Exhibit 1


5.3

Interconnection Compensation

5.3.1
Intercarrier Compensation for Call Transport and Termination of Local and ISP-bound Traffic

5.3.1.1 
The Parties agree to apply a “LATAwide” local concept to this Attachment 3, meaning that traffic that has traditionally been treated as intraLATA toll traffic will now be treated as local for intercarrier compensation purposes, except for those calls that are originated or terminated through switched access arrangements as established by the State Commission or FCC.  Nothing in this Agreement shall be construed in any way to constrain either Party’s choices regarding the size of the local calling areas that it may establish for its end users.   

5.3.1.2
The Parties recognize and agree that the compensation for the transport and termination of Local Traffic is intended to allow each Party to recover costs associated with such traffic.   The Parties recognize and agree that such compensation will not be billed and shall not be paid for calls where a Party sets up a call, or colludes with a third party to set up a call, to the other Party’s network for the purpose of receiving reciprocal compensation, and not for the purposes of providing a telecommunications service to an end user.
5.3.2
ISP-bound Traffic is defined as calls to an information service provider or Internet service provider (“ISP”) that are dialed by using a local dialing pattern (7 or 10 digits) by a calling party in one LATA to an ISP server or modem in the same LATA and is a subset of “information access”.  Information access is defined as the provision of specialized exchange telecommunications services in connection with the origination, termination, transmission, switching, forwarding or routing of telecommunications traffic to or from the facilities of a provider of information services.  ISP-bound Traffic is not Local Traffic or IP Telephony as set forth in 5.3.10 of this agreement, subject to reciprocal compensation, but instead is information access traffic subject to the FCC’s jurisdiction. Notwithstanding the definitions of Local Traffic and ISP-bound traffic above, and pursuant to the FCC’s Order on Remand and Report and Order in CC Docket 99-68 released April 27, 2001 (“ISP Order on Remand”), BellSouth and TCG agree to the rebuttable presumption that all combined circuit switched Local and ISP-bound Traffic delivered to BellSouth or TCG that exceeds a 3:1 ratio of terminating to originating traffic on a statewide basis shall be considered ISP-bound traffic for compensation purposes.   BellSouth and TCG further agree to the rebuttable presumption that all combined circuit switched Local and ISP-bound Traffic delivered to BellSouth or TCG that does not exceed a 3:1 ratio of terminating to originating traffic on a statewide basis shall be considered Local Traffic for compensation purposes.

5.3.3 
All Local and ISP Traffic that is exchanged pursuant to this  Agreement shall be compensated as follows:

5.3.3.1
Commencing on July 1, 2001 and continuing until December 31, 2001, $.0015 per minute of use.  

5.3.3.2
Commencing on January 1, 2002 and continuing until June 30, 2003, $.0010 per minute of use.

5.3.3.3
Commencing on July 1, 2003 and continuing until June 30, 2004, or until further FCC action (whichever is later), $.0007 per minute of use. 

5.3.3.4        
No other per MOU charges shall apply to the carriage of Local and ISP Traffic by either Party for the other Party except as set forth above.  Compensation for Transit Traffic shall be as set forth in Section 5.3.20.

5.3.4
The ability of either Party to collect a credit for intercarrier  compensation paid for ISP Traffic, as described in section 5.3.5, following, shall be limited as follows based on “growth caps” on compensation for ISP Traffic ordered by the FCC.  The Parties shall first determine the total number of minutes of use of ISP Traffic (as defined in this Agreement) terminated by one Party for the other Party for the three-month period commencing January 1, 2001 and ending March 31, 2001.  The Parties shall then multiply this number of minutes by 4.4, and the resulting product shall be the terminating Party’s “2001 ISP Annualized Traffic Cap.”  The total number of minutes of use of ISP Traffic for which one Party may receive compensation from the other Party during the period July 1, 2001 through December 31, 2001 shall equal 50% of that Party’s 2001 ISP annualized traffic cap, due to the Parties’ mid-year one-time compensation payment.     The total number of minutes of use of ISP Traffic for which one Party may receive compensation from the other Party during the period January 1, 2002 through December 31, 2002 or for any calendar year thereafter shall equal 1.1 times that Party’s 2001 ISP Annualized Traffic Cap.  

5.3.5
For the period commencing July 1, 2001, each party will bill the other for all minutes of use specified in 5.3.3, above.  The parties will meet in February 2002 on a trial basis to determine if annual meetings are sufficient for determining the number of ISP-bound minutes.  If such trial proves successful, the parties will meet each succeeding February, thereafter, for the duration of this Agreement to determine the number of ISP-bound minutes and there will be no need to amend this Agreement.  If the trial proves unsuccessful, no later than June 2002, the parties will develop a subsequent process and amend this Agreement Intercarrier Compensation paid for any ISP-bound minutes of use that exceeds the caps described in 5.3.4, above, will be credited to that party in the March bill. At this same meeting, the Parties will reach agreement on the ISP-bound minutes of use cap for the next time period. 
5.3.6 
For the purposes of this Attachment 3, Common (Shared) Transport is defined as the transport of one Party’s traffic by the other Party over the other Party’s common (shared) facilities between the other Party’s tandem switch and end office switch and/or between the other Party’s tandem switches. 

5.3.7
For the purposes of this Attachment 3, Tandem Switching is defined as the function that establishes a communications path between two switching offices through a third switching office (the Tandem switch).   

5.3.8
For the purposes of this Attachment 3, End Office Switching is defined as the function that establishes a communications path between the trunk side and line side of the End Office switch.   

5.3.9
In the event that TCG elects to offer service within a LATA using a switch located in another LATA, TCG agrees to provide the transport for both Parties’ traffic between the remote TCG switch and a point (i.e., a facility point of presence) within the LATA in which TCG offers service.   Such facility point of presence shall be deemed to be an TCG switch for the purposes of this Attachment.

5.3.10
Switched Access Traffic. Switched Access Traffic is defined as telephone calls requiring local transmission or switching services for the purpose of the origination or termination of Intrastate InterLATA and Interstate InterLATA traffic.  Switched Access Traffic includes, but is not limited to, the following types of traffic: Feature Group A, Feature Group B, Feature Group D, toll free access (e.g., 800/877/888), 900 access, and their successors.   Additionally, If BellSouth or TCG is the other Party’s end user’s presubscribed interexchange carrier or if an end user uses BellSouth or TCG as an interexchange carrier on a 101XXXX basis, BellSouth or TCG will charge the other Party the appropriate tariff charges for originating switched access services.  The Parties have been unable to agree as to whether Voice over Internet Protocol (“VOIP”) transmissions which cross local calling area boundaries constitute Switched Access Traffic.  Notwithstanding the foregoing, and without waiving any rights with respect to either Party’s position as to the jurisdictional nature of VOIP, the Parties agree to abide by any effective and applicable FCC rules and orders regarding the nature of such traffic and the compensation payable by the Parties for such traffic, if any; provided however, that any VOIP transmission which originates in one LATA and terminates in another LATA (i.e., the end-to-end points of the call), shall not be compensated as Local Traffic.  This Section is interrelated to Section 5.3.1.1.
5.3.11
The Parties have been unable to agree as to the appropriate compensation for calls which originate in a LATA and terminate to a physical location outside of that LATA but to a number assigned to a rate center within that LATA.   However, without prejudice to either Party’s position concerning the application of reciprocal compensation or access charges to such traffic, the Parties agree for purposes of this Agreement only and subject to the Parties’ agreement to the terms of Sections 5.3.1.1 and 5.3.3, and on an interim basis until the FCC issues an Order addressing this issue, neither Party shall bill the other reciprocal compensation, intercarrier compensation or switched access in connection with the exchange of any traffic as described in the first sentence of this paragraph.  Once the FCC issues an Effective Order addressing this issue, the Parties agree to amend this Interconnection Agreement to comply with the Order on a prospective basis only within thirty (30) days of either Party’s written request.   No “true-up” shall be required in connection with such an Effective Order.  Nothing in this Section 5.3.4 is intended to change the way that the Parties treat ISP-bound traffic in accordance with the FCC’s ISP Order on Remand.

5.3.12
Billing Point of Interface Compensation.  If BellSouth establishes a BPOI, TCG agrees to pay to BellSouth Interoffice Dedicated Transport and any associated Multiplexing for BellSouth to transport BellSouth’s originated Local and ISP-bound Traffic over BellSouth facilities from the BPOI as described in Section 1.8.3 of this Attachment to the Physical Point of Interface.  Such Interoffice Dedicated Transport shall be priced as set forth in Exhibit A.  The Interoffice Dedicated Transport mileage shall be the airline mileage between the Vertical and Horizontal (“V&H”) coordinates of the BPOI and the V&H coordinates of the BellSouth Point of Interface.  The Interoffice Dedicated Transport charges for BPOI shall be billed based on the actual volume of traffic in increments of 8.9M minutes, which is a DS3 equivalent.   BellSouth will not assess charges for an additional DS3 until the additional 8.9M-minute threshold is met.

5.3.13
Charges for Trunks and Associated Dedicated Facilities.    Compensation for trunks and associated dedicated facilities shall be handled in accordance with Section 1.9-1.9.2 of this Attachment.

5.3.14
Percent Local Use.  Each Party will report to the other a Percentage Local Usage (“PLU”).  The application of the PLU will determine the amount of local minutes to be billed to the other Party.  For purposes of developing the PLU, each Party shall consider every local call and every long distance call, excluding intermediary traffic.  BellSouth shall report quarterly PLU factors to TCG.  BellSouth will accept from TCG monthly PLU factors provided under the previous agreement until the third quarter of 2001, at which time TCG shall report quarterly PLU factors.  BellSouth and TCG shall also provide a positive report updating the PLU.  Detailed requirements associated with PLU reporting shall be as set forth in BellSouth’s Standard Percent Local Use Reporting Platform for Interconnection Purchasers, as it is amended from time to time during this Agreement.  Notwithstanding the foregoing, where the terminating company has message recording technology that identifies the traffic terminated, such information, in lieu of the PLU factor, shall at the company’s option be utilized to determine the appropriate reciprocal compensation to be paid.

5.3.15
Percent Local Facility.  Each Party shall report to the other a PLF. The application of the PLF will determine the portion of switched dedicated transport to be billed per the local jurisdiction rates.  The PLF shall be applied to multiplexing, local channel and interoffice channel switched dedicated transport utilized in the provision of local interconnection trunks. Each Party shall update its PLF on the first of January, April, July and October of the year and shall send it to the other Party to be received no later than thirty (30) calendar days after the first of each such month to be effective the first bill period the following month, respectively.  Requirements associated with PLU and PLF calculation and reporting shall be as set forth in BellSouth’s Percent Local Use/Percent Local Facility Reporting Guidebook, as it is amended from time to time.
5.3.16
Percentage Interstate Usage.  For combined interstate and intrastate TCG traffic terminated by BellSouth over the same facilities, TCG will be required to provide a projected Percentage Interstate Usage (“PIU”) to BellSouth.  All jurisdictional report requirements, rules and regulations for Interexchange Carriers specified in BellSouth’s Intrastate Access Services Tariff will apply to TCG.  After interstate and intrastate traffic percentages have been determined by use of PIU procedures, the PLU factor will be used for application and billing of local interconnection. Notwithstanding the foregoing, where the terminating company has message recording technology that identifies the traffic terminated, such information, in lieu of the PLU factor, shall at the company’s option be utilized to determine the appropriate reciprocal compensation to be paid.

5.3.17
Audits. On thirty (30) days’ written notice, each Party must provide the other the ability and opportunity to conduct an annual audit of the traffic reported.  BellSouth and TCG shall retain records of call detail for a minimum of nine months from which a PLU and/or PIU can be ascertained.  The audit shall be accomplished during normal business hours at an office designated by the Party being audited.  Audit requests shall not be submitted more frequently than one (1) time per calendar year.  Audits shall be performed by a mutually acceptable independent auditor paid for by the Party requesting the audit.  The PLU and/or PIU shall be adjusted based upon the audit results and shall apply to the usage for the quarter the audit was completed, to the usage for the quarter prior to the completion of the audit, and to the usage for the two quarters following the completion of the audit.  If, as a result of an audit, either Party is found to have overstated the PLU and/or PIU by twenty percentage points (20%) or more, that Party shall reimburse the auditing Party for the cost of the audit.

5.3.18
Compensation for 800 Traffic.  Each Party shall compensate the other pursuant to the appropriate switched access charges, including the database query charge as set forth in the each Party’s intrastate or interstate switched access tariffs.

5.3.19
Records for 8YY Billing.  Each Party will provide to the other the appropriate records necessary for billing intraLATA 8YY customers.  Records required for billing end users purchasing 8YY Services shall be provided pursuant to Attachment 6 of this Agreement, incorporated herein by this reference.

5.3.20
Transit Traffic Service.   BellSouth shall provide tandem switching and transport services for TCG’s transit traffic.  Transit traffic is traffic originating on TCG’s network that is switched and/or transported by BellSouth and delivered to a third party’s network, or traffic originating on a third Party’s network that is switched and/or transported by BellSouth and delivered to TCG’s network.  Transit traffic consists of local transit traffic and Switched Access transit traffic.  Rates for local transit traffic shall be the applicable call transport and termination charges as set forth in Exhibit A to this Attachment.  Switched Access transit traffic shall be meet-point billed in accordance with the BellSouth Interstate or Intrastate Switched Access tariffs.  Switched Access transit traffic presumes that TCG’s end office is subtending the BellSouth Access Tandem for switched access traffic to and from TCG’s end users utilizing BellSouth facilities, either by direct trunks with the IXC, or via the BellSouth Access Tandem.  Billing associated with all transit traffic shall be pursuant to MECAB procedures. Wireless Type 1 traffic shall not be treated as transit traffic from a routing or billing perspective.  Wireless Type 2A traffic shall not be treated as transit traffic from a routing or billing perspective until BellSouth and the Wireless carrier have the capability to properly meet-point-bill in accordance with Multiple Exchange Carrier Access Billing (“MECAB”) guidelines.   Transit traffic does not include traffic originating from or terminating to TCG end-users utilizing resold BellSouth services.
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