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ATTORNEYS AT LAW
ISI© PENNSYLVANIA AVENUE, N.W., SUITE 200

DANIELLE FRAPPIER LOs ANGELFS OFFICE
WASHINGTON ! DC 20006_3458 238 | ROSECRANS AVENUE, SUITE IO
202-828-9822 TELEPHONE (202) 659-9750 EL SEGUNDO, CALIFORNIA 9(?245-4290
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WWW.CRBLAW.COM

January 6, 2006

VIA ELECTRONIC FILING

Ms. Christy Zehner

Secretary to the Commission

Public Service Commission of Wisconsin
610 North Whitney Way

P.O. Box 7854

Madison, W1 53707-7854

Re:  Application for Approval of Local/ EAS/ECCTi raffic Termination Agreement
Between Ace Telephone Association d/b/a Ace Communications Group and
Charter Fiberlink, LLC

Dear Ms. Zehner:

This letter will serve as a request for approval by the Wisconsin Public Service
Commission, pursuant to 47 U.S.C. § 252, of the attached Local/ EAS/ ECC Traffic Termination
Agreement between Ace Telephone Association d/b/a Ace Communications Group (“Ace”) and
Charter Fiberlink, LLC (“Charter”).

I have been authorized to submit this request for approval by representatives from Ace. I
hereby certify that a copy of this filing has been served on David C. Schroeder, Ace
Communications Group, 207 East Cedar, P.O. Box 360, Houston, MN 55943-0360, (507) 896-
3192.

If you have any questions about this filing please contact me at the number listed above.
Thank you for your attention to this matter.

Sincerely,
TS

Danielle Frappier

cc: Carrie Cox, Charter Fiberlink
Cynthia Sweet, Ace Communications Group
David C. Schroeder, Ace Communications Group

197607_1.DOC



EXECUTION COPY
CHARTER/ACE AGREEMENT

LOCAL / EAS / ECC TRAFFIC TERMINATION AGREEMENT

By and between

ACE TELEPHONE ASSOCIATION D/B/A ACE COMMUNICATIONS
GROUP :

and

CHARTER FIBERLINK, LLC
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CHARTER/ACE AGREEMENT

This Agreement (“Agreement”) is entered into by and between Ace Telephone
Association d/b/a Ace Communications Group (“ILEC”) and Charter Fiberlink, LLC
(“CLEC™). ILEC and CLEC may also be referred to herein singularly as a “Party” or collectively
as the “Parties.”

WHEREAS, ILEC is an Incumbent Local Exchange Carrier providing local exchange
service in its territory, which includes portions of Minnesota; and

WHEREAS, CLEC is authorized by the Wisconsin Public Service Commission as a
Competitive Local Exchange Carrier and provides local exchange service to its end user
customers in its territory, which includes portions of Wisconsin; and

WHEREAS, this Agreement is entered into under subsections 251(a) and (b) of the
Communications Act, as amended by the Telecommunications Act of 1996 (“Act”);

WHEREAS, ILEC certifies that it is a rural telephone company and is exempt from
Section 251(c) pursuant to Section 251(f) of the Act;

WHEREAS, Sections 251 and 252 of the Act have specific requirements for
Interconnection, and the Parties intend that this Agreement meet these requirements; and,

WHEREAS, the Parties intend the rates, terms and conditions of this Agreement, and
their performance of obligations thereunder, to comply with the Act; the Rules and Regulations
of the Federal Communications Commission (“FCC”); and the orders, rules and regulations of
the Minnesota Public Utilities Commission (“Minnesota Commission”) and the Wisconsin
Public Service Commission ( “Wisconsin Commission”), where applicable.

NOW, THEREFORE, IN CONSIDERATION of the covenants contained herein, the
Parties hereby agree as follows:

1. DEFINITIONS

Except as otherwise specified herein, the following definitions will apply to all sections
contained in this Agreement. Additional definitions that are specific to the matters
covered in a particular section may appear in that section.

1.1.  Act as used in this Agreement, means the Communications Act of 1934 (47
U.S.C. Section 151 ef seq.), as amended, and as from time to time interpreted in
the duly authorized rules and regulations of the FCC, the Minnesota Commission
or the Wisconsin Commission.



1.2.

1.3

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.
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Applicable Law means all laws, statutes, common law, regulations, ordinances,
codes, rules, guidelines, orders, permits, and approvals of any government
authority, which apply or relate to the subject of this Agreement.

Bill-and-Keep Arrangement means a compensation arrangement whereby the
Parties do not render bills to each other for the termination of Local/EAS/ECC
Traffic specified in this Agreement and whereby the Parties terminate Local
Local/EAS/ECC Traffic originating from end-users served by the networks of the
other Party without charging among or between said carriers for such traffic
exchange.

CLLI Codes means Common Language Location Identifier Codes.

Commission means the Minnesota Commission or the Wisconsin Commission, as

~ appropriate and unless otherwise specified.

DS]1 is a digital signal rate of 1.544 Megabits per second (“Mbps”).
DS3 is a digital signal rate of 44.736 Mbps.

Exchange Access is defined as in the Act.

Exchange Area means the geographic area that has been identified by a given
ILEC tariff as being associated with a particular NPA/NXX code assigned to the
ILEC for its provision of Local/EAS/ECC services.

Extended Area Service (“EAS”) means the geographic area designated by the
appropriate state Comumission, that encompasses an area larger than an Exchange
Area, in which end users may call one another without incurring toll charges.

Extended Community Calling (“ECC”) is a type of mandatory local calling area,
where and when approved by the Wisconsin Commission.

Fiber Meet Point is an interconnection arrangement whereby the Parties physically
interconnect their networks via an optical fiber interface (as opposed to an
electrical interface) at a POI

Incumbent Local Exchange Carrier is defined as in the Act.

Interconnection is the direct or indirect connection of separate pieces of
equipment, transmission facilities, etc., within, between and among networks, for
the transmission and routing of telecommunications traffic, which i this
agreement is limited to Local/EAS/ECC traffic.
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1.15.

1.16.

1.17.

1.18.

1.16

1.17

1.18

1.19

1.20

1.21
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Local Access and Transport Area (“LATA”) is a geographic area for the provision
and administration of communications service as is further defined in the Act

Local Exchange Routing Guide or “LERG” is a reference document published by
Telcordia Technologies (or its successor) used to identify the switch and rate
center associated with an NPA/NXX as well as network element and equipment
designations.

Local/EAS/ECC Traffic is defined as any call that originates from an end user
physically located in one exchange and terminates to an end user physically
located in either the same exchange, or other mandatory local calling area
associated with the originating end user’s exchange as defined and specified in
ILEC’s General Subscriber Service Tariff, including EAS, or any Commission-
mandated local calling area such as ECC. As clarification of this definition and for
reciprocal transport and termination compensation, Loca/EAS/ECC Traffic does
not include ISP Bound Traffic.

IP-Enabled Voice Traffic means any IP-enabled, real-time, multidirectional voice
call, including, but not limited to, service that mimics traditional telephony. IP-
Enabled Voice Traffic includes:

1.18.1. Voice traffic originating on either the Public Switched Telephone Network
(“PSTN”) or through an Internet Protocol Connection (“IPC”), and which
terminates on either the PSTN or an IPC; and

1.18.2. Voice traffic originating on the PSTN, which is transported through an
IPC, and which ultimately, terminates on the PSTN.

Mid-Span Meet is an Interconnection architecture whereby two carriers’
transmission facilities meet at a mutually agreed-upon POL

NPA or the “Number Plan Area” also referred to as an “area code” refers to the
three digit code which precedes the NXX in a dialing sequence and identifies the
general calling area within the North American Numbering Plan scope to which a
call is to be routed (i.e., NPA/NXX-XXXX).

NXX means the three-digit code that appears as the first three digits of a seven-
digit telephone number within a valid area code (i.e., an NXX other than a special
500, 600, 700, 800 and 900 code).

Party means either ILEC or CLEC

Parties means ILEC and CLEC collectively.

Point of Interconnection (“POI”) means the physical location at which the Parties'
networks meet for the purpose of exchanging Local/EAS/ECC Traffic.

Page 3 of 21
Ace/Charter Traffic Termination Agreement



1.22

1.23

1.24
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Rate Center Area means the specific geographic point, which has been designated
by a given ILEC as being associated with a particular NPA/NXX code, which has
been assigned to the ILEC for its provision of Local/EAS/ECC service. The Rate
Center is the finite geographic point identified by a specific V&H coordinate,
which is used by ILEC to measure, for billing purposes, distance sensitive
transmission services associated with the specific Rate Center; provided that a
Rate Center cannot exceed the boundaries of the Exchange Area of the Incumbent
Local Exchange Carrier as defined by the Commission.

Tandem Switch or Tandem Office is a switching facility that is used to
interconnect trunk circuits between and among end office switches, aggregation
pomts points of termination, or points of presence.

Tandem Transit Traffic or Transit Traffic means traffic that originates or
terminates on the network of any unaffiliated third party carrier not a Party to this
agreement, including any third party local exchange carriers or Commercial
Mobile Radio Service carriers. Switched Exchange Access service traffic is not
Tandem Transit Traffic.

2. SCOPE OF AGREEMENT

2.1.

2.2.

2.3.

This Agreement sets forth specific terms and conditions under which ILEC and
CLEC agree to exchange LocallEAS/ECC traffic between their respective
networks. This Agreement does not obligate either Party to provide arrangements
not specifically provided for herein. The Agreement includes all accompanying
Exhibits.

The Parties agree to physically connect their respective networks, at mutually
agreed upon POI so as to furnish Local/EAS/ECC Service between CLEC
customers and ILEC customers in the Exchange Areas stated in Exhibit 1. This
agreement is expressly limited to the transport and termination of Local/EAS/ECC
originated by and terminated to end users of the Parties in this Agreement.

Both Parties acknowledge that toll traffic will be routed in accordance with
Telcordia Traffic Routing Administration Instructions.

3. PHYSICAL INTERCONNECTION

3.1

The Parties intend to exchange Local/EAS/ECC traffic between end users served

by ILEC located in Minnesota and end users served by CLEC located in
Wisconsin, via facilities that cross the boundary between LATA 620 (located in
Minnesota) and LATA 354 (located in Wisconsin). The Parties agree to establish
a single POI for the exchange of all traffic between their respective networks.
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3.2.

3.3.

3.4.
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Each Party will be financially responsible for the building, operation and
maintenance of facilities to the POL

. Each Party 1s financially and operationally responsible for the delivery of traffic

originating on its network to the POL. CLEC may lease facilities from ILEC or an
alternate third party provider for the exchange of Local/EAS/ECC traffic. If
CLEC leases facilities from the ILEC or a third party, CLEC will bear the initial
cost of leasing such facility. Consistent with 47 C.F.R. § 51.709(b), if ILEC sends
its own originating traffic to CLEC over such facilities then ILEC agrees to
compensate CLEC for its proportionate share of the use of that facility.

Trunk Types
3.4.1. Local/EAS/ECC Trunks

3.4.1.1.  The Parties will establish Local/EAS/ECC Trunks to exchange
Local/EAS/ECC Traffic. All Local/EAS/ECC Trunk Groups
established directly with the other Party’s network facilities at
the POI that are listed in Exhibit 1. The Parties agree that all
Local/EAS/ECC Traffic exchanged between them will be on
trunks exclusively dedicated to such traffic. Neither Party will
terminate IntraLATA or interLATA toll switched Exchange
Access traffic or originate untranslated traffic to service codes
(e.g. 800, 888) over Local/EAS/ECC Trunks. Local/EAS/ECC
connections will be established via two-way trunks or via one-
way trunks, at the option of the CLEC.

34.1.1.1. If CLEC chooses to lease transport from ILEC, the
same physical facility may be used for transport of separate

trunks for Local/EAS/ECC and ISP Bound Traffic.

3.4.1.2.  If the Parties’ originated Local/EAS/ECC Traffic is exchanged
utilizing the same two-way trunk group, the Parties shall
mutually agree to use this type of two-way trunk group, and
both parties will mutually coordinate the provisioning and
quantity of trunks to be utilized in this arrangement.

3.4.13. Toll and Exchange Access traffic shall not be routed on the
Local/EAS/ECC  trunks. Standard Toll and access
arrangements from the Parties’ respective tariffs will apply.

3.4.1.4. Transit Traffic shall not be routed on the Local/EAS/ECC
trunks.
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3.6.

3.7.
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Fiber Meet Point: If CLEC elects to interconnect with ILEC pursuant to a Fiber
Meet, CLEC and ILEC shall jointly engineer and operate a Synchronous Optical
Network (“SONET”) transmission system or other mutually agreeable
transmission system. The Fiber Meet will be designed so that each Party may, as
far as is technically feasible, independently select the transmission, multiplexing,
and fiber terminating equipment to be used on its side of the POIL. The Parties will
work cooperatively to achieve equipment and vendor compatibility of the fiber
optic transmission equipment. Requirements for the Fiber Meet Point will be
defined in joint engineering planning sessions between the Parties. The Parties
will use good faith efforts to develop and agree on these facility arrangements
within ninety (90) days of the determination by the Parties that such specifications
shall be implemented, and in any case, prior to the establishment of any Fiber
Meet Point arrangements between them.

3.5.1. Each Party shall, wholly at its own expense, procure, install and maintain
the agreed upon SONET or other mutually agreed equipment in its
respective Central Office.

3.5.2. ILEC shall designate a POI within the borders of the ILEC Exchange Area
as a Fiber Meet Point, and shall make all necessary preparations to receive,
and to allow and enable CLEC to deliver, fiber optic facilities into the POI
with sufficient spare length to reach the fusion splice point at the POL

3.5.3. Upon verbal request by CLEC, ILEC shall allow CLEC access to the Fiber
Meet entry point for maintenance purposes as promptly as possible.

3.5.4. The Parties shall jointly coordinate and undertake maintenance of the
SONET or other mutually agreed transmission system. Each Party shall be
responsible for maintaining the components of their own SONET
transmission system.

3.5.5. Each Party will be responsible for providing its own transport facilities to
the Fiber Meet Point.

Facility Sizing: The Parties will mutually agree on the appropriate sizing for
interconnection facilities. The capacity of interconnection facilities provided by

. each Party will be based on mutual forecasts and sound engineering practice, as

mutually agreed to by the Parties. CLEC will order trunks in the agreed upon
quantities via an Access Service Request.

Interface Types: If the POI has an electrical interface, the interface will be DS1 or
DS3 as mutually agreed to by the Parties. When a DS3 interface is agreed to by
the Parties, ILEC will provide any multiplexing required for DS1 facilities or
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3.8.

3.9.

3.10.

3.11.
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trunking at their end and CLEC will provide any DS1 multiplexing required for
facilities or trunking at their end.

Signaling: The Parties will interconnect their networks using SS7 signaling as
defined in applicable industry standards including ISDN user part (“ISUP”) for
trunk signaling and transaction capabilities application part (“TCAP”) for
common channel signaling based features in the interconnection of their networks.
Signaling information shall be shared between the Parties based upon bill and
keep arrangements.

Signaling Parameters: ILEC and CLEC are required to provide each other the
proper signaling information (e.g., originating Calling Party Number (“CPN"),
Jurisdictional Indicator Parameter (“JIP”’) and destination called party number,
etc.), pursuant to 47 C.F.R. § 64.1601, to enable each Party to issue bills in a
complete and timely fashion. All privacy indicators will be honored. If either
Party fails to provide CPN or JIP on at least ninety-five percent (95%) of total
traffic, then traffic sent to the other Party without CPN or JIP will be handled in
the following manner: the remaining five percent (5%) of unidentified traffic will
be treated as having the same jurisdictional ratio as the ninety-five (95%) of
identified traffic. The switch owner will provide to the other Party, upon request,
information to demonstrate that Party’s portion of no-CPN or no-JIP traffic does
not exceed five percent (5%) of the total traffic delivered. The Parties will
coordinate and exchange. data as necessary to determine the cause of the CPN or
JIP failure and to assist its correction.

Equipment Additions: Where additional equipment is required, such equipment
would be obtained, engineered, and installed on the same basis and with the same
intervals as any similar growth job for CLEC’s, or ILEC’s internal customer
demand. :

Numbering

3.11.1. Each Party is responsible for administering the NPA/NXX codes assigned
to it.

3.11.2. Each Party is responsible for obtaining LERG listings of CLLI codes
assigned to its switches.

3.11.3. Each Party shall use the LERG published by Telcordia Technologies, or its
successor, for obtaining route information and shall provide all required
information to Telcordia Technologies for maintaining the LERG in a
timely manner.

3.11.4. Each Party shall program and update its end office switches and network
systems to recognize and route traffic to NPA/NXX codes assigned to an
exchange to the other Party. Neither Party shall impose any fees or
charges on the other Party for such activities.
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3.11.5. The Parties agree not to assign telephone numbers from an NPA/NXX to
any end-user physically located outside the Rate Center with which the
NPA/NXX is associated.

3.11.6. N11 Codes: N11 codes (e.g., 411, 611, & 911) shall not be sent between
CLEC’s mnetwork and ILEC’s network over the Local/EAS/ECC
Interconnection Trunk Groups. '

3.12. Programming: It shall be the responsibility of each Party to promptly program and
update its own switches and network systems pursuant to the LERG guidelines to
recognize and route traffic to the other Party’s assigned NPA/NXX codes. Neither
Party shall impose any fees or charges whatsoever on the other Party for such
activities. :

4. COMPENSATION FOR CALL TERMINATION AND FACILITIES
4.1. Local/EAS/ECC Termination Compensation

4.1.1. The Parties shall provide for the recovery of the costs for functions
performed in terminating Local/EAS/ECC Traffic on each other’s
network. Both Parties agree that the level of Local/EAS/ECC Traffic is
roughly balanced and reciprocal compensation would be de minimis and
therefore agree that such traffic will be subject to bill and keep between
the Parties. Either Party may request at any time, but not more than one
time in any single twelve month period, a traffic study to determine if
Local/EAS/ECC Traffic is out-of-balance. Billing between the Parties will
be initiated in accordance with the provisions of this Agreement if the
traffic study confirms Local/EAS/ECC Traffic is out-of-balance for more
than three consecutive months. The Parties agree that charges for
termination of Local/lEAS/ECC Traffic on each Party’s respective
networks are as set forth in Attachment 2.

4.1.2. JP-Enabled Voice Traffic shall be assigned to the corresponding
jurisdiction for compensation purposes, if all the signaling parameters are
included with the traffic exchange. CPN and JIP of the originating IP-
Enabled Voice Traffic shall be provided where possible.

4.2.  Transport ::

4.2.1. Both Parties are responsible for the provision of facilities and trunking
necessary for the exchange of Local/EAS/ECC Traffic from its network to
the POl. CLEC may lease facilities from ILEC or an alternate third party
provider for the provision of Local/EAS/ECC trunking. If CLEC leases
facilities from the ILEC or a third party, CLEC will bear the initial cost of
leasing such facility. Consistent with 47 C.F.R. § 51.709(b), if ILEC sends
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sends its own originating traffic to CLEC over such facilities then ILEC
agrees to compensate CLEC for its proportionate share of the use of that
facility. If CLEC requests the ILEC to compensate it for its use of leased
facilities pursuant to the above provisions, the Parties agree to make
reasonable arrangements for the billing and payment of such
compensation.

4.2.2. 1If there is any Transit Traffic associated with traffic originated by CLEC,
CLEC will be responsible for associated transit transport and switching
charges.

4.2.3. If CLEC chooses to lease transport from ILEC, the same physical facility
may be used for transport of separate trunks for Local/EAS/ECC and other
special access trunks. Charges for the local transport will be according to
ILEC’s applicable federal or state tariffed rates, as appropriate, subject to a
proportional use arrangement that allocates cost responsibility based upon
the amount of originating traffic as described in Sections 3.3 and 4.2.1
above.

5. GRADE OF SERVICE

Each Party will provision their network to provide designed blocking objective of a P.01,
i.e., that a maximum of 1 in 100 calls can be blocked.

6. NETWORK MANAGEMENT

6.1.

6.2.

6.3.

Protective Controls: Either Party may use protective network traffic management
controls such as 7-digit and 10-digit code gaps on traffic toward each other's
network, when required to protect the public switched network from congestion
due to facility failures, switch congestion or failure, or focused overload. CLEC
and ILEC will immediately notify each other of any protective control action
planned or executed.

Mass Calling: CLEC and ILEC will cooperate and share pre-planning information
regarding cross-network call-ins expected to generate large or focused temporary
increases in call volumes. The Parties agree that the promotion of mass calling
services is not in the best interest of either Party. If one Party’s network is
burdened repeatedly more than the other Party’s network, the Parties will meet
and discuss the cause and impact of such calling and will agree on how to
equitably share the costs and revenues associated with the calls and on methods
for managing the call volume.

Network Harm: Neither Party will use any service related to or using any of the
services provided in this Agreement in any manner that interferes with third
parties in the use of their service, prevents third parties from using their service,
impairs the quality of service to other carriers or to either Party’s Customers;

Page 9 of 21
Ace/Charter Traffic Termination Agreement



Execution Copy

causes electrical hazards to either Party's personnel, damage to either Party's
equipment or the malfunctioning of either Party's billing equipment (individually
and collectively, “Network Harm”). If a Network Harm will occur or if a Party
reasonably determines that a Network Harm is imminent, such Party will, where
practicable, notify the other Party that temporary discontinuance or refusal of
service may be required; provided, however, wherever prior notice is not
practicable, such Party may temporarily discontinue or refuse service forthwith, if
such action is reasonable under the circumstances. In case of such temporary

discontinuance or refusal, such Party will:

6.3.1. Promptly notify the other Party of such temporary discontinuance or
refusal;

6.3.2. Afford the other Party the opportunity to correct the situation which gave
rise to such temporary discontinuance or refusal; and

6.3.3. Inform the other Party of its right to bring a complaint to the Commission
or FCC.

7. CHARGES, PAYMENT, BILLING AND BILLING DISPUTES

7.1.

Billing: In consideration of the services provided under this Agreement, the
Parties shall bill the other party once per month all applicable charges set forth in

this agreement, except those services subject to bill-and-keep arrangements.

7.1.1. The Party billed (“Billed Party”) shall pay to the invoicing Party (“Billing
Party”) all undisputed amounts within sixty (60) days from the bill date. If
the payment due date is a Saturday, Sunday or official holiday, payment
shall be made the next business day.

7.2 Billing Disputes Related to Unpaid Amounts

7.2.1

723

If any portion of an unpaid amount due to a Billing Party under this Agreement is
subject to a bona fide dispute between the Parties (“Unpaid Disputed Amount”),
the Billed Party shall provide written notice to the Billing Party of the Unpaid
Disputed Amount within thirty (30) business days after the applicable due date.
The notice shall provide specific details regarding the Unpaid Disputed Amount,
as well as the circumstances surrounding and reasons for disputing each billing
item. All disputes must be in good faith and have a reasonable basis.

If after resolution of the dispute, any money is owed to the Billing Party, the
Unpaid Disputed Amounts shall be subject to interest as set forth in Section 7.4.
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7.2.4 Upon resolution of any charges disputed pursuant to this Section 7.2, the Parties
shall cooperate to ensure that all of the following actions are taken:

7.3

7.4

7.5

7.6

7.2.6.1

no later than the second bill date after the resolution of the dispute, the
Billing Party shall credit the invoice of the Billed Party for that portion
of the Unpaid Disputed Amounts paid to Billing Party whether held in
escrow or not and resolved in favor of the Billed Party, including a
credit for any interest assessed or applied with respect to such portion
of the Unpaid Disputed Amount;

Billing Disputes Related to Paid Amounts

7.3.1

7.3.2

If any portion of an amount paid to a Party under this Agreement is
subject to a bona fide dispute between the Parties (“Paid Disputed
Amount”), the Billed Party may provide written notice to the Billing
Party of the Paid Disputed Amount, and seek a refund of such amount, at
any time prior to the date that is 180 days after the receipt of a bill
containing the disputed amount that has been paid by the Billed Party
(“Notice Period”). If the Billed Party fails to provide written notice of a
Paid Disputed Amount within the Notice Period, the Billed Party waives
its rights to dispute its obligation to pay such amount, and to seek refund
of such amount.

Within fifteen (15) calendar days after the resolution of the dispute, the
portion of the Paid Disputed Amounts, if any, resolved in favor of the
Billed Party shall be released to the Billed Party together with any
accrued interest thereon. Any Unpaid Disputed Amounts and resolved in
favor of the Billed Party, shall be credited to the Billed Party’s invoice
no later than the second bill date after the resolution of the dispute,
together with any interest assessed or applied with respect thereto.

Late Payment: The Parties will assess late payment charges to each other equal to
the lesser of 1.5 percent or the maximum rate allowed by law per month of the
balance due, until the amount due, including late payment charges, is paid in full.

Back Billing: Neither Party will bill the other Party for previousiy unbilled
charges for services that were provided longer ago than one (1) year or the
applicable Federal or State statute of limitations, whichever is longer.

Billing disputes arising under Section 7 of this Agreement shall be subject to the
Dispute Resolution provisions of Section 23 of this Agreement.
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8. TERM OF AGREEMENT

8.1.

8.2.

This Agreement will commence when fully executed and have an initial term of
three (3) years. At the end of the initial term, either Party will have the right to
terminate this agreement with or without cause on one hundred eighty (180) days

- notice or negotiate an amendment to this Agreement. If notice of termination is

not received, this Agreement shall automatically renew for successive, one (1)
year periods unless terminated as provided above.

In the event that this Agreement expires, except in the case of termination as a
result of either Party’s default, service that had been available under this
Agreement and exists as of the end date shall continue uninterrupted after the end
date at the written request of either Party until either (1) the Parties establish terms
for a new agreement voluntarily entered into by the Parties, pending approval by
the Commission, or (2) terms of a new agreement are finalized as a result of an
arbitration proceeding conducted by the Minnesota Commission or the Wisconsin
Commission, as appropriate.

9. AMENDMENT OF AGREEMENT

This Agreement may not be amended, modified, or supplemented, nor may any
obligations hereunder be waived by a Party, except (1) by written instrument signed by
both Parties and (2) with approval of the Minnesota Commission

10. AUDIT AND REVIEW

10.1.

10.2.

Each Party is responsible for the accuracy of its data as submitted to the other
Party. Upon reasonable written notice, each Party or its authorized representative
shall have the right to conduct annual reviews of the relevant data possessed by
the other Party to give assurance of compliance with the provisions of this
Agreement. These reviews will consist of any examinations and verification of
data involving records, systems, procedures and other information related to the
services performed by either Party as related to charges or payments made in
connection with this Agreement. Each Party’s right to access information for
verification review purposes is limited to data not in excess of twelve (12) months
in age. The Party requesting a verification review shall fully bear its own costs
associated with conducting a review. The Party being reviewed will provide
access to necessary and applicable information at no charge to the reviewing Party
during normal business hours.

Each Party may request to inspect, during normal business hours, the records
which are the basis for any bill issued by the other Party and to request copies
thereof provided that the requested records do not exceed twelve (12) months in
age from the date the bill containing said record information was issued.
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11. ASSIGNMENT

Neither Party may assign or transfer (whether by operation of law or otherwise) this
Agreement (or any rights or obligations hereunder) to a third party without (1) the prior
written consent of the other Party; provided that each Party may assign this Agreement to
a corporate affiliate or an entity under its common control or an entity acquiring all or
substantially all of its assets or equity without prior written notice to the other Party of
such assignment or transfer and (2) having provided the Minnesota Commission with
sixty (60) days advance notice of the effective date of the assignment. Any attempted
assignment or transfer that is not permitted is void ab initio. Without limiting the
generality of the foregoing, this Agreement will be binding upon and will inure to the
benefit of the Parties’ respective successors and assignments.

12. ENTIRE AGREEMENT

This Agreement, together with any and all Schedules and Exhibits which are attached
hereto, sets forth the entire agreement and understanding of the Parties and supersedes
any and all prior agreements, written or oral, between the Parties with respect to the
subject matter hereof. Neither Party will be bound by, if each Party specifically objects
to, any term, condition or other provision that is different from or in addition to the
provisions of the Agreement and which is proffered by the other Party in any
correspondence or other document or through any course of conduct, and the Party to be
bound thereby specifically agrees to such provision in writing.

13. FORCE MAJEURE

If the performance of the Agreement, or any obligation hereunder is prevented, restricted
or interfered with by reason of any of the following:

13.1.  Fire, explosion, flood, earthquake, hurricane, cyclone, tornado, storm, epidemic,
breakdown of plant or power failure;

13.2.  War, revolution, civil commotion, acts of public enemies, blockade or embargo;

13.3.  Any law, order, proclamation, regulation, ordinance, demand or requirement of
any government or any subdivision, authority, or representative of any such
government; o

13.4. Labor difficulties, such as strikes, picketing or boycotts;

13.5. Delays caused by other service or equipment vendors;

13.6. Any other circumstance beyond the reasonable control of the Party affected; then
the Party affected, upon giving prompt notice to the other Party, will be excused
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from such performance on a day-for-day basis to the extent of such prevention,
restriction, or interference (and the other Party will likewise be excused from
performance of its obligations on a performance so prevented, restricted or
interfered with); provided that the Party so affected will use its best efforts to
avoid or remove such causes of nonperformance and both Parties will proceed to
perform with dispatch whenever such causes are removed or cease.

14. NO LICENSE

No license under patents, copyrights or any other intellectual property right (other than
the limited license to use) is granted by either Party or will be implied or arise by estoppel
with respect to any transactions contemplated under this Agreement.

15. INDEPENDENT CONTRACTOR

The Parties to this Agreement are independent contractors. Neither Party is an agent,
representative, or partner of the other Party. Neither Party will have any right, power or
authority to enter into any agreement for, or on behalf of, or incur any obligation or
liability of, or to otherwise bind, the other Party. This Agreement will not be interpreted
or construed to create an association, agency, joint venture or partnership between the
Parties or to impose any liability attributable to such a relationship upon either Party.

16. LIMITATION OF LIABILITY

IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS, INCOME OR REVENUE,
EVEN IF ADVISED OF THE POSSIBILITY THEREOF, WHETHER SUCH
DAMAGES ARISE OUT OF BREACH OF CONTRACT, BREACH OF WARRANTY,
NEGLIGENCE, STRICT LIABILITY, OR ANY OTHER THEORY OF LIABILITY
AND WHETHER SUCH DAMAGES WERE FORESEEABLE OR NOT AT THE TIME
THIS AGREEMENT WAS EXECUTED.

17. DISCLAIMER OF WARRANTIES

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NEITHER PARTY
MAKES, AND EACH PARTY HEREBY SPECIFICALLY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, REGARDING
ANY MATTER SUBJECT TO THIS AGREEMENT, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING
OR COURSE OF PERFORMANCE.
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18. INDEMNITY

Each Party will indemnify and hold the other harmless from any liabilities, claims or
demands (including the costs, expenses and reasonable attorney's fees on account thereof)
that may be made by third parties for (a) personal injuries, including death, or (b) damage
to tangible property resulting from the sole negligence and/or sole willful misconduct of
that Party, its employees or agents in the performance of this Agreement. Each Party will
defend the other at the other's request against any such liability, claim, or demand. Each
Party will notify the other promptly of written claims or demands against such Party of
which the other Party is solely responsible hereunder.

19. APPLICABLE LAW AND CHANGE IN LAW

19.1. Applicable Law: The construction, interpretation and performance of this
Agreement shall be governed by (a) the laws of the United States of America and
(b) the laws of the State of Minnesota, without regard to its conflicts of laws rules.
All disputes relating to this Agreement shall be resolved through the application
of such laws.

19.2. Change in Law: If any legislative, regulatory, judicial or other governmental
decision, order, determination or action, or any change in Applicable Law,
materially affects any material provision of this Agreement, the rights or
obligations of a Party hereunder, or the ability of a Party to perform any material
provision of this Agreement, the Parties shall promptly renegotiate in good faith
and amend in writing this Agreement in order to make such mutually acceptable
revisions to this Agreement as may be required in order to conform the Agreement
to Applicable Law.

20. SEVERABILITY

In the event that any one or more of the provisions contained herein, is, for any reason,
held to be unenforceable in any respect under law or regulation, the remainder of this
Agreement will not be affected thereby and will continue in full force and effect, unless
removal of that provision results in a material change to this Agreement. In such a case,
the Parties will negotiate in good faith for replacement language. If replacement language
cannot be agreed upon, either Party may terminate this Agreement.

21. DEFAULT

- If etther Party believes the other is in breach of this Agreement or otherwise in violation
of law, it will first give sixty (60) days notice of such breach or violation and an
opportunity for the allegedly defaulting Party to cure. The Party must also notify the
Minnesota Commission of the alleged default Thereafter, the Parties will employ the
dispute resolution and arbitration procedures set forth in this Agreement. Neither Party
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shall disconnect service to the other Party without first obtaining approval of the
Minnesota Commission.

22. CONFIDENTIALITY

The Parties to this Agreement anticipate and recognize that they will exchange or come
into possession of data about each other’s customers and each other’s business as a result
of this Agreement. Both Parties agree to treat such data as strictly confidential and to use
such data only for the purposes of performance under this Agreement. All customer data
will be subject to this section, whether or not designated confidential. The foregoing shall
not apply to information in the public domain.

23. DISPUTE RESOLUTION

The parties agree that in the event of a default or any other dispute arising hereunder or in
connection herewith, as to the interpretation of any provision of this Agreement, as to
charges for services and facilities furnished under this Agreement or as to the proper
implementation of this Agreement, the aggrieved party shall first discuss the default or
dispute with the other party and seek resolution prior to taking any action before any court
or regulatory body or before authorizing any public statement about or disclosure of the
nature of the dispute to any third party. Such conferences shall be held among at least
senior management level for each party.

In the event that the officers of the parties shall be unable to resolve default or other
dispute after 45 days, either Party may request mediation of the dispute by the
Commuission. If the Commission does not agree to mediate the dispute, the Parties will
attempt to appoint a mutually agreeable mediator. If the Parties are unable to resolve the
dispute through the mediation process within thirty (30) days of the date that mediation is
requested or, in the event that the Commission does not agree to mediate, if the Parties
are unable to agree on a mediator within ten (10) days of the date on which the
Commission denies the request to mediate, either Party may petition the Commission for
a resolution of the dispute. However, each Party reserves any rights it may have to seek
judicial review of any ruling made by the Commission concerning this Agreement. Each
party shall bear its own cost of preparing and presenting its case through all phases of the
dispute resolution procedure herein described.

The Parties agree to provide the Minnesota Commission notice of any. lawsults or other
proceedings that involve or arise under this agreement.

24. WAIVERS

The failure of either Party to insist upon or enforce strict performance by the other Party
of any provision of this Agreement, or to exercise any right under this Agreement, shall
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not be construed as a waiver or relinquishment of such Party’s right to enforce any such
provision or right in any other instance.

25. NO THIRD PARTY BENEFICIARIES

This Agreement is not made for the benefit of any person, firm, corporation or association
other than the Parties hereto. The Parties do not intend to confer any rights or benefit
hereunder on any person, firm or corporation other than the Parties hereto; nor will any
person, firm or corporation is allowed to claim any rights or benefits.

26. NOTICES

Except as otherwise provided under this Agreement, any notices, demands, or requests
made by either Party to the other Party hereunder will be in writing and will be deemed to
have been duly given on the date received. If hand delivered, any such notice, demand,
request, election or other communication will be deemed to have been received on the day
received; if sent by first class mail, the day received; if sent by overnight courier, the day
after delivery to the courier; and if sent by electronic facsimile and followed by an
original sent via overnight or first class mail, the date of confirmation of the facsimile.
All notices, demands, requests, elections, or other communications hereunder will be
addressed as follows:

To Ace Telephone Association, d/b/a Ace Communications Group addressed as follows:

Attn: Ms. Cynthia Sweet
Ace Communication Group
207 Cedar Street

P.O. Box 360

Houston, MN 55943

To Charter Fiberlink, LL.C addressed as follows:

Attn: Ms. Carrie L. Cox

Charter Communications, Inc.

Director of Legal and Regulatory Affairs - Telephony
12405 Powerscourt Drive

St Louis, MO 63131

314-965-6640 (fax)

CCoxl@chartercom.com
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With a copy to:

Christopher W. Savage

K.C. Halm

Danielle Frappier

Cole, Raywid & Braverman, LLP
1919 Pennsylvania Ave, Suite 200
Washington DC 20006-3458
Phone: 202-659- 9750 Fax: 202-452-0067
E-mail:

chris.savage@crblaw.com
ke.halm@crblaw.com
dfrappier@crblaw.com

Each Party will inform the other in writing of any changes in the above addresses.

The Parties have caused this Local/EAS/ECC Service Agreement to be executed on their
behalf on the dates set forth below.

Ace Telephone Association Charter Fiberlink, &,/

-Name /;/ B/hremp

Title: Zg@  Title SVP GM Telephone

Date ,a/5 g;é < Date l 3—]\2}{‘0{
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With a copy to:

Christopher W. Savage

K.C. Halm

Danielle Frappier

Cole, Raywid & Braverman, LLP
1919 Pennsylvania Ave, Suite 200
Washington DC 20006-3458
Phone: 202-659-9750 Fax: 202-452-0067
E-mail:

chris.savage@crblaw.com

ke halm@crblaw.com
dfrappier@crblaw.com

Each Party will inform the other in writing of any changes in the above addresses.

The Parties have caused this Local/EAS/ECC Service Agreement to be executed on their
behalf on the dates set forth below.

Ace Telephone Association Charter Fiberlink, LLC
By: By: %/
Name: Name Ted/{g,lénp
L
Title: Title SVP GM Telephone

Date Date \D \\&1 ll 0 %

Page 18 of 21
Ace/Charter Traffic Termination Agreement



Execution Copy

EXHIBIT 1

LOCAL/EAS/ECC INTERCONNECTION NETWORK ARRANGEMENTS TABLE

CLEC Switch
CLLI CODE

CLEC POI ILEC Switch ILEC
NPA/NXX CLLI Code CLLI CODE NPA/NXX
CODES CODES
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Exhibit 2
Pricing
Non- Recurring
Recurring
| Usage Termination For Local Minutes
Per Minute End Office *
Per Minute Tandem *
Per Minute Tandem Transport Termination *
%

Per Minute Tandem Transport Facility Mileage

*To be negotiated in the event traffic becomes out of balance as provided in Section 4.1.1 above

Page 20 of 21
Ace/Charter Traffic Termination Agreement




