
107 W Franklin Street 
Q u m y  FL 3235 1 

TELECOM 

March 26- 2001 

Ms Blanca S Bayo. Director 
DIL ision of Records and Reporting 
Florida Public Service Commission 
2540 Sliumard Oak Blvd. 
Tallahassee. FL 32399 

Telephone 850-875-2 1 1 7 
FRY 850-875-5226 

'--.e* I - , -  

Re Qulncy Telephone Company d/b/a TDS TelecodQuincy for approval of Resale Agreenient 
L\ it11 Positive Investment. Inc 

Dear Ms Bayo. 

Enclosed for filing please find an original plus five copies of a fi l ly executed Resale Agreement 
bet\\ een Quincy Telephone Company d/b/a TDS Telecom/Quincy Telephone Cotlipah!, and 
Positive Investment Lnc 
to 47 U S C $252(e) of the Telecommunicatlons Act of 1996. 

TDS Telecom respectfull? requests approiial of the agreement pursuant 

Questions regarding this filing may be directed to me at (850) 875-5207 

Thomas M McCabe 
Managir-Extemal Relations 
TDS TELECOM 



RETAIL RESELLER AGREEMENT 
FLORIDA 

This Agreement made as of the fifteenth day of February 2001 by and between TDS Telecommunications 
Corporation (not individually but as agent for Quincy Telephone Company), referred to as "TDS 
TELECOM" and Positive Investments, Inc., a Florida corporation located at 2510 A N. Monroe, 
Ta I 1 ah ass ec , F L 3 2 3 03 ( I' RES EL L ER" ) . 

I n  consideration of the mutual obligations set forth below, the parties agree to the following terms and 
conditions. 

1. AGREEMENT. During the term of this Agreement, TDS TELECOM agrees to provide 
service to RESELLER and RESELLER agrees to purchase the local exchange service provided by TDS 
TELECOM (the "Service") subject to the terms and conditions of this Agreement and in TDS 
TELECOM's general and special tariffs filed with the local state public service coinmission and Federal 
Coriiriiunication Commission as modified from time to time as well as any general and special tariffs of 
other carriers in which TDS TELECOM concurs. It is expressly understood and agreed that the Services 
which are tlie subject of this Agreement may be provided pursuant to and under the terms and conditions 
of such tariffs which may be in effect from time to time and supplemented by the terms of this 
Agreement. In the event of a conflict between the terms of any applicable tariff and this Agreement, the 
terms of the tariff will control. In the event all or a portion of the currently tariffed Services provided 
under this Agreement are de-tariffed, the terms and conditions of the tariff on the last effective date shall 
continue in effect, except in the case of a conflict between any such tariff and this Agreement, in which 
case this Agreement shall control until such time as the parties can agree to new terms and conditions for 
the provision of the Services described herein. Any addendum executed by the parties from time to time 
shall become a part of this Agreement. 

2. COMMENCEMENT AND TERM OF SERVICE. This Agreement shall become 
effective upon execution by authorized representatives of TDS TELECOM and RESELLER as of the 
effective date hereof. The tenn of this Agreement shall begin on the latter of the requested service date or 
the day following the date in which TDS TELECOM notifies RESELLER that the Service is ready for 
use (the "Service Commencement Date") and shall continue until the expiration of the applicable temi for 
the Service ordered. At the expiration of the term, this Agreement shall continue in effect with respect to 
the Service on a month-to-inonth basis until canceled by either party on 30 days written notice; provided, 
however, that the charge for Service during such renewal period shall be at the then current monthly rate 
charged by TDS TELECOM for such Service. The RESELLER agrees to have its end-user custoiners 
provide full and unrestricted access to the premises of RESELLER's end-user customers for any 
installation, maintenance and repair services to be provided by TDS TELECOM under this Agreement. 

, .,.um.*w- 
3 .  PAYMENT. RESELLER agrees to timely pay TDS TELECOM throughout tlie t e m  of 

this Agreement the Service charges together with installation fees set forth in TDS TELECOM's local 
exchange tariff or at the prevailing rate if such Services are non-tariffed. The first monthly Service 
Charge shall be prorated from the Seivice Commencement Date through the end of the billing month in 
which the Service Commencement Date occurs. TDS TELECOM shaII submit monthly invoices to 
RESELLER and payment of a11 charges thereon shall be due at the address shown on the invoice no later 
than due date set forth in the invoice. To the extent permitted by law, any amounts not paid by the due 
date of the invoice date will be subject to a late charge at the maximum lawhl rate. Any applicable 
surcharge, federal, state, local, use, excise or sales tax or similar levy chargeable to or against TDS 
TELECOM because of the service provided to RESELLER shall be charged to and paid by RESELLER 
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in addition to the Service charge and other charges in this Agreement. If payment of a check is returned 
due to insufficient funds, RESELLER will be in immediate default and subject to a return check charge. 
RESELLER agrees to pay all costs, including reasonable attomeys' fees, expended in collecting Service 
charges. Refunds, credits or adjustments will not be given for any charges which are more than 60 days 
old. 

4. RESELLER OF SERVICE. RESELLER may resell the Service to the extent permitted 
by law subject to applicable tariffs and all applicable state and federal rules and regulations. RESELLER 
shall at all times be the customer of record for all Services provided by TDS TELECOM under this 
Agreement. TDS TELECOM shall take orders for Service for RESELLER exclusively from RESELLER 
and RESELLER shall be the single point of contact for all Services purchased hereunder. Nothing 
contained herein shall in any way limit, interfere or restrict with TDS TELECOM's absolute right and 
ability to sell, market and provide telecommunications services to any person or entity. All local 
exchange distribution facilities including but not limited to the network interface device on RESELLERs 
customer's premises sha11 remain the sole property of TDS TELECOM. Both parties acknowledge that 
the inside wiring located in the RESELLER'S customer premises is not the property of TDS TELECOM 
and is not the responsibility of TDS TELECOM. RESELLER shall be responsible for the billing of 
Service to its customers and collecting charges for such service. 

5. SWITCHED ACCESS CHARGES. RESELLER agrees that all originating and 
terminating access charges associated with RESELLERs customers shall be billed by TDS TELECOM to 
the appropriate interchange carriers according to applicable state or federal access tariffs and not shared 
with the RESELLER. RESELLER further agrees to comply with the requirements prescribed by the 
Federal Communications Commission, state public service commission and accepted industry practices 
with respect to the assigniiient and use of teIephone numbers, 

6. LAW ENFORCEMENT. RESELLER shall cooperate fully with TDS TELECOM and 
law enforcement agencies with respect to the detection and prevention of crime under applicable state and 
federal law including subpoenas and court orders. Local exchange service will be disconnected if any law 
enforcement agency advises TDS TELECOM that the service is being used in violation of law. 

7. RESTRICTION ON RESALE. RESELLER agrees that the resale of services under this 
Agreement shall conform to the "cross-class selling" restrictions contained in Paragraph 5 1.6 13(a)(I) of 
Sub-part G of Part 51 of the Code of Federal Regulations. In the event RESELLER resells services in 
violation of applicable cross class selling restrictions, RESELLER shall be in default hereunder and TDS 
TELECOM shall have the right to terminate this Agreement immediately, or to notify the RESELLER 
and retroactively bill RESELLER under the correct class of service rates. 

8. REPAIRS. RESELLER shall be the TDS TELECOM single point of contact with respect 
to all repairs for Service on behalf of RESELLERs end-user customers. RESELLER shall contact the 
appropriate TDS TELECOM repair center to report troubles in accordance with procedures published in 
the applicable TDS TELECOM telephone directory or as otherwise instructed by TDS TELECOM. 
RESELLER agrees that all matters associated with inside wiring and premise equipment are the sole 
responsibility of RESELLER or its customer. Any repair services rendered by TDS TELECOM with 
respect to the inside wiring or premise equipment shall be at the sole discretion of TDS TELECOM and 
will be at prevailing prices and temis for such services as are in effect from time to time. 

..>ounww 

9. SERVICE ORDERS. RESELLER shall provide TDS TELECOM with an executed copy 
of a Preferred Local Exchange Carrier Selection Agreement in the form attached hereto and made a part 
hereof as Exhibit A receipt of which will be a condition precedent to acceptance of any service order from 
RESELLER. TDS TELECOM shall use its standard service order procedures for all service order activity 
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involving connects, disconnects, adds, moves and changes. The RESELLER shall be the single point of 
contact for all service order requests. The FESELLER shall provide all service order and directory 
information required by TDS TELECOM and shall coordinate installation due dates with the 
RESELLER'S customer. TDS TELECOM shall disconnect service provided under this Agreement upon 
request of RESELLER. RESELLER will be subject to any applicable cancellation or termination charges 
with respect to such service. RESELLER shall be soleIy responsible for all communications with its 
customers regarding any proposed, pending or implemented disconnection of service. If afer 
disconnection, RESELLER desires to reconnect service, TDS TELECOM shall reconnect service subject 
to applicable service order charges. 

10. OPERATIONAL SUPPORT SYSTEMS. RESELLER will be solely responsible for 
billing its end-user customers and for providing such end-user customers with customer service. 
RESELLER shall be solely responsible for any billing statements to its customers and collecting charges 
for such statements. TDS TELECOM shall not provide any specialized operational support systems to 
RESELLER for any of the services provided under this Agreement. RESELLER shall contact the 
appropriate TDS TELECOM business office to order any service provided under this agreement. 
RESELLER agrees to notify TDS TELECOM as soon as reasonably possible in the event that end-user 
customer notifies RESELLER of problems associated with the Service. 

11. CERTIFICATION. RESELLER warrants that in all jurisdictions in which it provides 
telecommunication services that require certification, it has obtained the necessary certification from the 
appropriate governmental authority, and if requested by TDS TELECOM, agrees to provide proof of such 
certification acceptable to TDS TELECOM. In the event RESELLER is prohibited, either on a temporary 
or permanent basis from continuing to conduct its telecommunication operations in a given state, 
RESELLER shall inimediately notify TDS TELECOM within 24 hours of such prohibition. 

12. NETWORK INTEGRITY. The TDS TELECOM local exchange tariff, state public 
service commission rules and regulations, and the Federal Communications Commission rules and 
regulations provide information on authorized connections to local exchange carrier networks, network 
interface devices, customer premise wiring, and customer provided telecommunications equipment. 
RESELLER will insure its customers meet the applicable tariff requirements and all state and federal 
rules and regulations regarding authorized connections to the local exchange network. The characteristics 
and methods of operation of any circuits, facilities, or equipment of either party connected with the 
services, facilities or equipment of the other party pursuant to this Agreement shall not interfere with or 
impair service over any facilities of the other party, its affiliated companies, or its connecting and 
concurring carriers involved in its service, cause damage to their plant, or violate any applicable law or 
regulation. 

13. USE OF TDS or TDS TELECOM NAME. RESELLER shall not refer to itself as an 
authorized representative of TDS or TDS TELECOM, or use TDS's or TDS TELECOM logos, 

,.,WWW4 _trademarks, service marks or any variation thereof in any of its production advertising or other materials. 
RESELLER shall not use TDS TELECOM's name without the express writtgn approvaI of TDS 
TELECOM. 

14. DISCLAIMER OF WARRANTIES. TDS TELECOM MAKES NO WARRANTY 
AS TO THE CONTINUOUS OPERATION OF THE SERVICE OR ANY SPECIFIC FEATURE 
OF THE SERVICE. ALL WARIRANTIES, EXPRESS OR IMPLIED INCLUDING, WITHOUT 
LIMITATION, THE IMPLIED WARRANTY OF MERCHANTABILITY AND THE IMPLIED 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE ARE DISCLAIMED. 
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15. LIMITATION ON DAMAGESKLAIM PERIOD. TDS TELECOM SHALL NOT 

ANY DIRECT, SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES 
WHATSOEVER INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS OR REVENUE, 
LOSS OF THE USE OF THE SERVICE, LOSS OF DATA, RESELLER’S INABILITY TO USE 
THE SERVICE, INTERRUPTIONS OR CLAIMS BY THIRD PARTIES. THE PARTIES 
AGREE THAT TO THE EXTENT PERMITTED BY APPLICABLE LAW, TDS TELECOM 
LIhIITS LIABILITY RELATED TO THE PROVISXON OF SERVICES AS FOLLOWS: FOR 
DIRECT DAMAGE T D S  TELECOM’S LlA131LITY IS LIMlTED TO THE AMOUNT 1’AlI) IIY 
RESELLER FOR SERVICES GIVING RISE TO, OR WHICH ARE THE SUBJECT OF, ‘ll-ll3 
CLAIM WHETHER SUCH CLAIM ALLEGES BREACH OF CONTRACT, OR TORTIOUS 
CONDUCT INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE OR ANY OTHER 
THEORY. NO ACTION REGARDLESS OF FORM ARISING OUT OF THE SERVICE OR 
PERFORMANCE BY TDS TELECOM UNDER THIS AGREEMENT MAY BE BROUGHT BY 
RESELLER MORE THAN ONE YEAR AFTER THE CAUSE OF ACTION HAS ACCRUED. 

BE LIABLE m CONTRACT, IN TORT, INCLUDING NEGLIGENCE, OR OTHERWISE, FOR 

16. CANCELLATION. If RESELLER cancels this Agreement or any particular Service 
provided hereunder prior to expiration of the respective term for such Service, RESELLER may be 
subject to a cancellation charge, where applicable. Either party may cancel this Agreement without 
liability in the event TDS TELECOM is prohibited from providing Service or if any material, rate or term 
contained herein is substantially changed by final order of a court, administrative agency or other body of 
competent jurisdiction. Each Service designation is deemed a separate Service and cancellation of any 
single Service shall not affect the other Services ordered by RESELLER in this Agreement. 

17. DEFAULT. An event of default (“Event of Default”) shall occur upon the occurrence of 
all or any one of the following events: (a) the RESELLER does not pay when due any invoice; (b) the 
RESELLER ceases doing business as a going concern; (c) the RESELLER makes an assignment for the 
benefit of its creditors or admits in writing to its inability to pay is debts as they become due; (d) the 
RESELLER files, or has filed against it, a petition in bankruptcy or for its reorganization, arrangement, 
composition or readjustment under the federal bankruptcy code or any state insolvency law or the 
RESELLER liquidates all or a substantial part of its assets not in the ordinary course of its business, 
dissolves or takes other similar action; or (e) the RESELLER shall default in the performance of any of its 
obligations to TDS TELECOM or any assignee arising under this Agreement or any applicable tariff or 
any other agreement between the RESELLER and TDS TELECOM. 

18. REMEDIES/TERMINATION OF SERVICE. Upon the occurrence of an Event of 
Default, TDS TELECOM may, at its option and without notice or demand and to the extent permitted by 
law, exercise all or any one or more of the following remedies: (a) declare immediately due and payable 
all invoices and all other sums due or to become due hereunder or under any other agreement between the 
RESELLER and TDS TELECOM; (b) terminate or suspend all of its obligations arising under this 
Agreement including Service, and any other agreement between the RESELLER and TDS TELECOM; 
(c) require the RESELLER at its expense to return any TDS TELECOM equipment to the nearest TDS 
TELECOM service location, h l ly  insured against all risks; (d) enter the premises where any of TDS 
TELECOM equipment is located and repossess all or any part of the equipment; or (e) exercise all other 
legal and equitable remedies which TDS TELECOM may have. The foregoing remedies shall be deemed 
cumulative and may be exercised successively or concurrently as permitted by law. The RESELLER 
wil1 reimburse TDS TELECOM for all fees, costs and expenses, including all attomey’s fees, costs and 
expenses, incurred by TDS TELECOM to enforce all or any of its rights arising hereunder. 

n n ‘ V ’ h ’  .w- 

19. INDEMNIFICATION. To the extent not prohibited by law, and except as otherwise 
provided herein, the RESELLER shall forever indemnify and hold harmless TDS TELECOM from and 
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against any loss, cost, claim, injury or liability brought by a person not a party hereto or an affiliate under 
this Agreement which relates to or arises out of the negligent or intentional acts or omissions in 
connection with the actions taken under this Agreement or breaches of the terms of this Agreement by the 
RESELLER or its employees, agents or independent contractors. Each party agrees to release, indemnify, 
defend and hold hannless the other party, and any third party provider or operator of facilities involved in 
the provision of services network elements of facilities under this Agreement from all losses, claiiiis, 
demands, damages, expenses, suits or other actions including but not limited to attorneys fees suffered or 
asserted by the indemnified party end users against; an indemnified party arising from Scrvices under this 
Agreement. 

20. REPRESENTATIONS AND WARRANTIES. Each party warrants and represents to the 
other that (i) it has the right, power and authority to enter into and perform its obligations hereunder; (ii) it 
has taken all the requisite legal action to approve the execution, delivery and performance of this 
Agreement; (iii) this Agreement constitutes a binding obligation enforceable against such party in 
accordance with its terms; and (iv) the individual executing this Agreement is a duIy appointed officer or 
agent of such party with the authority to execute this Agreement on behalf of the party. 

21. NOT INTERCONNECTIONhJON WAIVER OF EXEMPTION. This Agreement does 
not constitute an interconnection agreement under 47 USC 25 1 (c). The parties acknowledge that TDS 
TELECOM is entitled to a rural exemption as provided by 47 USC 251(f) and TDS TELECOM's entry 
into this Agreement does not waiver such exemption. 

22. MISCELLANEOUS. 

A. Law. This Agreement shall be governed by and construed in accordance with the 
laws of the state where the tariff governing this Agreement applies. The ternis 
and conditions of this Agreement shall be subject to any and all applicable laws, 
ruIes or regulations that subsequently may be prescribed by any federal, state or 
local government authority. To the extent required by any such subsequently 
prescribed law, rule or regulation, the parties agree to modify in writing, the 
affected temis and conditions of this Agreement to bring them into compliance 
with such law, rule or regulation. Each party shatl comply with all federal, state 
and local statutes, regulations, d e s  and ordinances, judicial decisions and 
administrative rules applicable to its performance under this Agreement. 

B. Force Majeure. The obligations of TDS TELECOM are subject to force majeure 
and TDS TELECOM shall not be in default under this Agreement if any failure 
or delay in performance is caused by strike, power failure, accidents, acts of God, 
fire, flood, adverse weather, lack of transportation, condemnation or exercise of 
rights of eminent domain, war or civil disorder, or any other cause beyond the 
reasonable control of TDS TELECOM. 

r . .  

C. Assignment. Any assignment, in whole or in part, by RESELLER of any right or 
obligation or of any interest hereunder without the written consent of TDS 
TELECOM shall be void. RESELLER acknowledges certain duties and 
obligations of TDS TELECOM under this Agreement may be performed by 
certain affiliates of TDS TELECOM. 

D. SurvivabiIitv. Notwithstanding expiration or termination of this Agreement, the 
provisions of the Agreement which by their nature or context are required or 
intended to survive shall survive and remain in fulI force and effect. 
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E. Notice and Demands. All notices, demands or requests which may be given by 
any party to the other party shall be in writing and shall be deemed to have been 
duly given on the date delivered in person or via express service or on the date 
deposited, postage prepaid in the United States mail via Certified Mail, return 
receipt requested, to the RESELLER at the addresses set forth on the front page 
hereof and to TDS TELECOM at 9737 Cogdill Road, Suite 230, Knoxville, 
Tennessee 37932, Attn: Carrier Relations. If personal delivery is selected as t he  
nicthod of giving notice under this section, a receipt of such delivery shall bc 
obtained. The address to which such notices, demands, rcqucsts, elections or 
other coiniiiunications is to be given by either party may be changed by written 
notice given by such party to the other party pursuant to this Agreement. 

F. Entire Agreement. This Agreement sets forth the entire agreement, and 
supersedes any and all prior agreements between the parties with respect to the 
transactions set forth herein. 

G. Amendment. No change, amendment or modification of any provisions of this 
Agreement shall be valid unless set forth in a written instrument signed by both 
parties to this Agreement. 

In witness whereof, the parties hereto have executed this Agreement as of the effective date first 
above written. 

By: TDS Telecommunications Corporation, Agent for 
Quincy Telephone Company 

Printed Name: Louis D. M l l y ,  I11 

Title: Director Carrier Relations 

r . l u u r r r w w  

Printed Name: Jack M. Munroe 

Title: Vice President 

Signature Page to TDS Telecoinmunications Corporation (Agent for Quincy Telephone Company), Retail 
Reseller Agreement with Positive Investments, Inc. dated February 15, 2001. 
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EXIBIT A 

TDS TELECOMMUNICATION CORPORATION 
Preferred Local Exchange Carrier Selection Agreement 

This Preferred Local Exchange Carrier Selection Agreement is effective on February 15,200 1 by and 
between Positive Investments, Inc., (“RESELLER’)), a Florida corporation, and TDS 
Telecoinniunications Corporation, as agent for Quincy Telephone (TDS TELECOM). 

In consideration of the inutual obligations set forth below, the parties agree to the following terms and 
conditions: 

1. The RESELLER certifies to TDS TELECOM that it will comply with the FCC Subscriber Carrier 
Selection Change Provisions contained in Part 64, Subpart K, Chapter 1 of Title 47 of the Code 
of Federal Regulations. 

2. The RESELLER has entered into Letters of Agency with each subscriber of RESELLER 
requesting a change to their local service for some or all of the telecommunication services 
provided by TDS TELECOM. Each subscriber has been informed that the monthly billing 
statement for the telephone number sent by TDS TELECOM to the subscriber will now be sent to 
the RESELLER. The billing name and address in the TDS TELECOM customer information 
system for the subscriber’s telephone number will now be that of the RESELLER. 

3. Where the RESELLER has entered into a Letter of Agency with a TDS TELECOM subscriber 
with an active TDS TELECOM telephone number, the RESELLER agrees that TDS TELECOM 
will be issuing an order to disconnect the existing telephone number to the end user customer and 
to install the telephone number in the billing name and address of the RESELLER. This process 
creates a final bill for the TDS TELECOM subscriber and establishes a new bill in the name of 
the RESELLER. No lapse of telephone service should occur to the subscriber. Applicable TDS 
TELECOM service order charges will apply to the RESELLER. 

4. When the RESELLER is the customer of record for the subscriber telephone number, all orders 
for service associated with the telephone number will be made by the RESELLER. These orders 
for service include orders for new service, changes in service, disconnection of service, requests 
for repair service, additions to or changes in directory information, additions or changes to 9 1 1 or 
E91 I information, and other information required by local, state or federal regulations or by 
telephone industry practice to properly provision or manage the subscriber telephone number. 

5 .  TDS TELECOM will not verify the submission of a change in a subscriber’s selection of a 
provider of local exchange service received from RESELLER. 

,u,um.*l&- .,. . 

6. In the event that a subscriber challenges action taken by TDS TELECOM as a result of the 
RESELLER submitting orders for service under the Retail RESELLER Agreement with TDS 
TELECOM, the parties to this Agreement will follow the processes defined in Part 64, Subpart K, 
Chapter 1 of Title 47 of the Code of Federal Regulations. The FESELLER agrees to indemnify 
and hold harmless TDS TELECOM for any damages or losses, including but not limited to 
unauthorized change charges, resulting from RESELLER’S failure to comply with applicable law 
including but not limited to submission of service requests or service orders for which the 
RESELLER did not have proper authorization from the subscribers. 
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7 .  This Agreement shall remain in effect unless canceled according to the ternis of the Retail 
ESELLER Agreement. 

By: TDS TeIccommunications Corporation, Agent for 

Printed Name: Louis D. Redy, 111 

Title: Director Carrier glat ions 

Date: 7,2tC,] 

Printed Name: Jack M. Munroe 

TitIe: Vice President 

Date: 3 /f +/o 1 

Signature Page to TDS Telecommunications (Quincy Telephone Company) Preferred Local Exchange 
Carrier Selection Agreement with Positive Investments, Inc. dated February 15,2001. 

1 .  
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POSITIVE INVESTMENTS TNC 
2510 NORTH MONROE STSUITE A 

TALLAHASSEE, FLOIRDA 32303 

Mr. Dan Hoppe, Director 
Division of Regulatory Oversight 
Florida Public Service Conmission 
2540 Sliuniard Oak Boulevard 
Tallahassee, F1 32399-0850 

Dear Mr. Hoppe: 

Per our conversation with Kim Pena, I understand that Positive Investments, Inc. could be 
subject to a tariff change by TDS Telecom. 

Sincerely, 

&+ 
Jack M. Muilroe 
Vice President 

JMM/kt 


