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Re:  CMRS Agreement between Brandenburg Telephone Company and NPCR, Inc.

Dear Ms. O'Ponnell:

Brandenburg Telephone Company ("Brandenburg"), on behalf of itself and NPCR, Inc.
("NPCR") hereby submits for approval by the Kentucky Public Service Commission (the
“Commission™) an original and four (4) copies of the enclosed CMRS Agreement dated February 24,
2006 (the “Agreement”), This Agreement was reached through voluntary negotiations without
resort to mediation or arbitration and is submitted for approval pursuant to Section 252(e) of the
Communications Act of 1934, as amended by the Telecommunications Act of 1996 (the “Act™).

Sections 252(e)(2) of the Act directs that a state Commission may reject an agreement
reached through voluntary negotiations only if the Commission finds that:

) the agreement (or portion thereof) discriminates against a telecommunications carrier
not a party to the agreement; or

(2)  the implementation of such agreement or portion is not consistent with the public
interest, convenience and necessity.

The Parties to the Agreement respectfully submit that the Agreement provides no basis for
either of these findings and, thus, request that the Commission approve the Agreement on an
expedited basis. The Agreement does not discriminate against any other telecommunications
carriers. The Agreement is also consistent with the public interest as identified in the pro-
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competitive policies of the Commission, the U.S. Congress, and the Federal Communications
Commission.

If you have any questions, please contact me at (502) 540-2300.

Sincerely,

DINSMORE & SHOHL, LLP

ETD/Ib
Enclosures

cc:  Allison T, Willoughby {w/encl.)
Philip R. Schenkenberg, Esq. (w/encl.)
John E. Selent, Esq. (w/o encl.}
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.. AGREEMENT FOR FACILITIES-BASED NETWORK INTERCONNECTION
. FOR TRANSPORT AND TERMINATION OF TELECOMMUNICATIONS TRAFFIC
: © (CMRS-LEC AGREEMENT)

INTRODUCTION

Pursuant to this CMRS-LEC Agreement for Facilities-Based Network Interconnection for
Transport and Termination of Telecommunications Traffic, Brandenburg Telephone Company,
Inc. (“Brandenburg”) and NPCR, Inc. (“Nextel Partners”) will extend certain network
arrangements to one another as specified below. :

RECITALS

. WHEREAS Nexte! Partners is a Commercial Mobile Radio Services (“CMRS”) provsder ;
B hcensed by the Federa! Commumcat;ons Commlss:on (“FCC") to provide CMRS and

WHEHEAS Brandenburg is a local exchange carrier ("L.LEC”) providing
telecommunlcatlons sewuces in the Commonweaith of Kentucky; and

N 'WHEREAS, the Parties desire to interconnect their respectwe CMRS and LEC network
facilities for the purpose of dehvery of specific traffic for transport and termination on the other -
Party’s network; and ‘

_ WHEHEAS the Parties are entermg into this Agreement 1o set forth the respective
' eblngatiens and the terms and conditions under which they will interconnect their networks and
. provnde services as set forth herein. .

NOW, THEREFORE in consideration of the mutual provisions contairied herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged Brandenburg and Nextel Partners hereby agree as follows:

1.0 DEFIN!TEONS

As used in thxs Agreement the feilowmg terms shall have the meansngs speczf:ed beiow
“ in this Section 1.0.- Any term used in this Agreement that is not specifically defined shall have
the meaning ascribed to such term in the Communications Act of 1934, as amended. If no
‘specific meaning exists for a specific term used in this Agreement then normal usage in the
te!ecommumcat:ons industry shaii apply. .

1.1 “Act” means the Commumcations Act of 1934, as amended.
12 “Affiliate” is as defined in the Act.

1.3 “Centrat Office Sw:tch” means a swutch used to provide Telecommunications
Services, inciuding, but not limited to:
o (a) - “End Office Swilches” which are used to term:nate lines from mdlv:dual
stations for the purpose of interconnection to each other and to trunks; and
(b) “Tandem Office Switches” which are used to connect and switch trunk
circuits between and among other Central Office Swiiches.
A Central Office Switch may also be employed asa combanaﬁon End Office/T endem Otfice
Switch.
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1.4 “Commercial Mobile Radio Service” or “CMRS" means Commerc:al Moblie Radio
Service as defined in Part 20 of the FCC's Rules. S

1.5 “Commlss:on” means the Kentucky Public Service Commlss:on

1.6 “Common Channetl Interoffice Signaling” or “CCIS” means the sngnalmg system,
developed for use between switching systems with stored-program control, in which all of the
signaling information for one or more groups of trunks is transmitied over a dedicated high-+
speed data link rather than on a per-trunk basis and, unless otherwise agreed by the Partles
the CCIS used by the Parties shall be Signaling System Seven {"SS?”) ‘ o

1.7  “DS1"is a digital signal rate of 1 544 Mbps (MEGA Bsts Per: Secend)
18 “DS¥isa digital sagnai rate of 44 736 Mbps.

1.9 “FCC”means the-Federal Communications Commission.
1.10  “Information Service” is as deﬁheﬁ in'the Act.

111 “Information Service Provider” or “ISP” is any en‘nty, mc!udlng but not Ilmlted to
an Internet service provider, that provides anformatzon services.

1.12.  “ISP Traffic” is traffic orlglnated by an end user of one Party and dellvered to the
other Party for switching toan ISP, _ ‘ . :

' 113 “Interconinection” for purposes of this Agreement is the imkarzg of the Nexte!
Partners and Brandenburg networks for the delivery of trafhc : -

1 14 “Interexchange Carrier” or "iXC“ means a carrier that prowdes dnfectly or -
mdlrecﬂy, interLATA or mtraLATA Telephone Toll Servuces

1.15  “Inter-MTA Traffic” is: (a) traffic originated by a CMRS end user of Nextei
Partners in one MTA and terminated to an end user of Brandenburg in another MTA; and. (b)
traffic originated by an end .user.of Brandenburg in one MTA and terminated to an-end userof
Nextel Partners in another MTA. Inter-MTA Traffic is subject to Brandenburg s ong;natmg and
terminating Switched Exchange Access Service charges ' _

1.16 “Local Exchange Carrier” or “LEC” is as defined in the Act.

1.17  “Major Trading Area” or “MTA" means Major Tradmg Area as ds’fmed in Sectlon
24.202(a) of the FCC's rules. .

1.18  “Multifrequency” means a signaling system for use between switching sysiems
which uses a method of sending puises over a circuit by using one pair of tones {rom a total set
of five tones to encode each digit. :

1.18  “NXX’ means a three-digit code valid within an area code (i.e., numbering plan
area or “NPA”"y which appears as the first three digits of a seven digit telephone number with the
exception of the special 500, 600, 700, 800, and 900 codes and other similar special codes
which may come into common usage in the future.
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| '1 20 “Party” means.either Brandenburg o Nextel Partners, and “Parties” means
Brandenburg and Nextel Pariners.

1.21 “Point of Connection” or “POC” is a mutua!iy agreed upon point of demarcation

~ . between networks where the delivery of traffic from one Parly to the other Party takes place.

1 22 "Rate Center’ means the speciﬁc geographic point (“Vertical and Horizontal”
- ("V&H"} coordinates) and corresponding geographic area which are associated with one or
- more particular NPA-NXX codes which have been assigned to a LEC for its provision of basic

& -j_ exchange telecommunications services. The “rate center point” is the finite geographic point

- identified by a specific V & H coordinate which is used to measure distance-sensitive end user
. traffic toffrom, the part;cular NPA-NXX designations associagted with the specmc Rate Center.

o The “rate center area” is the exclusive geographic area identified as the aréa within which the

LEC prowdes basic exchange telecommunications service bearing the particular NPA-NXX
.. - designations associated with the specific Rate Center. The Rate Center point must be located
“-within the Rate Center area. The use by a CMRS provider of a Rate Center V&H for mobile.
CMRS services has no specific geographic meaning.

‘ o1 23 “Subject Traffic” is te!ecommunlcatlons traffic that is sub;ect to Section 251(b)(5)
. of the' Act. With respect to network intefconnection between a CMRS licensee and a LEC,
”. Subject Traffic is defined as traffic which is originated by an end user of one Party and

- . -terminates to an end user of the other Party within the same Major Trading Aréa ("MTA"),
- provided that the end user of Nextel Partners is a two-way CMRS customer and the traffic is
- delivered by either Party over the connecting facilities covered by this Agreement. Subject

‘ Traffzc is defined under this Agreement only for the purpose of defining the scope of traffic that
R subgect to compensation pursuant to 47.C.F.R. § 51.701{e) of the FCC’s rules. The definition
" and use of the term Subject Traffic for purposes of this Agreement has no effect on the

definition of local traffic or the geographic area associated with local calling under either Party’ s
‘respective end user service offerings.

1.24 ‘Teiecommumcatcons” is as deﬁned in the Act.
-1.25 “Ta!ecommumcauons Camer” ts as deﬂned in the Act.

-1.26 “T ermination” is, with respect fo Subject Traffic delivered by one Pariy to the
other Party over the facilities established pursuant to this Agreement, the switching of such
traffic at the terminating carrier's end office switch, ‘or equivalent facility, and delivery of such
trafflc to the calied party's premises.

1.27 T ransport” is, with respect {0 Subject Traffic delivered by one Party to the other
Party over the facilities established pursuant to this Agreement, the transmission and any
necessary tandem switching of such telecommunications traffic from the interconnection point
between the two carriers to the terminating carrier's end office switch that directly serves the
called party, or equivalent facility provided by a carrier other than an incumbent LEC.

2.0 INTERPRETATION AND CONSTRUCTION

21 Al references to Sections, Exhibits, Appendices, and Schedules shall be desmed
to be references to Sections of, and Exhibits, Appendices, and Schedules to, this Agreement
uniess the context shall otherwise require. The headings of the Sections and the terms are
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ingerted for convenience of references only and are not intended to be a part of or o affect the
meaning of this Agreement. Unless the context shall otherwise require, any reference to any .
-agreement, other instrument (including Nextel Partners, Brandenburg's or other third party .
offerings, guides or practices), statute; reguiation, rule or tariff is for convenience of reference
only and is not intended to be a part of or to affect the meaning of rule or tariff as amended and
supplemented from time 1o time (and, in the case of a statute, reguletlon ruEe or tar:ff to. any
successor provrs:on) ,

. 22  The Parties acknowledge that some of the services, facmtres, or arrangements
described herein reference the terms of federal or state Tariffs of the Parties. Each Party
hereby incorporates by reference those provisions of any tariff that governs any terms specified
in this Agreement. If any provision contained in this main body of the Agreement and any
Appendix hereto cannot be reasonably construed or interpreted to avoid conflict, the provision

contained in this main body of this-Agreement shall prevalil.. If any provision of this. Agreement
and an applicable tariff cannot be reasonably construed or interpreted to avoid.conflict, the
Parties agree that the provision contained in this Agreement shail prevari ThiS agreement
supersedes any prior agreement between the parties :

3.0 SCOPE

31 This Agreement sets forth the terms, conditions and prices.under which the
Parties agree to interconnect the CMRS network of Nextel Partners-and the LEC network of
Brandenburg for the purposes of delivering certain traffic within the scope of thls Agreement
specifically mclud;ng ,

3.1.1 CMRSto LEC Sub;ect Traffic that is: (a) or:g:nated on the CMHS network
of NEXTEL PARTNERS; (b) delivered to the Brandenburg network over the connecting facilities
pursuant 1o this Agreement; and (c) terminated on the mcumbent LEC network of Brandenburg, '

3.1.2 CMRStoLEC Inter»MTA Traffic that is: (a) or;gmated on the CMRS:
network of NEXTEL PARTNERS, (b) delivered to the Brandenburg network over the connectnng
facilities pursuant to this Agreement; and (c) terminated on the incumbent LEC network of
Brandenburg,

3.1.3 RESERVED FOR FUTUF{E USE

3.14 LEC to CMRS Subject Traffic that is: (a) originated on the incumbent LEC
network of Brandenburg; (b) delivered to NEXTEL PARTNERS over the connecting faciiities
pursuant to this Agreement; and (c) term:nated on the CMHS network of NEXTEL PARTNERS;

3.1.5 LEC to CMRS InterMTA Traffic that is: (a) ong:nated on the incumbent
network of Brandenburg; (b) delivered to NEXTEL PARTNERS over the connecting facilities
pursuant to this agreement; and (¢) terminated on the CMRS network of NEXTEL PARTNERS

3.2  This Agreement also provides for specrfrc compensation between -the Parties for
the Transport and Termination of Subject Traffic on each Party’s network as set forth in this
Agreement. The specific provisions for compensation for the Transport and Termination of
Subject Traffic do not apply to any other types of traffic or in any other geographic area.

3.3  Subject Traffic does not include: (a} Inter-MTA Traffic discussed in Section 5.4;
{b) traftic that either Party originates to, or terminates from, an interexchange carrier regardless
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“of the originating and terminating end points of a call, or {c) traffic that Brandenburg originates
. o, or terminates from, any carrier over facilities and/or service arrangements that the carrier has
" obtained pursuant to an access service arrangement regardless of the originating and
terminating points of a call. All traffic that Brandenburg originates fo, or terminates from, an
interexchange carrier will be subject to access charges to be retained by Brandenburg. There
- will be no sharing of access charge revenue that Brandenburg bills either interexchange carriers
- or-any othér carriers that obtain access services from Brandenburg. There will be no access
-~ services provided jointly between the Parties pursuant to this Agreement.

. 3.4 : This Agreement only applies with respect to the traffic delivered over the
connecting network arrangement(s) between the Parties. This Agreement only applies to traffic

o originated or terminated by NEXTEL PARTNERS to its CMRS mobile users that are located

. “within the wireless service area of NEXTEL PARTNERS defined as the set of counties as set

-+ forth-in Appendix C. The terms of this Agreement including, but not limited to, traffic distribution
.~ and the proportions of minutes of use that are Subject Traffic and Inter-MTA Traffic are directly

j'-‘related to and dependent on the specific service area of NEXTEL PARTNERS.

- 3.5 ‘ | _Th:s Agreement does not oblsgate estber Party to provide arrangements not: -
. specificaliy provided for herein. This Agreement has no effect on the definition of end user

- . sepvices that either Party offers 1o its-end user customers, the services either Party chooses to

- offer to its respective end user customers, the rate levels or rate structures that either Party
o -'charges its end users for services.

: 36 Compensat;on for the Transport and’ Termination of Subject Traffic applies only
- to traffic associated with the provision of local exchange carrier services by Brandenburg and to
. traffic associated with the provision of two-way CMRS by NEXTEL PARTNERS. Traffic
. associated with fixed wireless services of NEXTEL PARTNERS is specifically excluded from
 this Agreement Traffic associated with any service that NEXTEL PARTNERS may provide to
ISPs is excluded from this agreement. This Agreemént does not apply to traffic originated,
. terminated, or carried by or on third party networks or to any other fraffic not specifically
_ ndentmed in this Section 3.0.

.. 8. 7 Connecting facilities established pursuant to this Agreement shall not be used by

' either Party to deliver any offier traffic not specifically allowed under this Agreement as identified

. in this Section 3.0. 1t will constitute a default of this Agreement for a Party io deliver, over the
connecting network facilities, any traffic other than the traffic that is within the scope of this

‘ Agreement as specifically |dentaf1ed in this Sechon 3.0.

4.'0 : SEFWICE AGREEMENT
41 Methods of Interconnection

. The Parties agree to interconnect their respective networks within the incumbent LEC
service area of Brandenburg at one or more Points of Connection as established by
Brandenburg as available POC(s) with other carriers. Interconnection will be provided through

“an appropriate Brandenburg tandem switching or end office. The POC(s) will be set forth in
Appendix A. Brandenburg shall make available, to NEXTEL PARTNERS at the POC(s), trunks
over which NEXTEL PARTNERS can terminate traffic described in Section 3.1; NEXTEL
PARTNERS shall make available, to Brandenburg at the POC(s), trunks over which
Brandenburg can terminate traffic described in Section 3.1. By mutual agreement, the Parties -
may interconnect on a bi-directional basis using two-way trunk groups between the Parties’
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networks. All interconnecting facilities will be at a DS1 level, muttiple DS1 level, or DS3 level *
and will conform to industry standards. This Agreement.does not apply to, and interconnection
pursuant to this Agreement cannot be used for, traffic originated, terminated or carried by or on
third party networks. All methods of interconnection are sub;ect to the compensahon structure.
set forth in Section 5.0 and Appendix B.

4.2 : Semce Arrangements

This Agreement provides for the following interconnection arrangements between the
Parties for the purpose of delivery by one Party of specific traffic for transport and termination on
the other Party’s network. The Parties will intérconnect their respectlve networks based upor a
Type 2A Service interconnection (“Type 2A%).

4.2.1 Type 2A

Type 2A mvolves trunk side connections to appropriate Brandenburg tandem SWItchlng .
. offices. Under a Type 2A arrangement, the interconnection facility acts like an mterofflce trunk.
Type 2A can by mutual agreement be used as a two-way service for originating and. termmatmg
traffic between the Parties’ respective networks. This Agreement does not apply fo, and Type -
2A cannot be used for, traffic ongmated termlnated or carried by or on third party networks

4211 For traffic t_efminating on Brandenburg, Type 2A intierbdn.nebtibn
will be used by NEXTEL PARTNERS to access. valid NXX codes associated with Brandenburg
end offices that subtend the specific tandem office to which the Type 2A mterconnechon is
made.

4.2.1.2 Basedon the spemfuc Brandenburg local service area of the
or;gmatmg end user, the Type 2A interconnection wilt be used by Brandenburg to deliver traffic -
to designated NPA-NXXs of NEXTEL PARTNERS for which the associated rate center (as
determined by Vertical and Horizontal (“V&H") coordinates) is within the-geographic. service
area of Brandenburg and within the specific Brandenburg local service area of the originating
end user. Brandenburg's local service areas aré as set forth in Brandenburg’s intrastate local
service tariff. Subject to the specific compensation arrangement described in Section 5.1, and
based on the specific location of the originating Brandenburg end user, the Type 2A°
interconnection will be used by Brandenburg to deliver traffic to designated NPA-NXXs of . .
NEXTEL PARTNERS for which the associated rate center (as determined by V&H coordinates)
is within a local service area of another focal exchange carrier with which the end users in the
originating Brandenburg location have non-optional, two-way, unlimited, flat-rated EAS ca!lmg
If Brandenburg establishes, consistent with the two preceding sentences, any new local service
area calfing for Brandenburg end users, this Agreement will be amended to include any such
calling. The EAS locations of other LECs associated with specific Brandenburg or;gmatmg
locations are set forth in Brandenburg’s intrastate local service tariff.

4.2.1.3 The voluntary delivery of traffic pursuant to Subsectlons 42.1.1
and 4 2:1.2 does not create legal or reguiatory obligations for either Party that do not otherwise

apply.

4214 NEXTEL PARTNERS agrees that any recogmtlon by
Brandenburg of rate centers and the delivery of traffic pursuant to Section 4.2.1 based on rate
center V & H coordinates associated with NPA-NXX network numbers that NEXTEL
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‘PARTNERS assigns to its mobile CMRS customers is only for thie purposes of, and subject to
~ ali of the terms of, this Agreement. The designation of rate center V&H coordinates by NEXTEL
" PARTNERS for NPA-NXX numbers assigned to NEXTEL PARTNERS's mobile CMRS
customers does not affect or determine the services offered by Brandenburg or NEXTEL
PARTNERS, the services provided t0 end users by either Parly, the rate structure applied to
- services provided to end users by either Party, or the rates charged to end users by either Party
“for the services either Party provides. Any voluntary application with respect to service offerings
or the delivery of traffic by either Party based on designation of rate center V&H coordinates for
the NPA:NXX numbers assigned by NEXTEL PARTNERS to its mobile CMRS customers does
not create legal or regulatory obligations for either Party that do not otherwise apply.

43 'Signaliﬁg'

SS? connectlwty is requnred on both Parties’ networks. -SS7 connectivity will be provided
~in accordance with prevailing industry standards. The Parties agree 1o cooperate on the
. ~.exchange of all appropriate SS7 messages for call set-up, including ISDN User Part (“1SUP”)
‘and Transaction Capability User Part (‘“TCAP") messages to facilitate full interoperability of all
. CLASS features and functions between their respective networks. Any other SS7 message
services to be provided using TCAP messages (such as database gueries) will be jointly
o ,negotlated and agreed upon.. All SS7 signaling parameters will be provided in conjunction with
. traffic trunk groups, where and as available. These parameters inciude, but are not limited to,
- Automatic Number Identification (“ANI"), Calling Party Number (“CPN”), Privacy Indicator,
- -calling party category information, charge number, etc. All parameters related to network
. signaling information will-also be provided, such as NEXTEL PARTNERS Information
- Parameter (“CIP"), wherever such information is needed for call routing and billing. Each Party
will honor alf Privacy Indicators as required under applicable law. NEXTEL PARTNERS must
-interconnect, directly or indirectly, with the Brandenburg Signal Transfer Points ("STPs”) serving
 the local service area in which Subject Traffic and Inter-MTA Traffic will be exchanged.
NEXTEL PARTNERS may choose a third-party SS7 signaling provider to transport signaling .
- messages to and from Brandenburg’s S§7 network. in that event, the third-party provider must
_present a letter of agency to Brandenburg authorizing the third party to act on behalf of NEXTEL
- PARTNERS in transporting $S7 messages to and from Brandenburg. The third-party provider
-for NEXTEL PARTNERS must interconnect with the Brandenburg STP(s) serving the
- geographic area in which the traffic exchange trunk groups are located. Where SS7 signaling is
. not available, in-band signaling shall be used in accordance with accepted industry standards

50 COMPENSATION ARRANGEMENTS
: '5.'1 Subject Traffic

5.1.1 Subject to the exceptions described in Sections 5.1.2 and 5.1.3 below,
each Party shall pay the other Party for the Transport and Termination of Subject Traffic that
either. Party defivers to the other Party’s network pursuant to the provisions of this Agreement.
The charges and rates for terminating Subject Traffic shall be at the rates set forth in Appendix
B of this Agreement. These charges and rates do not apply to any other types of traffic or for

“traffic delivered in any other areas other than those set forth in this Agreement and described i in
Appendix A.

5.1.2 The Parties agree that Brandenburg will not in any case provide any
compensation to NEXTEL PARTNERS for traffic associated with one-way CMRS, including
paging services, provided by NEXTEL PARTNERS.
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5.1.3 The Parties agree that Brandenburg wili not provide any compensation to
NEXTEL PARTNERS for traffic that Brandenburg delivers over the connecting facilities pursuant
1o this Agreement fo be terminated on the network of NEXTEL PARTNERS. in rio case will
Brandenburg provrde any compensa'{lon to NEXTEL PARTNERS for traffic orfgmated by thsrd
partles '

5.1.4 The Parties agree that NEXTEL PARTNERS wilt provnde compensatlen to
Brandenburg for Subject Traffic described in Sections 3.1.1 and 3.1.2 delivered by NEXTEL
PARTNERS to the network of Brandenburg over the connecting facilities. L
‘52 Rate Structure

A POC(s) will be estabhshed between the Parties’ facnht:es—based networks as specmed'

“in Appendix A for the delivery of Subject Traffic described in Section 3.1. For Type 2A tandem

connecting facilities, NEXTEL PARTNERS must obtain specxal access from Brandenburg
subject to the rates, terms, and conditions contained in Brandenburg's applicable Intrastate
‘access tariffs. These connecting facilities are set forth in Appendix A. For any specrf‘ c POC a
single, combined, per-minute rate, as specified in Appendix B, will apply which encompasses
totat cormpensation for any Transport, call Termination andfor any other facilities utilized te
termznate Subject Traffic on either of the Party’s respective networks. .

53 Non—Recurnng Charges

The Part;es agree to charge non- fecumng fees as set forth in Append:x B for any
addftuons to, or added capacity for, special access connectmg facilities.

b.4 lnter-MTA Trafflc

The specific compensation arrangements set forth in thns Agreement for Subject Trafflc
are not applicable to Inter-MTA Traffic described in Section 3.1.2 and 3.1.5, NEXTEL
PARTNERS will provide compensation to Brandenburg for originating and terminating Inter-
MTA Traffic according to the terms and conditions of Brandenburg's applicable federal and state
local exchange access tariffs. Even though there may be some land-to-mobile Inter-MTA
Traffic, the Parties will presume, for purposes of this Agreement, that there will be no land-to-
mobile Inter-MTA Traffic exchanged between the Pames over the connectmg faelimes
established pursuant to this Agreement.

5.4.1 NEXTEL PARTNERS and Brandenburg will develop muzuaiiy acceptable -
_percent usage factors for the relative amounts of inter-MTA Traffic (defined in Sections 3.1.2
and 3.1.5), Subject Traffic, and any other raffic delivered by either Party over the connectmg
facifities pursuant to this Agreement. The Parties will work together to develop separate
auditable reports which show, for traffic that is delivered by either Party to the other Party over
the connecting facilities pursuant to this Agreement the relative and relevant percentages of
traffic. The percentages are specified in Appendix A.

5.4.2 The Parties recognize that Inter-MTA Traffic (defmed in Section 3.1.2 and
3.1.5) may be both Interstate and Intrastate in nature. For the Inter-MTA Traffic, the Parties will
develop mutually acceptable percent interstate and intrastate factors. The percentages are
specified in Appendix A. The relative Interstate and Intrastate percentages will be applied for
the duration of this Agreement. Interstate access charges will apply to the percentage of inter-
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. MTA Traﬁzc that is interstate in nature; intrastate access charges will apply to the percentage of
Inter-MTA Traffic thatis lntrastate in nature.

- 543 The desugnatuon of traffic as either Subject Traffic or Inter-MTA Traffic (for
which access charges apply) for purposes of compensation pursuant to this Agreement shall be
- based on the actual originating and terminating points of the complete end-to-end call; provided,
_however, that for NEXTEL PARTNERS the location of the initial cell site serving the CMRS end
‘user when the cali begins shall be used as the determlnant of the geographic location of the

mob:le customer. -

5 5  Traffic Distribution

~ The relatsve directionality and distribution of traffic with respect to the connecting

facilities is set forth in Appendix A. The Parties agree to use the default percentages set forth in
. Appendix A for the apptication of charges pursuant to this Agreement. The default percentages

.. will be used for a minimum of 12 months, At the request of either Party thereafter, the factors
- will be adjusted based on the parties’ respective percentages of intra-MTA Subject Traffic (i.e.,
for the traffic discussed in Sections 3.1.1 and 3.1.4) delivered over the connecting facilities
. established pursuant to this Agreement. In any event, the Partles agree that the portion of Intra-
" MTA Subject Traffic that is mobile-to-land will not exceed 72 percent and the portion that is
- land-to-mobile will not exceed 50 percent. . In the event of a dispute regardmg the adjustment to
‘ the mtra MTA factors, the dispute will be resolved pursuant to the provisions of Section 14.9.

- lf 6. o "NOTICE OF CHANGES

. If a Party makes a change in its network which it be!:eves will materiaily affect the inter-
operabmty of its network with the other Party, the Party making the change shall provide at least
' nmety {90) days advance written notice of such change to the other Party. In the event that the
provision of ninety (90) days notice is not possible, the Party making the change shall provide
nofification within ten (10) business days after the determination to make the network change.

- | 7.0 -GENERAL RESPONSIBILITIES OF THE-‘PART!ES

71 Thirty (30) days after the Effective Daté and each six months dunng the term of

U this Agreement; NEXTEL PARTNERS shall provide Brandenburg with a rolling, six (6) calendar

month, non- bmdmg forecast of its trunking requirements for the services provided under this
Agreement in the form and in such detail as agreed by the Parties. The Parties agree that each
forecast provided under this Section shall be deemed "Proprietary Information”.

7.2. Each Party is indEviduaIly responsible o provide facilities within its network which
are necessary for routing, transporting, measuring, and billing traffic from the other Party's
network and for delivering of such traffic to the other Party's network in a mutually acceptabie
~format and to terminate the traffic it receives in that mutually acceptable format to the proper
address on its network. Such facility shall be designed based upon the description provided
under Section 4.0 above. The Parties are each solely responsible for participation in and
* compliance with national network plans, including The National Network Security Plan and The
Emergency Preparedness Plan.

7.3  Neither Party shall use any service related to or use any. of the services provided
in this Agreement in any manner that prevents other persons from using their service or
destroys the normal quality of service to other carriers or to either Party's Customers and



Document 072805 : | " 'Page10.

subject to notice and a reasonable opportumty of the offending Party to cure any woiatlon e:ther
Party may discontinue or refuse service if the other Party woiates this provuszon ' .

7.4  The characteristics and methods of operatson of any circuits, facilities or
equipment of one Party connected with the services, facilities or equipment of the other Party
shall not interfere with or impair service over any facilities of the other Party, its affiliated
companies, or its connecting and concurrlng cariers involved in its services; or cause damage
to the other Party’s plant, impair the privacy of any communications carried over the facilities or
create hazards to the employees of the other Party, its affiliated companaes, or its connectmg
and concurring carriers or the public. y

7.5 i such characteristics or methods of operation are not in accordance with the
preceding paragraph, either party will notify the other Party that temporary discontinuance of the
circuit, facility or equipment may be required; however, when prior notice is not practncable,
either Party may forthwith temporarily discontinue the use of a circuit, facility or equipment if
such action is reasonable under the circumstances. In such case of temporary discontinuance, .
sither Party will notify the other Party immediately by telephone and provide the other Party with
the opportunity to correct the condition which-gave rise to the temporary dtscontmuance No
allowance for interruption will be apphcable :

7.6  The physical connection of facilities and intefexéhange of traffic ma‘jr bé
temporarily discontinued by either Party upon 30 days’ written notice 1o the other Party for
repeated or willful violation of or refusal to comply with any of the. provasnons of this Agreement

7.7 - EachPartyis soiely responsible for the services it provudes to its Customers and
to other Telecommunications Carriers.

7.8  Each Parly is responsnbte for admlmstermg NXX codes asssgned toit..

7.9  Each Party is responsible for obtaining Local Exchange Houtmg Guide (“LERG")
listings of CLLI codes assigned to its switches.

7.10 Atalitimes dunng the term of this Agreement, each Party shall keep and
maintain in force at each Party's expense all insurance required by law (e.g., workers'
compensation insurance) as well as general liability insurance for personai injury or death to any
one person, property damage resulting from any one incident, automobile liability with coverage
of bodily injury for property damage. Upon request from the other Party, each Party shall
provide to the other Party evidence of such insurance (which may be provided through a
program of self-insurance}.

8.0 EFFECTIVE DATE, TERM AND TERMENAT!ON

8.1  This Agreement shall become effectwe 30 days foEIowmg State Commission
approval of this Agreement unless the parties decide, by mutual agreement fo an eari;er
effective date.

8.2  Theinitial term of this Agreement shall be two (2) years from the effective date
and shall then automatically renew on a year-to-year basis. Upon expiration of the initial term,
either Party may terminate this Agreement by providing written notice of termination to the other
Party, with such written notice to be provided at least sixty (60} days in advance of the date of
termination.
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8.3 Upon termination or expiration of this Agreement in accordance with this Section:
(a) each Party shall comply immediately with its obligations set forth above;
- (b) each Party shall promptly pay alt amounts (including any late payment
charges) owed under this Agreement;
. (c) each Party s indemnification obtlgat:ons shall survive termination or expiration
of thts Agreement

8 4 . The arrangements pursuant to thls Agreement including the provision of services

. orfacilities shall immediately terminate upon the suspension, revocation or termination by other

means.of-either Party’s authority {o provide services. For Brandenburg, authority involves the

-~ provision of local exchange or exchange access services. For NEXTEL PARTNERS, authority

‘involves the provision of CMRS services under license from the Federal Communscatxons :
. Comm:ssson

. 85 The services and facilities arrangements pursuant to this Agreement may be’
terminated by either Party upon not less than ten {10) days’ written notice to the other Party for
. failure to pay undisputed amounts on-the dates or at times specified for the facilities and
. services furriished puysuant to this Agreement. :

B 8 6 Either Party may terminate this Agreement in whole or in part in the event of a
_-default by the other Party provided however, that the non-defaulting Party notifies the defaulting -
- Party in'wiiting of the alleged default and that the detaultmg Party does not cure the alleged
" default within thirty (30) calendar days of receipt of written notice thereof Default is defined to
B :nciude
, (a8) A Party’s msofvency or the initiation of bankruptcy or rece:vershlp

«proceedmgs by or-against the Party;

' s (b) A Party's refusal or failure in any material respect properly to perform its .
obligations-under this Agreement, or the violation of any of the material terms and conditions of -
‘this Agreement or

- (c) Default as may be defined elsewhere in thzs Agreement.

9.0 CANCELLATION'CHARGES

: Except as provided herein, or as otherwise provided in any applicable tariff or contract
referenced heretn, no canceltation charges shall apply

10.0 INDEMNIFICATION

10.1  Each Party agrees to release, indemnify, defend and hold harmiess the other
Party from and against all losses; claims, demands, damages, expenses, suits or other actions,
or any liability whatsoever related to the subject matter of this Agreement, including, but not
limited to, costs and attorneys' fees (collectively, a "Loss"), (a) whether suffered, made,
instituted, or asserted by any other party or person, relating to personal injury to or death of any
person, defamation, or for loss, damage 1o, or destruction of real and/or personal property,
“whether or not owned by others, arising during the term of this Agreement and to the extent
proximately caused by the acts or omissions of the indemnifying Party, regardless of the form of
action, or (b) suffered, made, instituted, or asserted by its own customer(s) against the other
Party arising out of the other Party's provision of services to the sndemmfymg Party under this
Agreement. Notwithstanding the foregoing indemnification, nothing in this Section 10.0 shall
affect or fimit any claims, remedies, or other actions the indemnifying Party may have against



Documient 072805 - : . Page12

the’ mdemmfled Party under this Agreement any other contract, or any appitcabie Tanﬁ(s)
regulatuons or laws for the indemnified Party's provssnon of said servgces :

10 2 The indemnification provided herein shaii be condmoned upon; .

(a) The indemnified Party shall promptly notnfy the indemnifying Party of any
action taken against the indemnified Party relating to the indemnification. - - .
{b) The indemnifying Party shall have sole authority to defend any such actfon
inciuding the selection of legal counsel, and the andemnlfsed Party may engage separate legal
counsel only at its sole cost and expense. :
(c) Inno event shall the mdemmfymg Parry settle or consent to any 1udgment
pertaining to any such action without the prior written consent of the mdemmf:ed F’aﬂy, wh:ch
consent shall not be unreasonably withheld.
. - {d) The indemnified Party shali, in all cases, assert any and all prov:sxons in |ts.
Tariffs or customer contracts that limit liability to third parties as a bar to any. recovery by the
third party claimant in excess of such limitation of liability. :
(e} The indemnified Party shali offer the indemnifying Party ali reasonabie
cooperation and assistance in the defense of any such action. ,

11.0  LIMITATION OF LIABILITY

11.1  Except in the instance of. harm resulting from an intentional or grossly neglagent
action of one Party, the Parties agree to limit liability in accordance with this Section 11. The ‘
liability of either Party to the other Party for damages arising out of failure to comply witha -+
direction 1o install, restore or terminate facilities; or out of failures, mistakes, omissioris,
interruptions, delays, errors, or defects occurring in the course of furnishing any services, .
arrangements, or facilities hereunder shall be determined in accordance with the terins of the
applicable tariff(s) of the providing Party. In the event no tariff(s) apply, the providing Parly's
liability shall not exceed an amount equal to.the pro rata monthly charge for the period in which-
such failures, mistakes, omissions, interruptions, delays, errors or defects occur, Recovery of
said amount shall be the injured Partys sole and exclusive remedy against the provndmg Party
for such failures, mistakes, omissions, interruptions, delays, errors or defects

11 2 Neither Party shall be liable to the other in connectlon with. ihe prov:sion or use of
services offered under this Agreement for indirect, incidental, consequential, reliance or specaat
damages, including {withott limitation) damages for lost profits (collectively, "Consequential
Damages"), regardless of the form of action, whether in contract, warranty, strict fability, or tert
including, without limitation, negligence of any kind, even if the other Party has been advised of
the possibility of such damages; provided, that the foregoing shall not limit a Party s obhgatlon
under Section 10.

11.3 The Parties agree that neither Party shall be liable to the customers of the other
Party in connection with its provision of services to the other Party under this Agreement.
- Nothing in this Agreement shall be deemed to create a third party beneficiary relationship
between the Party providing the service and the customers of the Parly purchasing the service.
In the event of a dispute involving both Parties with a customer of one Party, both Parties shall
assert the applicability. of any limitation on liability to customers that may be contamed in either
Party's appilcabie tariff(s) or customer contracts.

12.0 COMPLIANCE WITH LAWS AND REGULATIONS
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2.1 Each Party shall comply with all federal, state, and local statutes, regulations,
rules, ordinances, judicial decisions, and administrative rulings applicable to its performance
-under this Agreement, Each Parly shall promptly notify the other Party in writing of any '
governmental action that suspends, cancels, wnthdraws limits, or otherwise matertatly affects its
abnllty fo perform its obligations hereunder.

o122 The Parties understand and agree that this Agreement will be filed with the
Commission, The Parties reserve the right to seek regulatory relief and otherwise seek redress
. .ffom each other regarding performance and implementation of this Agreement. In the event the
. Commission rejects this Agreement, the Parties agree to meet and negotiate in good faith to
" arrive at a mutually. acceptable modification of the Agreement. Further, this Agreement is
subject o change, modification, or canceliation as may be required by a regulatory authority or
court in the exercise of its lawful jurisdiction. -Notwithstanding these mutual commitments, the

* Partles nevertheless enter into this Agreement without prejudice to any positions they have -
- taken previously, or may take in the future in any legisiative, regulatory, or other public forum

-addressing any matters, including matters related specificaily to this Agreement or other. types
of arrangernents prescribed in this Agreement. ‘

- 13.0 DISCLAIMER OF REPRESENTATION AND WARRANTIES

. EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER PARTY:
~ MAKES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES,
- FUNCTIONS AND PRODUCTS IT PROVIDES UNDER OR CONTEMPLATED BY THIS
- AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED WARRANTIES OF '
MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE. ADDITIONALLY,
NEITHER PARTY ASSUMES ANY RESPONSIBILITY WITH REGARD TO THE
‘CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY THE OTHER PARTY WHEN
THlS DATA OR INFORMATION IS ACCESSED AND USED BY A THIRD PARTY

14. 0 MISCELLANEO{}S
'14.-1 Authonzat;on

. - 14. 1 1 Brandenburg is a corporation duly organized, validly exustmg and in good"
- standsng under the laws of the Commonwealth of Kentucky and has full power and authority to

execute and deliver this Agreement and to perform its obhgatxons hereunder, subject to
necessary regulatory approval. ‘

14.1.2 NEXTEL PARTNERS is a corporation duly organized, validly existing
and in good standing under the laws of the Commonwealth of Kentucky and has full power and
authority to execute and deliver this Agreement and to perform its obligations hereunder,
subject to necessary regulatory approval.

14.1.3 Nothing in this Agreement shall prohibit NEXTEL PARTNERS from enlarging its
CMRS network through management contracts with third parties for the construction.and
‘operation of a CMRS system under the NEXTEL PARTNERS license provided that the third
parties confine their contract operations on behalf of NEXTEL PARTNERS to the scope of this
Agreement including, but not limited to, the conditions set forth in Section 3.7. Traffic originating
on such extended networks shali be treated as NEXTEL PARTNERS traffic subject to the terms,
conditions, and rates of this Agreement provided that such traffic is within the scope and limits -
of this Agreement including, but not fimited to, the conditions set forth in Section 3.7. Traffic
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traversing such extended networks shall be deemed to be and treated under thls Ag;eement as

“NEXTEL PARTNERS telecommunications traffic” when it originates on such éxterided network
and terminates on Brandenburg’s network, and as “Brandenburg telecommuinications traffic”
when it originates upon Brandenburg’s network and terminates upon such extended network,
provided that all such traffic is within the scope and limits of this Agreement including, but not
limited to, the conditions set forth in Section 3.7. Telecommunications traffic traversing on such.
extended networks shall be subject to the terms, conditions, and rates of this: Agreement, :
Nothing in this section changes the scope of the Agreement or the type of traffic that is to be -
exchangeéd. ‘ . .

14.2 Disclaimer of Agency; No Third Party Beneficiariee Indepehdent COntr'aCtor

Neither this Agreement, nor any actions taken by either Party, in compEuance with this.
‘Agreement, shall be deemed to create an agency or joint venture relationship. betweeii the .
Parties, or any relationship. Neither this Agreement, nor any actions taken by either Parly in
compliance with this Agreement, shall create an agency, or any cther type of refationship or
third party liability between the Parties or between either Party and the customers of the other
Party. This Agreement is for the sole benefit of the Parties and their permitted assigns, arad
nothing herein express or implied shall create or be construed to create any third-party - -
beneficiary rights hereunder. Nothing in this Agreement shall constitute a Party as a. legal -
representative or agent of the other Party, nor shall a Party have the right or authority to-
assume, create or incur any liability or any obligation of any kind, express or implied, agatnst or
in the name or on behalf of the other Party unless otherwise expressly permitted by such other
Party. Except as otherwise expressly provided in this Agreement no Party undertakes to-
perform any obligation of the other Party, whether regulatory or contractual, or.to assume any
responsmlhty for the management of the other Party s business.

14.3 Force Majeure

Neither Party shall be responsible for delays or failures in performance resulting from
acts or occurrences beyond the reasonable controt of such Party, regardless of whether such
delays or failures in performance were foreseen or foreseeable as of the date of this:Agreement,
including, without limitation: adverse weather conditions, fire, explosion, power failure; acts of
God, war, révolution; civil commotion, or acts of public enemies; any law, order, regulation,
ordinance or requirement of any government or legal body; or labor unrest, including, without -
limitation, strikes, slowdowns, picketing or boycolts; or delays caused by the other Party or by.
other service or equipment vendors; or any other circumstances beyond the Party's reasonable
control. In such event, the affected Party shall, upon giving prompt notice 1o the other Party, be

excused from such performance on a day-to-day basis to the extent of such interferences (and -

the other Party shall likewise be excused from performance of its obligations on a. day-to-day
basis 1o the extent such Party's obligations relate to the performance so interfered with). The
affected Parly shall use its best efforts to avoid or remove the cause(s) of non-performance and
both Parties shall proceed to perform with dispaich once the cause(s) are removed or cease.

14.4 Treatment of Proprietary and Confudentla! information

: 14.4.1 Both Parties agree that it may be neceesary to provnde each other dunng
the term of this Agreement with certain confidential information,.including, but not fimited to,
trade secrets, technical and business plans, technical information, proposals, specifications,
drawings, procedures, customer account data, call detail records and fike information. -
thereinafter collectively referred to as "Proprietary Information”). Proprietary Information shall
remain the property of the disclosing Party. Both Parties agree that alf Proprietary Information
shall be in writing or other tangible form and clearly marked with a confidential, privaie or
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.propr;etary legend and that the Propnetary Information will be returned to the owner wnthm a
" reasonable time upon request of the disclosing party. Both Parties agree that the Proprietary
-Information shall be utilized by the non-disclosing Party only o the extent necessary to fulfill the
terms of this Agreement or upon such terms and conditions as may be agreed upon between
the Parties in writing, and for no other purpose. Both-Parties agree to receive such Proprietary

-~ Information and not to disclose such Proprietary Information. Both Parties agree to protect the

~ Proprietary information received from distribution, disclosure or dissemination to anyone except
employees and duly authorized agerits of the Parties with a need to know such Proprietary

. Information and which employeés and agents agree to be bound by the terms of this Section. -

Both Parties will use the same standard of care to protect Proprietary Information received as
they wouid use to protect their own confidential and proprietary :nformanon

, 14.4.2 Notwithstanding the foregoing, both Pames agree that there-will be no
‘ obkgatfon o protect any portion of the Proprietary Information that is either: 1) made publicly
“availabie by the owner of the Proprietary information or lawfully disclosed by a non-party to this

.+ Agreement; 2) lawfully obtained from any source other than the owner of the Proprietary.

~Information; 3) publzcl_y known through no wrongful act of the receiving Party; 4) previously "
* known 1o the receiving Party without an obligation to keep it confidential; 5) required tobe
dlsciosed by any governmental authority or applicable law; or 6) approved for release by written
authonzatlon of the disclosing Party.

14.5 Chonce of Law

" The constructaon interpretation, enforcement and performance of this Agreement shall
- be m accordance with the laws of the Commonweaith of Kentucky without regard to its conflict
of Iaws pnnclples

14 6 Taxes

14 6.1 ltis the mutual understandmg of the Parties to thxs Agreement that there
are no taxes specifically applicable to the subject matter of this Agreement or to either Parly as
a result of entering into this Agreement that would not othérwise be applicable to each
respective Party. Inthe event that any government authority, however, determines to the
-contrary that a tax or taxes afe applicable to the sub;ect matter of this Agreement, then the
~ following provasmns will apply. ,
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14.6.2 Definitions

: 14.6.2.1 For purposes of this Subsection 14.6, the térms “taxes” and
“fees” shall include but not limited to federal, siate or local sales, use, excise, gross receipts or
other taxes or tax-like fees of whatever nature and however designated (including tariff
surcharges and any fees, charges or othér payments, contractual or otherwise, for the use of
pubtic streets or rights of way, whether designated as franchise fees or otherwise) imposed, or.
sought o be imposed, on or with respect to the services furnished hereunder or measured by
the charges or payments thereof, excfudmg any taxes levied on income. ‘

?4 6.2.2 The term “Providing Party’ shall mean the ?arly whose rates -
apply to the transaction. The term “Purchasing Party” shall be the Party responsible for-
payment of compensation under this agreement with respectto a transactton 'fhe term “Selhng
Party” shall have the same meaning as Prowdmg Party.- .

14.6.3 Taxes and Fees imposed Directly On Either Sefler or Pui’éﬁaeer; g

14.6.3.1 Taxes and fees imposed on the prov;dmg'Pany, which are not -
permitted or required to be passed on by the prowdmg Party to |ts customer sha!i be berne and
paid by the providing Party. S

14.6.2.2 Taxes and fees imposed on the purchasung Party, which : are not
required to be collected and/or remﬁted by the provsdmg Party, sha!l be bome and pald by the '
purchasing Party. ‘ :

14.6.4 Taxes and Fees Inﬁposed(')n Purchaser But Collected Ahd ﬁemiﬁed By |

. 14.6.4.1 Taxes and fees amposed on the purchas:ng Pany shal! be .
borne by the purchasing Party, even if the obligation to collect and/or remit such taxes or fees is
placed on the providing Party. :

14.6.42 To the extent permitied by appl:cable law, any such taxes
and/or fees shall be shown as sepdrate items on applicable billing documents between the -
Parties. Notwithstanding the foregoing, the purchasing Party remains liable for any such taxes -
and fees regardless of whether they are actually billed by the providing Party at 2he time that. the :
respective service is bilied. .

14.6.4.3 ffthe purchasing Party determmes that in lts opinion any such - -
taxes or fees are not payable, the providing Party shall not bill such taxes or fees to the . .
purchasing Party if the purchasing Party provides written ceriification, reasonably satisfactory to
the providing Party, stating that it is exempt or otherwise not subject fo the tax or fee, setting
forth the basis therefore, and satisfying any other requirements under applicable faw. . If any
authonty seeks to collect any such tax or fee that the purchasing Party has determinéed and
certified not fo be payabile, or any such tax or fee that was not billed by the providing Party, the
purchasing Party may contest the same in good faith, at its own expense. In any such contest,
the purchasing Party shall promptly furnish the providing Party with copies of all filings in any
proceeding, protest, or legal challenge, all rulings issued in connection therewith, and all
correspondence between the purchasing Party and the taxing authority.

14.6.4.4 Inthe event that all or any portion of an amount sought tobe
collected must be paid in order to contest the imposition of any such 1ax or fee, or 1o avoid the
existence of a lien on the assets of the prowdmg Party. during the pendency of such contest the
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-purchasmg Party. shall be respons:ble for such payment and shall be entmed to the benef‘ t of
- any refund or recovery.

‘ 14.6. 4. 5 ifitis ultimately determined that any additional amount of such
- ataxor fee is due to the imposing authority, the purchasing Party shall pay such additional

. amount, mcludzng any inferest and penalties thereon.

. 14 6 46 Notwnthstandmg any provision to the contrary, the purchasing
Party shall protect, indemnify and hold harmless (and defend at the purchasing Party’s -
expense) the providing Party from and against any-such tax or fee, interest or penalties thereon,
or-other charges or payable expenses (inciuding reasonable attorney fees) with respect thereto,
- which are incurred by the provsdlng Party in connection with any claim for or contest of any such
tax or fee :

- 14.6.4.7 . Each Party shall notify the’ other F’arty in writing of any

, .aassessment proposed assessment or other claim for any additional amount of such a tax or fee
by a taxing authority; such notice to be provided, if possible, at least ten (10) days-prior to the

date by which a response, protest or other appeal must be filed, but in no event later than thirty

i - (30) days aﬂer receipt of such assessment, proposed assessment or claim.

14, 6 5 Taxes and Fees Imposed on Seller But Passed On To Purchaser.

7 - . 14 6.5.1 Taxes and fees unposed on the providing Party, which are
: permltted or required tobe passed on by the providing Party fo.its customer shalil be borne by

. the purchasmg Party

- o . 14.656.2 To the extent perm;tted by applicable Iaw any such taxes
and/or fees shall be shown as separate items on appiicable billing documents between the

Parties. Notwnthstandmg -the foregoing, the purchasing Party shal remain liable for any such .

 taxes and fees regardless of whether they are actually billed by the providing Party at the time
- that the respective service is billed. ,

- 14.6.5.3 lfthe purchas:ng Party disagrees with the prov:dsng Parly's
' determmatton as to the application or basis for-any such tax or fee, the Parties shall consuit with
' respect to the imposition and billing of such tax or fe¢, the Parties shall consult with respect to
the imposition of such tax or fee. Notwithstanding the foregoing, the providing Parly shall retain
‘ultimate responsibility for determining whether and to. what extent any such taxes or fees are
apphcable, and the purchasing Party shall abide by such determination and pay such taxes or
fees to the providing Party. The providing Party shall further retain uttimate responsibility for
determining whether and how to contest the imposition of such taxes and fees; provided,
however, that any such contest undertaken at the request of the purchasing Party shall be at the
purchasmg Partys expense. '

14.6.5.4 in the event that all or any portson of an amount sought to be
coliected must be paid in order to contest the imposition of any such tax.or fee, or to avoid the
“existence of a lien on the assets of the providing Party during the pendency of such contest, the
purchasing Party shall be responsible for such payment and shall be entitled to the benefit of -
any refund or recovery.

14655 Ifitis ultimately determined that any additional amount of such
a tax or fee is due to the imposing authority, the purchasing Party shall pay such addtttonal
“amount, including any interest and penalties thereon.
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14.6.5.6 Notwithstanding any provision fo the contrary, the purchasung
Party shall protect indemnify and hold harmless (and defend at the purchasing Party’s expénse)
the providing Party from and against any such tax or fee, interest or penalties thereon, or other-
reasonable charges or payable expenses (mcludmg reasonable attorney fees) with respect
thereto, which are incurred by the prowdmg Party in connection with any claim for or centest of
any such tax or fee '

14.6.5.7 Each Party shall notify the other Party in wntlng of any
assessment proposed assessment or other claim for any additionat amount of such-a tax or fee
by a taxing authority; such notice to be provided, if possible, at least ten (10) days. prior to the
date by which a response, protest or other appeal must be filed, but in no event later than thirty
(30} days after receipt of such assessment proposed assessment or claim.

14.6.6 - Mutual Cooperation.

In any contest of a tax or fee by one Party, the other Party shall cooperate fully by
providing records, testimony and such additional information or assistance as may reasonably
‘be necessary to pursue the contest. Further, the other Party shall be rermbursed for any
reasonable and necessary out-of-pocket copying and travel expenses incurred i m assrstrng in
such contest , : .

14. 7 Assignability

Either Party may assign this Agreement or any of its rtghts or obhgatrons hereunder to its
parent other Affiliate, or a third party acquiring all or substantially all of the assets of the
assigning Party, and no consent of the other Party shall be required provided that the assigning
Party notifies the other Party at least 120 days in advance of assignment. ' Any other '
assignment, however, shall require the consent of the other Party, which consent shall not be
.unreasonably withheld upon the provision of at least 120 days advance notice by the assigning
Party and reasonable evidence by the proposed assignee that it has the resources; ability and
authority to provide satisfactory performance under this Agreement. Any agsignment or
delegation in violation of this subsection 14.7 shall be void and ineffective and constitute a
default of this Agreement. This Agreement shall be binding on and inure 6 the beneflt of the
Parties and their respective legal successors and permitted assignee.

14.8 Bllhng and Paymerat Dzsputed Amounts .

14 8.1 Brandenburg and NEXTEL PARTNERS shall invoice each’ other ona
monthly basis. Both Brandenburg and NEXTEL PARTNERS shall pay any invoice, in R
immediately avaitable U.S. funds, within (30) days from the date of the invoice. There shall be
no netting of the amounts due hereunder agamst any other amount owed by either Party to the
other Party. ‘ _ .

. 14.8.2 Although it is the intent of both Parties to submit timely and accurate
statements of charges, failure by either Party to present statements to the other Party in a timely
‘manner shall not constitute a breach or default, or a waiver of the right to payment of the
incurred charges, by the billing Party under this Agreement, and the billed Party shall not be
entitled to dispute the bmmg Party's statement(s) based on such Party’s failure-to submit them in
a timely fashion.

1483 lfany portion of an amount due o a Party (the “Billing Perty") under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed {the "Non- :
Paying Party") shall within thirty (30) days of its receipt of the invoice containing such disputed
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.am'dt'xni give notice to the Billing Party of the amount it disputes (“Dsspuied Amount”) and
include in such notice the specific details and reasons for disputing each item. The Non-Paying
Party shall pay when due all undisputed amounts to the Blllmg Party.

14.8.4 If the Parties are unable to resolve the issues related 1o the Disputed
. Amounts in the normal course of business within sixty (60) days after delivery to the Billing Party
of-notice of the Disputed Amounts, each of the Parties shall appoint a designated representative
that has authority to settle the dispute and that is at a higher level of management than the
. persons with direct responsibiiity for administration of this Agreement. The designated

© representatives shall meet as often as they reasonably deem necessary in order to discuss the
dispute and negotiate in. good faith in an effort to resolve such dispute. The specific format for

© - such discussions will be left to the discretion of the designated representatives, however all

. reasonabie requests for relevant information made by one Party to the other Party shall be

. g .honored

: 14. 8 5 If the Parties are unable 1o resolve issues related to the Disputed
_.Amounts within thirty (30} days after the Parties’ appointment of designated representatives
pursuant to subsection 14.8.4, then either Party may file a complaint with the Commission to
resoive such sssues or proceed with any other remedy pursuant to law or equity. K

o - 14.8. 6 The Parties agree that all negotiations pursuant to this subsectxon 14.8
shall remain confidential and shall be tréated as compromise and settlement negotiations for
purposes of the Fedérai-ﬂules of Evidence and state rules of evidence.

; 14, 8 7 Any undisputed amounts not paid when due shall accrue interest from
: the date such amounis were due at the lesser of (i) one and one-half percent (1-1/2%) per
month or (u) the highest rate of interest that may be charged under apphcable faw.

149 Duspute Resolutlon |

Any dispute between the Partses regardmg the interpretation or enforcement of this
~ Agreement or any of its terms shall be addressed, in the first instance, by good faith negotiation
between the Parties. Shouid such negotiations fail to resolve the dispute in a reasonable time,
the Parties, by mutual agreement, can agree to arbitrate the dispute according to terms mutually
agreeable to the Parties. In any event, should negotiations fail to resolve the dispute, either
" Party may initiate an approprxate action in any regulatory or judicial forum of competent _
junsdfctron ‘

14.1G Notices. '

Notices given by one Party 1o the other Party under this Agreement shall be in writing
and shalt be (i) delivered personally, (if) defivered by express delivery service, or (jii) mailed,
certified mail or first class U.S. mall postage prepaid, return receipt requested to the following
addresses of the Parties:

For NEXTEL PARTNEHS: | For Brandenburg:
Atin: Don J. Manning, Esq ATTN.: Allison Willoughby
4500 Cariilon Point : Brandenburg Telephone Company, Inc.
Kirkland, WA 98033 200 Telco Drive

Brandenburg, Kentucky 40108
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with a copy to:

‘NEXTEL PARTNERS

Attn: Don J. Manning, Esq.
4500 Catilion Point
K:rkland WA 98033

or to such other address as either Party shall designate by proper notice, Not:ces will be-.
deemed given as of the earlier of (i} the date of actual receipt, (i) the next business day when
notice is sent via express mait or personal delivery, or (iii) three (3) days after ma:!mg in the
case of first class or certified U.S. mail.

14.11 Joint Work Product

This Agreement is the 10|nt work product of the Partles and has. been negot:ated by the
Parties and shall be fairly interpreted in accordance with its terms and, in the event of any
ambiguities, no inferences shall be drawn against either Party. '

14.12 No License.

14.12.1 Nothing in this Agreement shall be construed as the grant of a hcense
either express or implied, with respect to any patent, copyright, tfrademark, trade name, trade
secret or any other proprietary or intellectual property now or hereafier owned, contro!!ed or
licensable by either Paity. Neither Party may use any patent, copyrightable materials, -
trademark, trade name, frade secret or other intellectual property right of the other Party except
in accordance with the terms of a separate ficense agreement between the Parttes grantlng
such nghts :

‘ 14.12.2 Nefther Party shall have any obisgation fo defend, mdemnlfy or hoid
harmiess, or acquire any license or right for the benefit.of, or owe any other obligation or have
any.liability to, the other Party or its customers based on or arising from any claim, demand, or
proceeding by any third party alleging or asserting that the use of any circuit, apparatus, or-
system or-the use of any software, or the performance of any service or method; orthe .
provision of any faciiities by either Party under this Agreement, alone or in combination with that,
of the other Party, constitutes direct, vicarious or contributory infringement or inducementfo
infringe, misuse or misappropriation of any patent, copyright, trademark, trade secret; or any .
other proprietary or intellectual property right of any Party or third party. Each Party, however,
shall offer to the other reasonable cooperation and assistance in the defense of any such claim.

14.12.3 NOTWITHSTANDING ANY OTHER PROVISIONOF THIS -
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT.
THERE DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE USE BY
THE PARTIES OF THE OTHER'S FACILITIES, ARRANGEMENTS, OR SERVICES
PROVIDED UNDER THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM BY ANY
THIRD PARTY OF INFRINGEMENT, MISUSE, OR MISAPPHOPRIATION OF ANY -
INTELLECTUAL PROPERTY RIGHT OF SUCH THIRD PARTY.

14.13 Survwai
The Parties’ obligations under this Agreement which by their nature are intended to

continue beyond the termination or expiration of this Agreement shai! survive the termmatton or
expiration of this Agreement. -
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14 14 Entrre Agreement

This Agreement and any Exhzbrts Appendices, Schedules, or tariffs which are
:ncorporated herein by this reference, sets forth the entire understanding and supersedes prior
. agreements between the Parties relating to the subject matter contained herein and merges alt

' .. prior discussions between them, and neither Party shall be bound by any definition, condition,

“provision, representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and executed by a
duly authonzed officer or representative of the Party to be bound thereby.

14.15 Non-Wa:ver.

Failure of either Party to insist on performance of any term or condition of this

Agreement-or to exercise any nght or privilege hereunder shall-not be construed as a continuing.
or future waiver of such term, condition, right or privilege.

14 16 Pubisc*ty and Use of Trademarks or Service Marks.
o Nelther Party nor its subcontractors or ‘agents shall use the other Party's trademarks
- . service marks, logos or other proprietary trade dress in any advertising, press releases, pubhcuty
: matters or other promottonai materials without such Party's prsor written consent.
14, 17 Severabrhty

. It any prowsron of th:s Agreement is held by a court or regulatory agency of competent
- junsdactron to be unenforceable, the rest of the Agreement shail remain in full force and effect

~..and shall nof be. affected uniess removal of that provision results, in the opinion of either Party,

" in a material change to this Agreement. If a material change as described in this paragraph

oceurs as a result of action by a court-or regulatory agency, the Parties shall negotiate in good

faith for replacement language that does not materially alter the economic effect of this

~ Agreemment on either Party. If replacement language cannot be agreed upon within a

- reasonable period, either Party may terminate this Agreement without penaity or liability for such
o -termmatron upon written not:ce to the other Party ‘

24 18 Counterparts

“This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original and all of which together shali constitute one and the same mstrument

1 4.19 Modification, Amendment, Supplement, or Waiver

No modification, amendment, supplement to, or waiver of the Agreement or any of its
provisions shall be effective and binding upon the Parties unless it is made in writing and duly
* signed by the Parties. A failure or delay of either Party to enforce any of the provisions hereof,

to exercise any option which is herein provided, or fo require performance of any of the
" provisions hereof shall in no way be construed to be a waiver of such provisions or options.

14.20 Changes in Law.

if any legislative, regulatory, judicial or other government decision, order, determination -
or action, or any change in law applicable to this Agreement materially affects any material
provision of this Agreement, the raghts or obligations of either Party herein, or the ability of a
Party to perform any material provision of this Agreement, the Parties sha!! promptly renegotiate
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in good faith and amend this Agreement in writing in order to make such mutuany acceptable
revisions to this Agreement as may be required in order to conform the Agreement to appilcable
‘law.

IN WITNESS WHE HEZ: the Partfs hereto have caused this Agreement

y of ( , 2008.

to be executed as of this

~ NPC : — Brandenburg Telephone Co 'any, Inc.

By:

1 T
Printed: W%?MV\ Printed:__Allison T. Wrilothbv

© Tt E\fp Cyo | Title:__. - ,E;gs;den{ &L %

L
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Designation of Point(s) of Connection And
" Traffic Distribution

This Exhibit specifies the individual Point of Connection (“POC"} pursuant to the
- Agreement for Facilities-Based Network Interconnection for Transport and Termination of
 Telecommunications Traffic (“Agreement”) between NPCR, Inc. ("NEXTEL PARTNERS”) and
.Brandenburg Telephone Company, Inc., {“Brandenburg”) and the relative directionality and
distribution of traffic with respect to the connecting facilities assocxated with each POC as
follows:

" TYPE 2A INTERCONNECTION
- POC NO 1 Designation of Point of Connection

1. Forthe exchange of LEC-CMRS two-way traffic between the Parties networks within the

- Louisvifle, Kentucky MTA pursuant fo this Agreement, the Parties agree that the Point of

Connéection between the Parties for purposes of the Agreement will be at V=06628 and
- H=02747. NEXTEL PARTNERS may utilize the facilities of a third party network provider to
. reach such POC. -NEXTEL PARTNERS will separately order and be responsible for the 2A

" interconnection facilities between the POC and the Radcliff tandem of Brandenburg. For the

" purpoeses of this Agreement, the specified third party facilities arrangement are considered to be

_the facilities of NEXTEL PARTNERS. This Agreement does not affect the use of facilities of
" such third party provider and does not affect the obligation for the third party to provide
" compensation to Brandenburg for the fagilities and services that the third party obtains from
Brandenburg under the terms of access tariffs including those facilities and services that the
- third party may obtain for the purpose of enabling NEXTEL PARTNERS to interconnect its
- CMHAS.network at the POC pursuant to the interconnection arrangement as set forth in this

" paragraph.

. 2. NEXTEL PAHTNERS shall obtain and provide Brandenburg with written authonzatton of the

' . third parly provider that specifies the facilities that such third party has authorized NEXTEL
.. PARTNERS to use for the purpose of interconnecting its CMRS network at the POC pursuantto -

paragraph 1. Any facilities to which NEXTEL PARTNERS is granted authorization by such third

party to use shall be limited to the exchange of LEC-CMRS traffic pursuant to all of the terms
and limitations contained in the Agreement between Brandenburg and NEXTEL PARTNERS,
and the facilities shall not be used for any other purpose. NEXTEL PARTNERS agrees that
Brandenburg will rely on this authorization until otherwisé notified in writing by third party or
NEXTEL . PARTNERS that such authorization has been revoked. NEXTEL PARTNERS
specifically confirms that it is responsible for the use of the authorized facilities and bound by
the acts or omissions of the third parly 1o the extent it should take any action on behalf of
NEXTEL PARTNERS. NEXTEL PARTNERS specifically confirms that it is responsible for
compensation, if any, 1o the third party provider. The authorization provided by such third party
to NEXTEL PARTNERS does not relieve NEXTEL PARTNERS of any of the obligations
‘undertaken pursuant to the AGREEMENT. NEXTEL PARTNERS shall provide the written
authorization required by this paragraph at the same time NEXTEL PARTNERS submits its
order(s) for the separate 2A interconnection facilities. '

3. For_ the combined total traffic exchanged over POC NO. 1, the Parties agree that consistent
with Section 5.5 of the Agreement, the Parties will apply the following default percentages of
traffic distribution for purposes of applying charges pursuant to this Agreement:
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% of total two-way trafflc terminating on Brandenburg’s network = ) 72 % :
% of total two-way traffic terminating on NEXTEL PARTNERS' network = 28 %% -

For the 72 percent portnon of traffic delivered by NEXTEL PARTNERS to the network of.
Brandenburg (specified in Sections 3.1.1 and 3.1.2 of the Agreement) over these connectmg
facmtzes the Parties ; agree o the foﬂowmg dastnbunon of traffic: _

% Subject Traffic = 95%
% Intrastate Inter-MTA Traffic = 5% .
% Interstate Inter-MTA Traffic = 0 %

For the 28 percent portlon of traffic delivered by Brandenbmg to NEXTEL PARTNERS
{specified in Sections 3.1.4 and 3.1.5 of the Agreement) over these connectung facmtxes, , the
Parties agree to the following distribution of trafflc :

% Subject Traffic =  100%

% Intrastate Inter-MTA Traffic = 0%

% Interstate lnter—MTA Traffic = 0%
Approved and executed this &Z ; vxd . day of% 20(}6

NF’CH |

Brandenburg Tetephone Company, Inc

By:_ By,
[ .
é | 0 /
Printed:; 20X ¢ L{Rﬁiun,h Printed:__Allison T. Wzliouqb_,bv ‘

Titie:r' Eye <o _ ~ Title:
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Schedule of Charges _
Pursuant to the Agreement for Facilities-Based Network interconnection
for Transport and Termination of Telecommunications Traffic
CMRS-LEC AGREEMENT

.- This Exhibit specifies the rates for the transport and termination of specific traffic
. delivered by one Party to the network of the other Party and the charges for other services
* pursuant to the Agreement for Facilities-Based Network Interconnection for Transport and
. Termination of Telecommunications Traffic (CMRS-LEC Agreement) between NPCR, Inc.
- {(“Nextel Partners”) and Brandenburg Telephone Company, Inc. (“Brandenburg Telephone”), as
- follows: .

.1 CHARGES FOR mmspom, TERM&NATION AND TANDEM SWITCHING:

Sas Subject Traffic dehvered by NEXTEL PARTNERS to Brandenburg Telephone :
©© overa Type 2A POC NO.1, end office Termination, Transport and tandem
switching (per terminating mlnute of use) for a terminating traffic .
arrangement whereby traffic is fo be terminated to all end offices
of Brandenburg operated by Brandenburg Telephone within its :
‘incumbent service area: $ 0.012

b. Subject Trafflc delwered by Brandenburg Telephone to NEXTEL PARTNEHS
‘ over Type 2A POC No. 1 end office Termination
(per termmatmg mmute of use) ‘ $ 0.000 (zero)
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- 2. SPECIAL ACCESS CONNECTING FACILITIES ERR

a. Brandenburg Telephone will continue to charge the third party provnder for
the existing special access charges. .

b. - Separate and apart from the charges to the third party as: set forth m
paragraph 2.a immediately above, Brandenburg will charge NEXTEL
PARTNERS special access monthiy recurring rates calculated at zero: -~
riles pursuant to Brandenburg's effective Intrastate access tariff for the
Type 2A connecting facilities set forth in Appendix A (i.e.the2A- - ‘
interconnection facilities, between the Point of Connection and the -
Radcliff tandem switch). The monthly recurring charges for these
facmtles will be $1 76.82. , A

c. Brandenburg Teiephone will ¢redit NEXTEL. PARTNERS 26. 992% of the :
charges specified in this section for the portion of the special access ©
traffic. Should the Parties mutually agree to revise the percentage traffic .
flow calculation, the percerit special access credit will be modifiedto .

reflect the revised traffic flow percentage but under no curcumstances w:il
the credit exceed 50% o

Approved and executed thzs day o{/é/ 2006

NPCR Inc. Brandenburg 'felephone Company,

Printed: (\?DQT‘( ‘—'\\:R@LLM\ Printed: Aiitson T, Wuilouc;__bv

| Tiﬂe: E\{P CSFO Title:__-_ &m&deﬂt%% /%74
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Designation of Service Valid Terminating NPA-NXX Codes’
Aliowabie NXX Caliing Scope '
and
DeS|gnat|on of NEXTEL PARTNERS CMRS Servsce Area

Thts Append:x specifies valid NPA~NXX codes for terminating traffic pursuant to
. the Agreement for Facilities-Based Network Interconnection for Transport and
Termination of Telecommunications Traffic (CMRS-LEC AGREEMENT) between NPCR,
Inc..(“NEXTEL PARTNERS") and Brandenburg Telephone Company, Inc.

_ (“Brandenburg”)

1 For POC NO. 1 Valid NPA-NXX codes of Brandenburg Telephone for NEXTEL

' PARTNERS Type 2A Mobile-to-Land Terminating Traffic (pursuant to-Section 4.2.2.1)
fora Type 2A connectron at the Brandenbarg "{elephone Radcliff tandem switching office
are: oo

| Rédcliff - 270-219, 270—272 270—351 270-352

Vine Grove 270-877
‘Payneville 270-496
North Garrett. -270-828 ,
Irvington : 270-547, 270-668, 270-863
- Custer 270-536
Brandenburg 270-422
, Batttetown 270-497

2. Des:gnatron of. Brandenburg callrng (pursuant to Section 4.2.12 of the Agreement) by
“ Brandenburg originating exchange, to NPA-NXX codes of NEXTEL PARTNERS for POC
. No: 1 Type 2A Landiine-to-Mobile traffic:

Ori'ginéting Brandenburg - NEXTEL PARTNERS - NXX

- Exchange - NXX - ] , and Associated Local Service Area -
a. Radeliff =~ 270-219 Radcliff g 272
o - 270-351 - " Elizabethtown '
270-352 .
b. ‘Vine Grove "270-877 Radcliff

Elizabethtown
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3 The applicable service area of NEXTEL PARTNERS for purposes of the Agreement"
(pursuant to Section 3.4 of the Agreement) consists of all the counties in the Louigvilie. - -
MTA #26. -

Approved and executed th:s&’gﬁﬂ;iay of ( /é/ , 2008

NPC ~ ' Brandenburg Telephone Compaﬂy, Inc

%M@?

Printed: -Z?h‘f'f‘ 2 'RO&D&J\ - Printed:___ Allison T. WiiEOULbV

Title,____ENT CY‘:O : l_'.fitie: | % /%%

By:

18772641

107593v



