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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

in re: Petition for Approval of Resale Agreement) Docket No.

between GTE Florida Incorporated and ) Filed: Septamber 16, 1998
Smoka Signal Communications )

)

PETITION OF GTE FLORIDA INCORPORATED
FOR APPROVAL OF RESALE AGREEMENT WITH
| Cc | ION

GTE Fiorida incorporated (GTEFL) files this petition before the Florida Public
Service Commission seeking approval of a resale agreement which GTEFL has entered
with Smoke Signal Communications {SMOKE SIGNAL). in support of this petition, GTEFL
states:

1. The United States Congress recently passed legislation amending the
Communications Act of 1934. This act, referred to as the Telecommunications Act of
1996, requires that any “interconnection agreement adopted by negotiation or arbitration
shall be submitled for approval to the State commission.” Telscommumcations Act of
1996, §252(e).

2 Under the federal act, interconnection/resale agreements can Le rejected by
the state commission only if the commission finds that the agreement {or any portion
thereof} discriminates against a telecommunications carriaer not a party to the agreement
or if the implementation of that agraement is not consistent with the public interest,
convenience and necessity.

3 The agreement with SMOKE SIGNAL (attached hereto as Attachment A)

does not discriminate against other similarly situated carriers and is aiso consistent with
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the public interest, convenience and necessity. As such, GTEFL seeks approval of the
agreement from the Commission as required under the federal statutory provisions noted
above.

WHEREFORE, GTEFL respectfully requests that the Commussion approve the
attached resale agreement and that GTEFL be granted all other relief proper under the

circumstances.

Respectfully submitted on September 16, 1998

By: [ ,1 U[) //ﬁ/v/ )/ébéa\

M Kimberly Caswell [
ﬁ P. O. Box 110, FLTC0007

Tampa, Florida 33601-0110
Telephone No. (813) 483-2617

Attorney for GTE Florica Iincorporated



CERTIFICATE OF SERVICE
| HEREBY CERTIFY that a copy of GTE Fiorida incorporated's Petition For
Approval of Resale Agreement with Smoke Signal Communications was sent via
overnight delivery on September 15, 1998 to:

Staff Counsel
Florida Public Service Commission
2540 Shumard Qak Boulevard
Tallahassee, FL 32399-0850

Smoke Signal Communications
Attention: Mr. Seth Block
8400 South Gesner
Houston, TX 77074

@udm/p/gb@@;-

O Rimberly Caswe‘l
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This Resale Agreement (the "Agreement”), is made effective as af , 198 by and
between GTE Florida incorporated, with its address for purposes of this Agreement at 800 Hidde:. Ridge
Drive, Iniing, Texas 75038 ("GTE"}, and SMOKE SIGNAL COMMUNICATIONS, in its capscity as a
certified provider of local dial-lone service {"SMOKE S1GNALT), with its address for this Agreement at
8400 South Gessner, Houston, TX 77074 (GTE and SMOKE SIGNAL being referred to collectively as the
"Parties” and individually as a "Party”). This Agreement covers services in the state of Flanda only (Ihe

“State”).

WHEREAS, Secticn 251 of the Telecommunications Act of 1986 [the "Act™) imposes specific obbgauons
on LECs with respect to the resale of teiecommunications servicas; and

WHEREAS, GTE is entering, under protesi, into certain aspects of this Agreement thal ncorporate
adverse results from the arbitrated agreements approved by the Commission in this state and is doing so
in order t¢ avoid the expense of arbilration while al the same time preserving 11s legal positions, rights ang
remedius;

NOW, THEREFORE, in consideration of the mutual provisions contained heremn and other good and
valuable consideretion, the receipt and sufficiency of which are hereby acknowledged. GTE and SMOKE
SIGNAL hereby covenan! and agree as follows:

SMORE Fu



ARTICLE |
SCOPE AND INTENT OF AGREEMENT

Pursuan! lo this Agraemant, the Parties witl extend certain arrangements (o one another within each area
m which they both operate within the State for the purchase of certain telecommunication services This
Agreamant also governs the purchase by SMOKE SIGNAL of centain telecommunicalions services
provided by GTE in its franchise areas for resale by SMOKE SIGNAL. This Agreement s an intégrated
package that reflects a balancing of intarests critical to the Parties. This Agreement will be submitted to
the Flonda Public Servica Commission (the "Commission”™) for epproval. The Parues agree thal thew
entrance into this Agreement is without prejudice to and does not waive any positions they may have
taken previously, of may lake in the future, in any legislative, regulatory, judicial or other public forum
addressing any matiers, inciuding matters related to the same types of arangements and/or matters
related to GTE's cost recovery covered in this Agreement. SMOKE SIGNAL agrees to negotiate
reciprocal terms and conditions with GTE based on this Agreement. GTE's execution of this Agreement is
not @ concession of waiver in any manner conceming its position that certain of the rales, tarms and
conditions contained herain are unlgwful, illegal and improper.

The services and facilities to be provided to SMOKE SIGNAL by GTE in satisfaction of this Agreement
may be provided pursuant to GTE tariffs and then current practices. Should such services ana facikties
be modified by tariff or by Order, including any modifications resuiting from other Commission
proceedings, federal court review or other judicial action, and uniess otherwise specified heremn, such
modifications will be deerned to automatically supersede any rates and terms and conditions of this
Agreement. The Parties shall coopeérate with one another for the purpose of incorporating required
modifications into this Agreement.

SMOKE FL I-1



SMORE FL

ARTICLE Nl
DEFINITIONS

Ganeral Dafinitions. Except as olherwise specified herein, the foliowing defimtions shall appiy lo
all Articles and Appendices conlainued in this Agraemant Addiional definitions that are specific to
the matters covered in a parlicular Articie may appear in lhal Article  To the extent that there may
pe any confiict between a definition sel forth in this Articie 1l and any defin.tion In a speciiic Artic'e
or Appendix, tha definition set forth in the specific Article or Appandix shali control with respect to
that Articie or Appandix.

11

12

1.3

1.4

15

1.6

1.7

18

Act - the Telacommunications Act of 1986, Public Law 104-104 of lhe 104th United
States Congress affective Faebruary 8, 1998

Applicable Law - all laws, statules, commaon law, regulalions, ordinances, codes, rulgs,
guideiines, orders, parmits, and approvals of any Governmantal Authonty, which apply or
relate to the subject matter of this Agreement.

As-s Transfer {(AIT) - the fransfer of all telecommunicalions services and features
available for resale, that are currently being provided for a specific account. withaut the
requirements of a specific anumeralion of the services and features on the Local Service
Request (LSR).

Business Day - Monday through Friday, except for holidays on which the U S mail 15 not
deiivered.

Centralized Message Distribution System (CMDS) - the biiing record and clearing
housa transport system that the Regional Bell Operating Companies ("RBQOCs") and other
incumberit LECs use to efficiently exchange out collects and in collects as wal! as Carrier
Access Billing System ("CABS") records

Commisslon - the Florida Public Service Commissior

Competitve Local Exchange Carrier (CLEC) - any company or person authorized lo
provide local exchange services in competition with an ILEC

Currently Avsilable - existing as parl of GTE's network at the ume of the requested order
or service and does not include any service, feature, function or capability that GTE either
does not provide to itseilf or to its own and users, or does nat have the capability ta
provide,

Customer - GTE or SMOKE SIGNAL depanding on tha context and which Party is
recerving the service from the other Pany

E-911 Service - a method of routing 911 calls to a Public Service Answering Po.nt that
uses a customer location database to deternune the location to which a catl should be
routed. E-8-1-1 servica includes the forwarding of the caller's Automatic Number
Identification (AN} to the PSAP where the ANI 1S used o retneve and display the
Automatic Location Identification (ALI} on a terminal screen at the answering Attendant’s
position. it usually includes selective routing.

Exchange Message Record (EMR) - an industry standard record used o exchange
telecommunications message information among CLECSs for biltable, non-bulable, sample.

-1
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1.13

120

121

settlement and sludy data. EMR format is defined in BR-010-200-010 CRIS Exchange
Massage Record, published by Belicore.

Exchange Service - all basic access line servicas, or any other servicgs offered to end
users which provida end users wilh a felaphoni¢ connection to, and 8 unique telaphano
number address on, the Public Switched Telecommunications Network (PSTN}, ang

which enable such end users 10 place or receive cails to all other stations on the PSTN

FCC - the Federal Communications Commission
GTOC - GTE Telephone Operating Company

Guide - the GTE Open Market Transition QOrder/Processing Guide, LSR Guide, and
Products and Services Guide which contain GTE's operating procedures for ordenng,
provisioning, trouble reporting and repaw for resold services and unbundied elements and
GTE’s CLEC interconnection Guide which provides guidelines for oblaining
interconnection of GTE's Switched Network with the networks of all certified CLECs for
reciprocal exchange of waffic. Except as specifically provided otherwise in this
Agreement, service ordering, provisioning, biling and maintenance shall be governed by
the "Guide" which may be amended from time to time by GTE as needed

Incumbent Local Exchange Carrier {ILEC) - any local exchange cernar that was as of
February 8, 1906, dsemad to be 8 member of the Exchange Carner Association as set
forth in 47 C.F.R. §89.801(b) of the FCC's regulations

Interexchangs Carrler {IXC) - a telecommunications sarvice provider authorized by the
FCC to provide interstate long distance communications services betwean LATAs and are
authorized by the State to provide inter- and/or intralL ATA long distance communications
services within the State.

Line Information Data Base (LIDB) - one or all, as the context may require. of the Line
Inforrmation databases owned individually by GTE and other enliies which provide,
among other things, calling card validation functionality for talephone ine number cards
issued by GTE and other entities. A LIDB also contains vaiidaton data for collect and
third number-billed calls; i e., Billed Number Screening

Local Exchange Carrier {LEC) - any company certified by the Commssion to provide
iocal exchange telecommunications service This ndudes the Partes 1o this Agreement

Local Number Portability (LNP} - the ability of usars of lelecommunicalions services o
relain. at the same location, existing telecommunications numbers withodt impairment of
quality, reliabdity. or convenience when switching from one telecommunicalions carner to
another.

Local Traffic - traffic that is onginated by an end user of one F ry and termunales tu the
end user of the other Party within GTE's t.en curreni local serving area. including
mandatory local calling scope arrangemets A mandalory iocal calling scope
arrangemaent is an arangement that provides end users a tocal caihng scope. Extended
Area Service ("EAS™), beyond their basic exchange serving area Local Traffic does nal
include optional local calling scopes {i.e.. optional rate packages that permit the and usar
to choose a8 jocai calling scope beyond ther basic exchange serving area for an additionai
fee) referred to hereafter as “optionai EAS" Local Traffic exciudes Informaton Service
Provider (“ISP"} traffic (e.g. internet, 800-976, etc }

-2
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122

1.23

1.24

1.25

126

1.27

1.28

1.30

811 Service - a universal telephone number which gives the public diract access to the
PSAP. Basic 911 service collects 811 calis from one or more local exchange swiiches
that serve a geographic area. The cails are then sent to the correct authonty designatea
to receive such calls.

Numbering Ptan Aresa {NPA) - also sometimes referred lo as an area code, 1s the three
digit indicator which is defined by the "A", "B", and "C" digits of each 10-aigit telephone
number within the NANP. Each NPA contains 800 possible NXX Codes There are two
general categories of NPA, "Gengraphic NPAS™ and "Non-Geograptuc NPAs™ A
Geographic NPA is associated with a defined geographic area, and ali telephone
numbers baering such NPA are associated with services provided within thal geagraphic
area. A Non-Geographic NPA, aiso known as a “Sarvice Access Code” or “SAC Codae™1s
typically agsociated with a specialized telacommunications service which may be provided
across multiple geographic NPA areas. 800, 900, 700, and 888 are examples of Non-
Geographic NPAs,

NXX, NXX Code, Central Office Code or CO Code - the three digt switch entity
indicator which is defined by the "D", "E", and "F" digits of a 10-cigit telephone number
within the NANP. Each NXX Code contains 10,000 station numbers

Party/Partias - GTE and/or SMOKE SIGNAL

Provider - GTE or SMOKE SIGNAL depending on the contex! and which Party 15
providing the service to the other Party.

Subsidlary - a corporation or other fagal entity that is majority owned by a Party

Telecommunicatlons Sarvices - the ottering of telecommunications for a fee directly to
the public, or to such classes of users as 1o be effectively available directly 1o the public.
regardiass of tha facilities used.

Undefinad Terms - terms that may appear in this Agreement which are not defined
Parties acknowledge and agree that any such tarms shall be construed 1n accordance
with customary usage in the telecommunications industry as of the effective date of this
Agreement.

Vertical Featuras (including CLASS Features) - verticai senvices and switch
functionalities provided by GTE, including: Automatic Call Back, Automatic Recall, Cail
Forwarding Busy Line/Dont Answer; Call Forwarding Don't Answer, Call Forwarding
Venabte, Call Forwarding - Busy Line; Cell Trace; Cell Waiting, Call Number Delivery
Blocking Per Cali; Calling Number Blocking Per Line, Cancel Call Waiting. Distinctive
Ringing/Call waiting; Incoming Call Line Identification Delivery, Selectve Cail Forward,
Selective Call Rejaction; Speed Calling; and Three Way Caling/Call Transfer

1-3



ARTICLE IWlf
GENERAL PROVISIONS

1 Scane of Genergl Provisions. Excapt as may otherwisae be sat forth 1n a particular Articie or

Appendix of this Agreement, in which case the provisions of such Article or Appendix shall control,
these General Provisions apply to all Articles and Appendicas of this Agreement

21

2.2

23

24

25
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Temr. Subjact to the tarminalion provisions contained in this Agreement, the term of this
Agreament shell be two (2) years from the effective date refarenced in tha first paragraph
of this Agreement and shall conlinue in effect for consecutive one (1 sar terms unti!
either Party gives the other Party al least ninety (80) calender days wriltan notice of
termination, which termination shall be elfective ai the and of the then-current term  In the
event notice s given less than 80 calendar days prior to the end of the current term, tnis
Agreement shall remain in effect for 90 calendar days afler such notice (s receved,
provided, that in no casa shall the term be extended beyond 80 calendar days after the
end of the current term.

- j . Except in the case of termination as a resuit of either
Party's default or a termination upon sals, for service arrangements made available under
this Agreement and existing at the time of termination, those arrangemenis may conlinue
without interruption (a) under a new agreement voluntarily executed by the Parties, {b)
standard terms and conditions approved and mada generaily effectivo by the
Commission, if any; {c) tariff terms and conditions made generally avaitable (o all CLECs,
or {d) any rights under Section 252(i) of the Act.

i . Either Party may terrminate this Agreement in whote or in pan
in tha evant of a defaull by tha other Party; providad howevar, that the non-defaulting
Party notifies the defaulting party in writing of the allaged dafault and that the defaulting
Perty does not cura the alleged default within sixty (60) calend: r days of receipt of wiitten
notice thereof. Default is defined to include:

{a) A Party's insolvency or the initiation of bankruptcy or recevership proceedings by or
against the Pearty; or

{b) A Party's refusal or failure in any matenal respec! properly to perform is obligations
under this Agraement, or the violation any of the matenal terms or conditions of this

Agresment.

Termination Upan Sale. Notwithstanding anything to the contrary contained naren, a
Party may terminate this Agreement as to a speciiic operating area or portion thereof of

such Party if such Party sells or otherwise transfers the area or portior theraof  The Farty
shall provide the other Party with at least ninety (20) calendar days' prior written notice of
such tarmination, which shall be effective on the cate specified in the notice
Notwithstanding termination of this Agreemaent es to 8 specific operating area. this
Agreement shall remain in full force and effect in the remaining cperating areas

flj Terrmination of this Agreemeant, or any part hereof, for any
cause shell not release either Party from any habilty which at the time of termination nad
already eccrued to the other Party or which thereafiar accrues in any respect o any act or
omission eceurring prier to the termination or from an obligation which 1s expressly stated
in this Agreement to survive terminetion.

-
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Amendments. Any amendment, modification, or supplement to this Agraemeni must be 10 wnting
and signed by an authorized representative of sach Perty. The term “this Agreement” shall include
future amendments, modifications, and supplements

Assigoment. Any assignment by either Party of any nght, obhgation, or duty. in whole or »n part,
or of any interest, without the written consent of the othar Party shall be void, except that either
Party may assign all of its nghts, and delegate its obiigations, abiities and duties under this
Agraemaent, either in whole or in part, to any entity that 1s, or that was immediateiy preceding such
assignment, a Subsidiary or Affiliate of that Party without consent, but with written notification

The effectiveness of an assignment shall be conditionad upon the assignes's written assumplion
of the rights, obligations, and duties of the assigning Party

autharty. Each person whose signature appears on this Agreement represents ang warranis thal
he or sha has authorily to bind the Party on whose behalfl he or she has exscuted this Agreement

Rasponsihility for Payment. GTE may charge SMOKE SIGNAL and SMOKE SIGNAL wil pay
GTE a deposit before GTE is required to performn undar this agreement If the CLEC has not
eslablished a good payment history with GTE Such deposit will be calculated based on GTE's
estimated two-month charges to SMOKE SIGNAL using SMOKE SIGNAL's forecast of resale
hines and unbundled loops and ports  Interest will be paid on the deposit in accordance with state
requiraments for end user deposits

Biling and Payment. Except as provided eisawhere in ttis Agreemant and where apphcable. in
conformance with MECAB and MECOD guidslines, SMOKE SIGNAL and GTE agree to axchange
all information to accurately, reliably, and properly ordar and bl for features functions and
services rendered under this Agreement.

71 Disputa. If one Party disputes a billing statament 1ssued uy the other Party the billed
Party shall nolify Provider in writing regarding the nature and the bas's of the dispute
within six {(6) months of the statement date or tha dispute shall be waived The Parties
shall diligently work toward resolution of all biling issues.

7.2 Late Payment Charge. If any undisputed amount due on the odling statement 1s not
received by Provider on the payment due date, Providar may charge, and Customer
agreas to pay, at Provider's option, interest on the past due balance at a rate equal to the
lesser of the intarest rates set forth in the applicable GTE/Conte! slate access tarfis o
the GTOCIGSTC FCC No. 1 tarff, one and one-half percent {1¥:%) per month or the
maximum nonusurious rats of interest under apphicable law Lata paymen! charges shall
be incluued on the next statement

73 Due Dale. Payment is due thirty (30) calender days from the bill cate

74 Audits. Either Party may conduct an audit of the other Party’s books and records
pertaining to the servicas provided under this Agreement, na more frequently than once
per twelve {12} month penod, to evaluate the olher Party's accuracy . billing, data and
invoicing in accordance with this Agreement. Any sudit shall be perdformed as follows [}
following et least thirty (30) Business Days' pnor written notice 1o the audited Party, (1)
subject to the reasonable scheduling requirements and imitations of the audited Party (i}
at the auditing Party’s sole cost and expense. (v} of & reasonable scope and duralion, (v)
In 8 manner 80 B8 not to interfere with the audited Party’s business operations, and (v1) in
compilance with the audited Party's security rules

Binding Effect. This Agreemant shall be binding on and inure to the benefll of the respective
successors and permitied assigng of the Parties

im-2
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ing. Within thirty (30} days from tha effectve date of this

Agreemant, the Parties agree io hava meat and daveloped joint planning and forecasting
responsibilities which are applicable to local services. Such responsibilities shall include but are
not imited to the following:

91

9.2

SMOKE SIGNAL will furnish to GTE information that provides for state-wide annual
foracasis of ordar activity, in-service quantity forecasts, and lacility/demand forecasts

SMOKE SIGNAL shall notify GTE promptly of changas greater than ten percent{10%) lo
current forecasts (increase or decrease) that generale a shift in the demana curve for the
following foracasting pariod.

ions. Each Party shall comply with all federat. state, and local

statules, regulations, rules, ordinances, judicial decisions, and administrative rulings applicabie lo
its performance under this Agreement.

Canfigantial Information.

111

Identification. Either Party may disclose to the olher propnatary or confidential customer,
technical, or business information in written, graphic, oral or other tangible or itangible
forms ("Confidential Information®). In order for information to be consigered Confidential
Information under this Agreemaent, it must be marked “Confidential™ or "Proprietary,” or
bear a marking of similar import. Orally or visually disclosed information shall be deemed
Confidential Information only if contemporaneously dentified as such and reduced to
writing and delivered to tha ather Party with a stetemant or marking of confidentiality
within thirty (30} calendar days after oral or visual disclosure

Notwithstanding the foregoing. preorders and all orders for services placed by SMOKE
SIGNAL pursuant to this Agreament, and information that would constitute customer
propriatary network information of SMOKE SIGNAL end user customers pursuant 1o the
Act and the rules and regulations of the FCC, as well as reco-ded usage information with
reaspect to SMOKE SIGNAL end users, whether disciosed by SMOKE SIGNAL 10 GTE or
otherwise acquired by GTE in the course of ii8 performance under this Agreement. and
where GTE is thea NANP Number Plan Administrator, SMOKE SIGNAL jnformation
submitted to GTE in connection with such responsibiities shail be deemed Confidental
information of SMOKE SIGNAL for all purposes under this Agreement whether or not
specifically marked or designated as confidenual or proprietary

Handling. In order to protect such Confidential Information from improper disciosure.
each Party agrees:

(a) That ali Confidentsa! Informalion shall be and shail remain the exclusive piopeny of
the source;

(b)  To limit access (0 such Confidential information to auvthonzed employees who have
a need to know the Confidential Information for performance of this Agreemeant.

{c) To keep such Configential Information confidgentia! and lo use the same level of
care to prevent disclosure or unauthonzed use of the received Confidential
Information as it exercises in protecting s own Confidartial Information of a similar
nature,
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{d) Notto copy, publish, or disclose such Confidential Information to others or authorize
anycne else to copy, publish, or disclose such Confidential Informalion to others
withou! the prior written approval of the sourca,

{e) Toreturn promptly any copies of such Confidential information 1o the source at its
request; and

(N  To use such Confidential Information only for purposes of fulfiling work ot services
performed heraunder and for nther purposes only upon such tarms as may be
agreed upon batween the Partias in wnting

113  Exceptions. These obligations shall not apply to any Confidential Information that was
legatly in the recipient's pogsession pnior to recaipt from the source, was recewved in good
faith from a thind party nat subject to a confidential obligation to the sourca, now 1s or later
becomes publicly known through no breach of confidential obligation by the recipient, was
developed by tha recipient without the developing persons having access to any of the
Confidential Information received in confidence from the source, or that s requwed to be
disclosed pursuant to subpoena or other process 18suad by a court or administraiive
agency having appropriate jurisdiction, provided, howevar, that the recipient shail give
pnor notice fo the source and shall reasonably coopearate if the source deems i
necessary to spek prolective arrangements

114  Survival. The obligatron of confidentiality and use with respect to Confidantial Information
disciosad by ona Party to the other shall survive any termination of this Agreement for a
peticd of three (1) years from the date of the inilial disclosure of the Confidental
information.

Cansent. Where consent, approval, or mutual agreement 1s required of 8 Parly, it shall not bo
unreasonably withheld or delayed.

Eraud SMOKE SIGNA! essumaes responsibility for ail fraud sssociated with its end user
customers and accounts. GTE shall bear no responsibility for, nor s t required o investgate or
make adjustments to SMOKE SIGNAL's account in cases of fraud.

Remmbursemeant gf Expanses. In parforming under this Agreement GTE may ba required to moke
expenditures or otherwise incur costs that are not otherwise reimbursed under this Agreement [n
such event GTE is entitled to reimbursemant from SMOKE SIGNAL for alt such costs  For all
such costs and expenses GTE shall receive through NRCs the actual custs and expenses
incurred, including labor costs and expenses, overhead and fixed charges, and may include a
reasonable contribution to GTE's commaon costs

Dispute Resofution.

151  Allemative to Liligation. Except as provided under Section 252 of the Act with respect lo
the approval of this Agreement by the Commission, the Parties uasire 1o rasotve dispules
ansing out of or relating to this Agreement without litigatilon  Accordingly, except for action
seeking a temporary restraining order or an injunction related to the purposes of this
Agreemant, or suit to compel compliance with this dispute resoiution process. the Parties
agree to use the following altemative dispute resolution procedures as the sole remeady
with respect to any conlroveray or claim ansing out of or relating to this Agreement or ils
breach

152  Negptatons. At the written request of a Party, each Part wili appainl a knowladgeable
responsible representative to meet and negouate In Qoo.. aith 1o resolva any dispulo
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153

15.4

155

156

arising out of or relating to this Agreement. The Farties intend that these negotiations be
conducted by non-lawyer, business representatives. The location, format, frequency,
duration, and conclusion of these discussions shali be left to the discretion of the
reprasentatives. Upon agreement, the representatives may ulilize olner allernalive
dispute resolution procedures such as mediation (o 8ssist In the negotiations
Discuesions and correspandenca among the reprasentatives for purposes of these
negotiations shall be treated as cunfidential information developed for purposes of
settlement, exemp! from discovery, and shail nol be admissible in the arbitration
described below or in any lawsuit without the concurrenca of all Parties Documients
identified in or provided with such communications, which are not prepared for purposes
of the negotiations, are not so exempted and may, if otherwise discoverable, be
discovered or otherwise admissible, be adrmitted in evidence, in the aroitration. of Jawswu!

Arbitration. If the negotiations do not resolve the dispute wilthin sixty (60) Business Days
of the initial writlen request, the dispute shal! be submitted 1o binding arbitration by a
single arbitrator pursuant to the Commercial Arbitration Rules of tha Amencan Arbitration
Association sxceapt that the Partias may seiect an arbitrator outside Amencan Arbitration
Association rules upon mutual agreement. A Party may demand such artitration i
accordance with the procedures set out in those rules. Discovery shall be controfled by
the arbitrator and shail ba permitted to the exten! sel out in this section Each Party may
submit in writing to a Party, and that Party shall so respond to. 8 maximum of any
combination of thirty-five ¢35} (none of which may have subparis) of the following
interrogatories, demands 1o produce documsents, or requests for admission Each Party 1s
also entited to teke the oral deposition of one individus! of ancther Party Additonal
discovery may be permitted upon mutual agreement of the Parties.  The arbitration
hearing shall be commaenced within sixty (60} Business Days of the demand for
arbitration. The arbitration shall be haid in a mutually agraeabie city The arbitrator shali
control the scheduling so s to process the matter expeditiously The Parties may submit
writien briefs. The arbitrator shall rule on the dispute by issuing a8 written opmion within
thirty {30} Business Days after the close of hearings. The tirmas spacified i this saction
may be extended upon mutual agreement of the Parties or by the arbitrator upon a
showing of good cause. Judgment upon the award renderad by the arbitrator may be
entered in any court having jurisdiction.

Expedited Arbitration Procedures. 1f the i1ssue to be resoived through the negotiations

referenced in Section 15.2 direclly and matenally afects service to either Parly's end user
customers, then the period of resolution of the dispute through negotiations befare the
dispute is to be submitied to binding arbitrabion shat be five {5) Business Days Once
such a service affacting dispute is submitted to arbitration, the arbitration shall be
conducied pursuant to the expadited procedures rulas of the Commarcial Arbdraton
Rules of the American Arbitration Association (1 e, rules 53 through 57)

Costs. Each Panty shall bear its own costs of these procedures A Party seeking
discovary shall reimburse the responding Party the costs of production of documents
(including ssarch time and reproduction cosis) The Parties shali .qually split the fees of
the arbitration and the arbitrator

Conlinuous Service. The Parties shall continue prowiding services 10 each other during
the pendency of any dispute resolution procedure, and the Parties shall continue 1o
perform their obligations (including making payments in accordance wilh Article |V,
Section 4) in accordance with this Agreement

Entre Agresmaent. This Agreement constitutes the entire agreement of the Parties pertaining Lo
the subject matter of this Agreement and supersedes all prior agreamen's, negotiations
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proposals, and reprasentations, whether written or oral, and all contemporaneous oral
agreements, negotiations, proposals, and representations conceming such subject matter No
representations, understandings, agreements, or warranties, expressed or implied, have been
maoe or relied upon in tha making of this Agreament other than those specifically set forth herein

Expenses. Except as specifically set out in this Agreement, each Party shall be solely responsible
for its own expenses involved in all activities related to the subject of this Agreement

Eorce Majeura. In the event performance of this Agreement, or any abligation nereunder, 1s either
drrectly or indirectly prevented, restricted, or intarfered with by reason of fire, ficod, earthquake or
Ikes acts of Goa, wars, revolution, civil commaotion, explosion, acts of public enemy, embargo,
acts of the government in its soveraign capacity, labor difficullies, including without imitation,
strikes, slowdowns, picketing, or boycotts, unavaitability of equipment from vendor, changes
requested by Customer, or any other circumstances beyond the réasonabie control and without
the fault or negligance of the Party affected, the Party affected, upon giving prompt notice to the
other Party, shall be excused from such performance on a day-to-day basis to ths axtent of such
prevention, rastriction, or interference (and the other Pany shall likewise be excused fram
performance of its obligations on a day-to-day basis until the delay, restriction or interference has
ceased), provided howevar, that the Party so affected shall use diligant efforts to avoud or remove
such causes of nonperformance and both Parties shall proceed whenever such causes are
removed or cease.

Good Faith Performance. In the performance of their obligations unoer this Agreement. the
Parties shall act in good faith, in situations in which notice, consent, approval or simitar action by
a Party i1s permitted or requirad by any provision of this Agreement, such action. sha!l not be
unreasonably deleyed, withheld or conditioned

Governing Law. This Agreemant shali be governed by and construed in accordance with the
Telecommunications Act of 1996, applicable federal and {to the extent not inconststent therewith)
domestic laws of the stata where the services are provided or the facilities res«de and shall be
subjeci to the exciusive jurisdiction of the courts therein

Stangard Practices. The Parties acknowledge that GTE shall be adopting some industry standard
practices and/or establishing its own standard practices to various requireaments hereunder
appiicable to the SMOKE SIGNAL industry which may ba added in the Guide. SMOKE SIGNAL
agrees that GTE may implament such practices to satisly any GTE obligations under this
Agreament. A copy has been provided to SMOKE SIGNAL and 15 incorporated by refarence into
this Agreement.

Headings. The headings in this Agreement are inserlad for converience and identification only
and shall not be considerad in the interpretation of this Agreement,

independent Cantractor Ralationship. The persons provided by each Party shal! be solely that
Party's amployees and shall be under the sole and exclusive diraction and contre’ of that Party

They shali not be considered employees of the other Perty for any purpose. Each Party shall
remain an independent contractor with respect to the other and shall be respensible for
comphance with all laws, rules and regulations involving, but not limited to, employment of tabor,
hours of labor, health and safety, working conditions end payment of wages. Each Party shatl
also be regponsible {for payment of taxes, including federal, state and municlpal taxes, chargeable
or assessed with raspect o its employees, such as Social Security, unemployment, workers'
compensation, disability insurance, and federal and state withholding. Eech Panty shall ndemnify
the other for any loss, damage, liability, claim, demand, or penalty that may be sustaned by
reascn of its failure to compiy with this provision.
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Except la the extant not available in connection with GTE's operation of 1s own business.
GTE shall provide seven day a week/twenty-four hour a day assistance to law
enforcement persans for emergency traps, assistance nvolving emergency traces and
emergency information retnieval on customer invoked CLASS services

GTE agrees to work jointly with SMOKE SIiGNAL in security mallers to support law
enforcermnent agency requirements for taps, traces court orders, etc  Charges for
providing such services for SMOKE SIGNAL customers will be billed to SMOKE SIGNAL

GTE will, in non emergency situations, inforrn the requesting law enfercement agencies
that the end-user to be wire tapped, traced, etc. is 8 SMOKE SIGNAL Customer and shalf
refer them to SMOKE SIGNAL.

Subseguent to the axecution anc approval of this Agreement by the Commussion, the
parties shall establish a separate contract or authcrization agreement speacific to the
Nuisance Call Bureau (NCB) and Security Control Center (SCC) for CLEC procedures
which will be in compliance with applicable state and federal laws

bl lamnity

251

252

Indemnification. Subject to the imitations set forth in Section 25 4 of this Article Y1, eacn
Party agreas to release, indemnify, defend, and hold harmless tha other Parly from ali
losses, claims, demands, deamages, expenses, suits, or other actions. or any iability
whatsoever, including, but not limited to, costs and attorney's fees. whether suffered,
made, instituted, or asseried by any other party or person, for invasion of privacy,
personal injury to or death of any person or persons, or for losses, damages. or
destruction of property, whether or not owned by others, proximately caused by the
indemnitying Party's negligence or willlul misconduct, regardiess of form of action The
indemnified Party agrees to notify tha other Party promptly, in writing, of any written
claims, lawsuits. or demands for which it is cleimed that the . \demnifying Party 1s
responsibie under this Section and to cooperate in every reasonable way 1o faciitate
defense or settlement of claims. The indemnifying Party shall have complete control over
defense of the case and over the terms of any proposed settlement or compromise
thereof. The indemnitying Party shall not be iiable under this Section for settiement by the
indemnified Party or any claim, lawsuit, or demand, if the indemnifying Party has not
approved the settlement in edvance, unless the indemnifying Party has had the defense
of the claim, lawsuit, or demand tandered to it in writing and hes failed 1o assume such
defense. In the event of such failure to assume defense, the indemnifying Party shall ba
liable for any reasonable settlement made by the indemnified Party without approval of
the indemnifying Party

End User and Content-Related Claims. Each Party agrees to rel~aso, indemnify, defend.

and hold harmiess the other Perty, its affiliates, and any third-party provider or operator of
Facilities involved in the provision of sarvices (collectively, the “Indemnified Party”) from
all losses, claims, demands, damages, expenses, suils, or other actions, or any hability
whatsoever, inciuding, but not limited to, costs and attorney's fees, suffared, made,
ingtitutad, or asserted by either Party's end users against an indemnified Party anising
from services. Each Party further agrees to release, indemnity, defend, and hold
harmiess the indemnified Party from all losses, claims, demands, damages. expenses.
suits, or other actions, or any liability whatsoever, including, but not limited to. costs and
attorney's fees. suffered, made, instituted, or asserted by any third parly agans! an
indemnified Party arising from or in any way related o actuel or aileged defamation. hbsl.

i-7



26

27

28

SMOKE FL

slander, interferance with or misapprapnation of proprietary or creative nght. or any other
injury to any person or property arising out of content transmitted by the Indemnified Party
or such Party's end users, or any cther act or omission of the Indemn-fied Party or such
Party's end usars.

253 [DISCIAIMER EXCEPT AS SPETFICALLY PROVIDED TO THE CONTRARY IN THIS
AGREEMENT, GTE MAKES NO REPRESENTATIONS OR WARRANTIES TO
CUSTOMER CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES PROVIDED
UNDER THIS AGREEMENT. PROVIDER DISCLAIMS, WITHOUT LIMITATION, ANY
WARRANTY OR GUARANTEE OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE, COURSE
OF DEALING, OR FROM USAGES GF TRADE.

254  Limitation of Liabllity. Each Party's liabitity, whether in contract, tort or otherwise, shall be
iimited to direct damages, which shall not exceed the monthly charges, plus any related
cosis/expenses GTE may recover, including those under Section 14 above, for the
servicas for the month during which the clalm of liability arose Under no circumsiance
shall either Party ba responsible or fiable for ingrect, incidental, or consequential
damages, induding, but not limited to, economic loss or lost businass or profits, damages
arising from the use or performance of equipment or scftware. or the loss of use of
software or equipment, or any accessones attached thereto, delay, error, or loss of data
Should either Party provide advice, make recommendations, or supply other analysis
related lo the servicas described in this Agresment, this imitation of liabslity shall apply to
provision of such advice, recommendations, and analysis

255 |ntellactiat Propary. Naither Party shall have any obligation to defend, indemrufy or hotd
harmless, or acquire any license or right for the benefil of, or owe any other obligation or
have any liabllity to, the other 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 solware, or the performance of any service or method, of tha provision or
use of any facllities by either Party under this Agreement constitutes direct or contributory
infringement, or misuse or misappragriation of any patant copyright, trademark, trade
secret, or any other proprietary or intellactual property right of any third party

. This Agreement may be executed in muitiple counterparts, each of which
shall ba deemed an oniginal but ail of which shall together constitute but one and the same
document.

No Third Party Beneficiaries. Except as may be spectfically set forth in this Agreement, this

Agreement does not provide and shall not ba construed to provide third parties with any remady,
claim, liabllity, reimbursemerit. cause of action, or other right or privilege

Notices. Any notice to a Party required or permitted under this Agreamant shall be in wriing and
shali be deemed to have been received on the date of service ff served rarsonally. on the date
receipt 18 acknowledged in writing by the recipient #f delivered by regular U S mail, or on tho date
stated on the receip! if delivared by certified or registered mail or by a courier service that oblams
a written recelpt. Upon prior immediate oral agreement of the parties’ designated recipients
identifiad below, notice may also be provided by facsimile. internet or electronic messaging
system, which shatl be effective if sent before 5:00 p.m. on that day. or if sent after 5:00 p m 1t will
be effective on the next Business Day following the date sent. Any nolice shall bc delivered using
one of the allematives mentioned In this section and shall be directed tc the applicable address
indicated below or such address as tha Party to ba notified has designated by giving notice n
compiiance with this gection:
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if to GTE: GTE Flonda Incomporated

Attention: Assistant Vice President/Asgociatie General Counsel
Business Development & Integration

600 Hidden Ridge - HQE03.J43

Irving, TX 75038

Talephone Number 972/718-6361%

Facsimile Number 972/718-3403

and

GTE Flonda incorporated

Attn: Director-Wholesale Contract Complhiance
Neatwork Servicas

600 Hidden Ridge - HQE03052

Irving, TX 75038

Teisphone Number: 972/718-5988

Facsirafle Number 972/719-1519

If to SMOKE SIGNAL: Smoke Signa!l Communications

Attention: Mr. Seth Block
8400 South Gessner
Hauston, TX 77074

Protection.

28.1

29.2

ice. The characteristics and methods of operation of any circuils,
facllities or equipment of either Party connected with the services, {aciities or equipment
of the other Party pursuant to this Agreemant shall not interfere with or /mpsir service over
any faciliies of the other Party, its affillated companies, or its conneching and ¢oncurring
carriers involved in its services, cause damage to its piant, violale any appiicable law or
reguiation regarding the invasion of privacy of any communications carmied over the
Party’'s facllities or create hazerds o the employess of either Party or to the public (each
herainafter referred 10 as an "Impairment of Service”)

Resolution. If either Party causes an Impairment n Service, tho Perty whaose network or
sarvice is being impaired {the "Impaired Party”) shall promptly notify the Party causing the
tmpairment of Service (the "Impairing Party”) of ihe nature and location of the problem
and that, unless promptly rectified, a temporary discontinuence of the use of any circuit,
faciiity or equipment may be required. The Impairing Party and the Impared Party agree
to work together to ettempt to promptly resolve the impairment of Service I the Impatring
Perty is unable o promptly remady the Impairment of Service, then the Impared Party
may at its option temporarily discontinue the use of the affected circurt, faciity or
equipmant.

Puhilicity. Any news reieass, public announcement, advertising, or any form of publicity pertaining
to this Agreement, provision of services pursuant to it or association of the Parties with respect to
provision of the services described in this Agresment shail be subject 1o prior wniten approva! of
both GTE and SMOKE SIGNAL.

. This Agreementi shall sl all times be subject o changes.

modifications, orders, and ruwngs by the Federal Communications Commussion and/or the
applicable state utility regulatory commiasion to the extant the substance of this Agreement 1s or
becomeas subject to the jurisdiction of such agency
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Changes in Lagal Requiraments. GTE and SMOKE SIGNAL further apres that tha terms and
conditions of this Agreement were compased in order to effectuate the lega! requirernents in effect
al the time the Agreement was produced. Any modifications to those requiremnents will be
deemed to automatically supersede any terms and conditions of this Agreement

Effective Data. This Agreemaent will be effective only upon axecuticn and delivery by both Parties
and approval by the Commission in accordance with Section 252 of the Act ! this Agreement or
changes or modifications therato are subject to approval of a ragulatory agency, the “effective
date” of this Agreemenit for such purposes will be ten {10) Business Days after such approval or in
the event this Agreement is developed in whole or in part through arbitration, sixty (60) Business
Days after such approval. Such date {i.e., ten (10) or, if arbilrated, sixty (60) Business Days after
the approval) shall become the "effective date” of this Agreament for all purposas

Regulatory Matters. Each Party shall be responsible for obtaining end keeping in effect all FCC,
stale regulatory commiasion, franchise suthority and other regulatory approvals that may be
required in connecton with the performanca of its obligations under this Agreement

Bule of Copatruction. No rule of construction requiring interpratation agamnsl the drafting party
hereof shall apply in the interpretation of this Agreement.

Section Referances. Except as otherwise spacified, referencas within an Article of this Agreement
to a Saction refer to Sections within that same Article

Service Standards

371 The Partias will provide a lavel of servica 10 each other with respect to Resale under this
Agreemant in complance with the non-discrimination requiramants of the Act GTE will
use appropriate slatistical tests or performance crilerion to inciude detailed investigation.
where required, to verify such non-discriminatory level of service

37.2  Each Party may provide inpul to the various telecommunications industry forums defimng
national standards for methods of quality maasurement. Subsequent to adoplon of
standard industry measurements the Parties shall work towards implementing those
mutually agreed upon GTE supported measurements necassary for ther quality
assurance relationship of sarvices supplied by GTE Prior 1o adoption of industry
pguidelines GTE will make available, upon raquest through GTE's account managaement.
monthly CLEC standard reports with comparisons in performance compiied on a rotling
three-month basis.

37.3  The paniies will alert each other to any natwork events that cen resuit ¢* have resultea in
service interruption, blocked calls, and/or changes in network performance

Severability. If any provision of this Agreement 1s heid by 8 court or regulatory agency ol
competent jurisdiction (o be unenforcaatle, the rest of the Agreement hall remain n full force and
eflect and shall not be affected unless removal ot thal provision resulls, in the opinion of either
Party, in & material change to inis Agreament. If 8 matierial change as descnbed in thus paragraph
occurs as a resull of action by a court or regulatory agency. the Parties shall negotate in jood
faith for replacement language. If replacement language cannot be egreed upon within a
reasonable period, either Party may terminate this Agreament without penalty or iability for such
termination upon written notice to the other Party

Subcontractors rovider may enter o subconiracts with third partias or atfirates for the
pertormanca of any of Provider's dutias or obligations under this Agreament
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. The terms and conditions of this Agreement shall be subject to any and all
applicable jaws, rules, or reguiations that subsequently may be prescnbed by any federal, state or
local governmentat authority. To the extent required by any such subsequently prescribed law,
rule, or regulation, the Parties agree to modify, in writing, the affected larm(s) and condihon(s) of
this Agreement {o bring tham into compliance with such law, rule, or regulation

Taxps Any state or iocal excise, sales, or use taxes (excluding any taxes levied on income)
resulling from tha performance of this Agreement shail be bome by 1ne Party upon which the
obligation for payment is imposed under applicable law, even if the obligation to cotlect and remt
such taxes is placed upon the other Party. The coliecting Party shall charge and collect from the
obligated Party, ard the obligated Party agrees to pay to tha collecting Party, all apphicable taxes,
except to the extent that the obligated Party notifies the collecting Party and provides to the
collecting Party appropriate documentation as GTE requires that qualifies the obligated Party for a
full or partial axemplion. Any such taxes shall be shown as separete items on applicable billing
documents between the Parties. The obligated Party may contest the same in good faith, at its
own expensa, and shall be entitied to the benafit of any refurd or recovery, provided that such
Party shali not permit any lien to exist on any assal of the other Party by reason of the conlest
The collecting Party shall cooperate in any such contest by the other Party The other Party wiil
indemnify the collecting Party from any sales or use taxes thel may be subsequentiy levied on
payments by the other Party by the collecting Party.

411 Tax - A charge which is staiutorily imposed by the stata or local junsdiction and 15 aithne
{8) imposed on the seiller with the ssalier having the right or responsibility 1o pass the
charge{s) on {0 tha purchaser and the seller 1s responsible for remitting the charge(s) lo
the state or local junsdiction or (b) imposed on the purchaser with the seller having an
obligation to collect the charge(s) from the purchaser and remit the charga(s) to the state
or local jurisdiction.

Taxes shail include but not be imited to. federal excise tax, statafiocsl sales and use lax,
siate/local utility user tax, stateflocal telecommunication excise tax, statefocal gross
receipts tax, and local school taxes. Taxes shall not include income, Income-like, gross
receipts on the revenue of a provider, or properly taxes. Taxes shall not incude payroll
withholding taxes uniess specifically required by statute or rdinance

412 Feas/Regulatary Surcharges - A charge imposed by a regulatory authonity, other agency.
ur resuiting from a contractual obligation, in which the seller i1s responsible ot required to
collect the fee/surcharge from the purchaser and the seller is responsible for remitung the
charge lo the regulatory authority, othar agency, or contrecting party

Trademarks and Trede Names. Except as specifically set ou! in this Agreement. nothing in this

Agreement shail grant, suggest, or imply any authonty for cne Party to use the name. trademarks
service marks, or trade namaes of the cther for any purpose whatsoever

Waiver. The failure of erher Party lo insist upon the performance of any provision of this
Agreement, or to exercise any right or privilege grantad to it under this Anreament. shail nat be
construed as a walklver of such provision or any provisions of this Agreement, and the same shall
continue in full force and effect.

TED Pricas. Numerous provisions in this Agreemant and its Atlachmanis refer o prcing
principlen i a provigion references prices in an Attachment and there are no correaponding
prices in such Altachment, such price shali be considerad "To Be Determined™ (TBD) With
rgspect to all TBD prices, prior to SMOKE SIGNAL ordering any such TBD item, the Parties shali
meet and confer to astablish a price. If the Parties are unabie to reach asgreement on & price for
such item, an inlenm pnice shall be set for such item thet 18 equal to the price for the nearest
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analogous itam for which a price has baen established (for example, If there s not an esichlished
price for a non recurring charge (NRC) for a specific service. the Parties would use the NRC for
the most analogous retail service for which thers is an established price) Any intenm prices sn
set shall be subject to modtfication by any subsequent decision of the Commission If an interim
price is different from the rate subsequently established by the Commission, any underpayme:-!
shall he paid by SMOKE SIGNAL to GTE, snd any overpayment ghall be retunded by GTE to
SMOKE SIGNAL, within 45 Business Days after the establishment of the price by the
Commission, ‘
Bme : 2 The rates, terms and conditions in lhls
Agreemenl that are speclﬁed in Appendlx 458 (the ‘AT&T Terms") were taken from the
GTE/ATAT Interconnection, Resala and Unbundling Agreement (the ATAT Agreement) approved
by the Commission in Case No, 960847-TP. The rates, terms and conditions not included in this
Agreemenl but referenced in Appendix 45A {the "GTE Terms") were excludad from the ATAT
Agreement Dy the Commission in Case No. 860847-TP. GTE and SMOKE SIGNAL agree that if
the "AT&T T-rms" are deemed to be unlawful, or are stayed. enjoined or otherwise madified, in
whole or in part, by a court or commisshon of competent jurisdiction, then this Agreement shall be
deemad 1o have been amendad accordingly, by modification of the “"AT&T Terms” or, as
appropriate, the substitution of "GTE Terms” for afl stayed and enjoined "AT&T Terms™, and such
amendments shall be effective ratroactive to the Effective Date of this Agreement

GTE and SMOKE SIGNAL further agree that the terms and conditions of this Agreament reflect
certain requirements of the FCC's First Report and Order in CC Docket No 96-98 The terms anr
conditions of this Agreemen! shall be subject to any and all actions by any court or other
governmental authority that invalidate, stay, vacete or otherwiae modify the FCC's First Report
and Order, in whole or in part (Cactions”). To the extent warranted by any such action, the partias
agres that this Agreement shall be deemed to have been modified accordingly as in the first
paragraph of this Section 45. The parties agree to immediately apply any affected terms and
conditions, including any in cther sections and articles of this Agreement, consistent with such
action, and within a reasonable time incorporate such madified terms and conditions in wating into
the Agreement. If the AT&T Terms are affected by such action and GTE determines lhey cannot
be consistently applied therewith, the GTE Terms shall apply. SMOKE SIGNAL acknowledges
that GTE may seek to enforce such action before a commisgion or court of competent jurisdiction
GTE does not waivu any position regarding the illagality or inappropriateness of the FCC's First
Report and Order,

The rates, terms and conditiona {including rates which may be applicable under true-up) specified
in both the "GTE Terms” and the "AT&T Terms" are further subject to amendmert, retroactive to
the Effective Dals of the Agreement, to provide for charges or rate adjustments resuiting from
future Commission or other proceedings, including but nol limited 10 any generic proceeding to
determine GTE's unrecovered costa (e.g., hisioric costs, contribution, undepreciaied reserve
deficiancy, or similar unrecovered GTE costs (including GTE's end user surcharge}), tha
astablishment of a competitively neutral universal cervice system, or any appeal or other itigation

if the Commission (or any other commission or faderai or state court) in i eviewing this Agreemen!
pursuant to applicable state and federal lews, including Section 252(e) of the Telecommunications
Act of 1988, deletes or modifies in any way this Section 45, SMOKE SIGNAL agrees that this
antire Agreement is void and will not become effective, and SMOKE SIGNAL agrees to withdraw
this Agreemant from consideration by the Commission {or any other commission or federat or
siate court).
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ARTICLE IV
GENERAL RULES GOVERNING RESOLO SERVICES

Gengral. General requtations, terms and cengiions governing rate applications, tachnical
paramelers, service availability, definitions end feature interactions, as descnbed in the
appropriate GTE intrastate local, toll and access tariffs, apply to retall servicas made availlable by
GTE to SMOKE SIGNAL for resale provided by GTE to SMOKE SIGNAL, when approprate,
uniess otherwise specified in this Agreement. As applied to services under this Agreembni, the
term "Customer” contained in the GTE Retail Tariff shall be deamed to mean "SMOKE SIGNAL™
as defined in this Agreement.

2.1

2.2

23

icabijli iff Liability. GTE's genaral liability, as described in the GTE Retail
Tariff, does not extend to SMOKE SIGNAL's customers or any ather thurd party  Liabilty
of GTE to SMOKE SIGNAL resulting from any and all causes ansing out of services, or
any other ftems relating to this Agreement shall be govemed by the liability provisions
contained in this Agreement and no other liability whatsoever shell attach to GTE. GTE
shall be liable for the individual serfvices, facilities or elements that it separately provides
to SMOKE SIGNAL and shall not be liable for tha integration of components combined by
SMOKE SIGNAL.

SMOKE SIGNAL Tariffs or Coniracls. SMOKE SIGNAL shall, in its tariffs or other

contracts for services provided to its end users using servicas obtaned from GTE,
provide that in no case shall GTE be liable to SMOKE SIGNAL's and users or any thirg
parties for any indirect, special or consequential damagas, including, but not limited to,
aconomic foss or lost businesa or profits, whether foreseeable or not, and regardiess of
notification by SMOKE SIGNAL of the possibility of such damages and SMOKE SIGNAL
shall indemnify and hold GTE harmmless from any and all claims, demands, causas of
actlon and liabilities based on any reason whatsoever from its customers as provided in
this Agreement. Nothing in this Agreement shall be deemed to create a third-party
benaficiary relationship with SMOKE SIGNAL's end users.

No Liability for Frrors. GTE is not liable for mistakes that appear in GTE's ustings, §11
and other information databasas, or for incorrect referrals of end users to SMOKE
SIGNAL for any ongoing SMOKE SIGNAL service, sales or repair inquines. and with
respect to such mistakes or incorrect referrais, SMOKE SIGNAL shall indemnify and hoid
GTE hammless from any and all claims, demands, causes of action and habilities
whatsoever, including costs, expenses and reasonable attormey's fees incurred on
account thereof, by third parties, including SMOKE SIGNAL's end users or empioyees
For purposaes of this Section 2.3, misiakes and incorrect referrals shall not Include matters
arising out of the willful misconduct of GTE or its empioyees or agents

Unauthonzad Changes.

31

Frocadures. If SMOKE SIGNAL submits an order for resold services under this
Agreament in order to provide servica to an and user that at the time the order is
submitied is obtaining ite local services from GTE or another LEC using GTE resold
servicas, and the end user notifles GTE that tha end user did not authonze SMOKE
SIGNAL to provide iocal exchange sarvices to the end user, SMOKE SIGNAL must
provide GTE with written documentation of authorizetion from that end user within thirty
(30) Business Days of notification by GTE If SMOKE SIGNAL cannot provide wnitten
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documentation of authorizatton within such time freme, SMOKE SIGNAL must within three
{3) Business Days thereafter:

{a) notify GTE to change the end user back to the LEC providing service to the end
user before tha change to SMOKE SIGNAL was made, and

(b) provide any end user information and bdling records SMOKE SIGNAL has obtained
relating to the end user to the LEC previously sarving the end user, and

{c} notify the end user and GTE that the change back to the previous LEC has been
made.

Furthermore, GTE will bill SMOKE SIGNAL fifty dollars ($50.00) per affected line io
compensata GTE for switching the end user back to the orginal LEC

4 lmpact of Paymant of Charges on Servica SMOKE SIGNAL 15 solely responsibia for the payment
of all charges for all services, facilitios snd elements furmished under this Agreement, including,
but not limited to, calls origineted or accepted at its or its end users’ service locations. |{ SMOKE
SIGNAL fails to pay whan due any and ail charges bilied to SMOKE SIGNAL under this
Agreement. including any late payment charges (collectively, "Unpaid Charges™), and any or all
such charges remain unpaid more than forty-five (45) Business Days after tha bill date of such
Unpaid Charges excepting previousty disputed charges for which SMOKE SIGNAL may withhold
payment, GTE shall notify SMOKE SIGNAL in writing that it must pay all Unpaid Charges to GTE
within seven (7} Business Days. If SMOKE SIGNAL disputas the billed charges, it shal within
said seven (7) day pariod, inform GTE in writing of which portion of the Unpaid Charges if
disputes, including the specific detaiis and reasons for the dispute, unless such reasons have
been previously provided, and shall immediately pay to GTE all undisputed charges. If SMCKE
SIGNAL and GTE are unable, within thirty (30) Business Days thereafter, (o resolve 1ssues relaled
to the disputed charges, than either SMOKE SIGNAL or GTE may file a request for arbitration
under Article Ill of this Agreement o resolve those issues. Upon resolution of any dispute
hereunder, if SMOKE SIGNAL owes payment it shaill make such payment to GTE with any late
payment charge under Asticle Iif, Section 7.2, from the originel parment due date. If SMOKE
SIGNAL owes no payment, but has previously paid GTE such disputed payment, then GTE shali
credit such payment including any late payment charges [If SMOKE SIGNAL fails to pay any
undisputed Unpaid Charges, SMOKE SIGNAL shall, at its soia expense, within fiva (5) Busiress
Days notity its end users that thair service may be disconnacted for SMOKE SIGNAL's fallure to
pay Unpseid Charges, and that its end users must salect a new provider of local exchange
services. GTE may discontinue service to SMOKE SIGNAL upon failure to pay undisputed
charges as provided in this Section 4, and shall have no liability to SMOKE SIGNAL or SMOKE
SIGNAL's end users in the event of such disconnection If SMOKE SIGNAL faiis lo provide such
notification or any of SMCKE SIGNAL's end users fail lo selact 8 new provider ot sarvices wittun
the applicable time period, GTE may provide local exchange servicas to SMOKE SIGNAL's end
users under GTE's applicable end user tariff at the then current charges for the services being
provided. In this circumstance, otherwise applicable service establishmant charges will not apply
to SMOKE SiGNAL's end user, but will be assesscd to SMOKE SIGNAL

5 Uniawful Usa of Servica. Services provided by GTE pursuant to this Agreement shall not be used
by SMOKE SIGNAL or its and users for any purpose in violation of lew SMOKE SIGNAL, ana not
GTE, shall be responsible to ensure that SMOKE SIGNAL and its end users use of services
provided hersunder comply at all imes with al) applicable laws GTE may refuse to furmish
service to SMOKE SIGNAL or disconnec! particutar services provided under this Agreement (o
SMOKE SIGNAL or, ag appropnate, SMOKE SIGNAL's end user when (1) an order 15 1ssued by a
court of compaten! jurisdiction finding that probiable cause exists {0 believe that the use made or
to be made of the service ia prohibited by lew or (i) GTE is notilied in writing by a law erforcement
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agency acting within its jurisdiction that any facility furnished by GTE is being used ar will ba used
for the purpose of transmitting or recetving gambling information in interstate or foreign commerce
in violation of law. Termination of service shall take place after reasonable notice 1s provided to
SMOKE SIGNAL, or as ordered by the court. !f facilittes have been physicelly drsconnectad by
law enforcement officials at the premises where located, and if there 18 not presented (o GTE tho
written finding of a court, then upon request of SMOKE SIGNAL and agreement lg pay restoral of
service charges and other applicable service charges, GTE shall promptly restore such service

Timung of Messagas. With respect to GTE resold measured rate local service{s). chargéable time
begins when a connection is established between the calling station and the cailed station.
Chargeable time ends when the calling station "hangs up,” theraby relaasing the natwork
connection. [f the called station "hangs up” but the calling station does not, chargeable time ends
when the netwark connection is released by automatic timing equipment in the nehwork

Cortain procedures for preordenng,
ordaring, provisioning, mantenance and billing and electronic iniarfaces for many of these
functions are described In Agpandix B. All costs and expenses for any new or modifiad elactronic
interfaces SMOKE SIGNAL requires that GTE deterrmines are Currently Avatlable and GTE
agrees to devetop will be paid by SMOKE SIGNAL pursuant to Appandix B. The schedule for
implementation of any new or modified electronic interfaces will ba daveloped by GTE according
to industry standards and will be based upon the amount of work needed to design, test and
implement the new or modified interface.

Letter of Authorization

8.1 GTE will not release the Customer Sarvica Record (CSR} containing Customer Prionty
Network Information (CPNI) to SMOKE SIGNAL on GTE end user customer accounts
uniess SMOKE SIGNAL first provides 1o GTE a wnitten Letier of Authorization {LOA},
signed by the end user customer, authonizing the release of such nformaton to SMOKE
SIGNAL or if state or federal law provides otherwise, in accordance with such law

82 An LOA will be required before GTE will process an order fo. services provided in cases
in which the subscriber cumrently raceives Exchange Service from GTE or from a local
sarvice provider other than SMOKE SIGNAL Such LOA may be s blanket LOA or such
other form as agread upon betwean GTE and SMOKE SIGNAL

Customer Contacts. Except as otherwise providad in this Agreement or as agreed to 1n a
separate writing by SMOKE SIGNAL, SMOKE SIGNAL shell provide the exclusive .nterface with
SMOKE SIGNAL's end user customars in connection with the marketing or afering of SMOKE
SIGNAL services, Except as otherwise provided in this Agreement, in those instances in which
GTE personne! are required pursuani 1o this Agreement to intarface directly with SMOKE
SIGNAL's end users, such personne! shall not identify themselves as representing GTE Al
forms, business cards or othar bugsiness materials lurmished by GTE to SMOKE SIGNAL end
users shall be generic in nature in no avent shall GTE personnal acting - 1 behalf of SMOKE
SIGNAL pursuant to this Agreement provide inforrmation to SMOKE SIGNAL end users about
GTE products or services uniess oltherwise authorized by SMOKE SIGNAL
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ARTICLE V
RESALE OF SERVICES

General. The purpose of this Asticie V 15 to define the Exchange Services and ralaled Veriical
Featuras and other services {collactively raferred to for purposes of this Article V as the
"sarvices”) that may be purchased from GTE and resold by SMOKE SIGNAL and the terms and
conditions applicable to such rasold services Except as specifically provided otherwise in this
Agreament, provisioning of Exchange Servicas for resale will be governad by the GTE Guide
GTE will make availlabla to SMOKE SIGNAL for resale any Telecommunications Service that GTE
currently offers, or may offer hereafter, on a retail basis to subscrbers that are not
telecommunications camiors, except as qualified by Section 2 1 below

Terms and Conditions.

21

22

Reatdctions qn Resala The followsng resinctions shall apply to Ihe resale of ratall
servicea by SMOKE SIGNAL

2.1.1  SMOKE SIGNAL shail not resell to one class of custamers a sarvice that 15
offared by GTE only 10 another class of customers in accordance with state
requirements {e.g., R-1 to B-1, disabled services or iifeline services 1o non-
qualitying custormaers),

2.1.2 SMOKE SIGNAL shali not resell lifeline services and sarvices for tha disabled

213 SMOKE SIGMAL shail not resell promotional offerngs of 90 days or iess in
duration. These promotional offerings are notf evailable to SMOKE SIGNAL for
resale. GTE wiil apply any applicable resale discount to the ordinary rate for a
retail servica rather than the special promotional rate.

: BI5A : A A5, SMOKE SIGNAL
wishes to resall GTE ] Baslc Exchange Residential and Bu 3|ness sarvicas Itis GTE's
position that GTE's current intralATA toll ratas include implicit subsidies that support
below-cost prices for other services and thus promote universal servica This universal
sarvice support is lost wheare a CLEC resells GTE's local service but does not resell
GTE's intralLATA toll sarvice. For this reason, GTE will not resel! Basic Exchange
Residential or Business services unless SMOKE SIGNAL pays the monthly intenm
universal service support charge sat forth in Appendix A GTE beliaves Lhat this intenm
surcharge is required by state and federal law

The lawfulness of GTE's interim surcharge 15 bemng addrassed {(or will be addressed) by
the Commission or a court of compalent junsdiction Tha parties agree that GTE will oHer
for resale Basic Local Exchange Resiuential and Business services at the avoided cos!
discount rate set forth in Appendix A withou! the interim surcharge but subject ta the
following terma and conditions:

221 SMOKE SIGNAL agrees that within thirty (3G) days after the effactive date of 2
Commission or court order affirming GTE's intenm surcharge, SMOKE SIGNAL
will {i) beqin paying the monthly interim surcharge in accord with Appendix A, and
(ily make a lump sum paymaent to GTE of the total inlerim surchargns retroactive
to the effeciive dale of this agreement

222 Notwithstanding any provigion in this Agreement, GTE may, at its sole discration
and at any time, seek injunctive or othar relief (i) requinng the CLEC to pay GTE's
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23

24

intenim surcharge or (i) requinng the Commiss:on o immediately impose the
interim surcharge.

2.2.3 Nothing in this Agreament shall restnct or impair GTE from saeking imjunctive
reliaf or any other remedy al any time and n any court regarding GTE's intenm
surcharge or the Commussicn's reaction of modification of GTE's intenm

surcharge.
Restrictions on Discount of Retlal Servicas The giscount specified in Section 5°3 heren

shall apply to all retail senvicas excep! for the foilowing

2.3.1 SMOKE SIGNAL may resell seniices that are provided at a volume discount in
accordanca with terms and conditions of appiicable tarifl. SMOKE SIGNAL shall
not aggregate end user lines and/or traffic in order to quaiify for voluma discount

232 SMOKE SIGNAL may resell ICB/Contract servicas without a digcoun! and only to
end user customers that already have such servicas

2.3.3  SMOKE SIGNAL may rasell COCOT comn or coinless ine, however. no discount
appiias,

2.3.4 SMOKE SIGNAL may resell special access, howaver. no discount applies

235 SMOKE SIGNAL may resell Operator Servicas and Directory Assislance as
specified 1n Section 5.6 harein, however, no discount applhias

Beasais 1o Othar Camiprs  Services available for resale may not be used by SMOKE
SIGNAL to provide access Lo the local network as an alternative o tanfled switched and
special access by other camiers, including, but not limited to: interexchange carmers.,
wiralesa carriers, competiltve accass providers, or other rotail telecommunications

providers.

Ordering and Billing.

31

3z

33

. Orders for resale of services will be piacad utiizing standard
Lucal Sarvice Raquest ("LSR™) forms  GTE will continue to participate in sndustry forums
for developing sefvice order/disconnect order formats and will incorporale appropriate
induslry standards. Compiete and sccurate LSR forms (containing the requisite end user
information as described in the Guide) must be provided by SMOKE SIGNAL before a
requasi can be processed.

3.1.1  GTE will accept orders for As-Is Transfer of services from GTE 1o SMOKE
SIGNAL where GTE is the end user's curreni local exchange company GTE
cannot provide an As-Is Transfer of saervice from another C!' EC selling GTE's
services to SMUKE SIGNAL

Carificate of Qperating Authanty. When ordering, SMOKE SIGNAL must represent ard
warrant to GTE that it is a certified provider of local dial-tone service SMOKE SIGNAL
will provide B copy of its Centificate of Cperating Authonty or other evidence of its slatus la
GTE upon request.

‘ ' . GTE shell include a SMOKE SIGNAL customer listing m its
Directory Assistanca database as part of the Local Servica Request ("LSR") process
GTE will honor SMOKE SIGNAL Cusiomer’s preferencas for bsting status, including non-
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3.8

39

published and unlistad, as noted on the LSR and will enter the usting in the GTE database
which is used to perform Directory Assistance functions as it appears on the LSR

Nonrecirring Chargas. SMOKE SIGNAL shall be responsible for the paymant of all
nonrecurring charges ("NRCs") applicable to resold services {8 g . installation, change-.
ordering charges) as listed in Appendix A [n addition, NRC« for Fieid Service work
{Installation/Repait requiring on Mle wisits will be charged from the appropriate tantf No
discount applies to nonrecurming charges

SMOKE SIGNA.L has obtained an end user cusiomar from enother reseller of GTE
sarvices, SMOKE SIGNAL will inform GTE of the transfer by submitting standaid L3R
forms to GTE.

3.5.t GTE cannot accept an order for As-is Transfer of service from one CLEC
reselling GTE services to another reseller of GTE servicas

Lecal Calling Dalall. Excep. for those servicas and in those areas where measured rate
local service is available 1o end users, monthly billing to SMOKE SIGNAL does nol
include local celling detail. However, SMOKE SIGNAL may request and GTE shall
consider deveioping the capabilities to provide local caliing detail in those areas where
maasured local service Is not available for a muiually agreeable charge

Procedurass. An overview of the procedures for precrderning, ordering, provisioning and
billing for resold services are outlined n Appendix B, attached hereto and made a pan
heraof,

LIDB. For resale services, the LSR will generate updates lo GTE's LIDB for vakdaton of
caliing card, coflect, and third number billed calls

j . Upon request, GTE will update the database
to provide OLNS which indicates to an operator the acceptable billing mathods for calls
ariginating from tha calling number {(e.g., penal institutions, COCOTS)

4 Mantenanca.

41

4.2

' . GTE will provide repair and mamntenance services 1o
SMOKE SIGNAL and its end user customers for resold services in accordance with the
same slandards and charges used for such services provided to GTE end user
customers. GTE will not initiate a maintenancs call or take action n responsae Lo a trouble
report from a SMOKE SIGNAL end user unti! such tme as trouble 15 reported to GTE by
SMOKE SIGNAL. SMOKE SIGNAL must provide to GTE ail end user information
nacessary for the instaliation, repair and servicing of any facilities used for resoid services
according to the procaduraes described in the Guida

Specifics and Procedures for Maintenance /. overview of the procedures for

maintenance of resold services end additiona, matlars agreed to by the Paries
conceming maintenance are set forth in Appendix B.

5 Services Ayaitable for Resate.

ot

SMORE Fi

Description of Local Exchange Services Avalable tor Resale. Raesold basic Exchange
Servica tncludes, bul Is not limited to, the following eterments.
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52

53

54

(a) Voice Grade Loca!l Exchangse Access Line - includes a telephone number and dal
tone.

(b} Local Calling - at local usage measured rates f applicab'e to the end user
customer

{c) Access to long distance carners

{d) E-511 Emergency Diating

{e) Access to Service Access Codes - a.g., 800, 888, 300

{fi Use of AIN Services (those Currenily Available to end users)

{g) End User Private Line Services

{h} Listing of telephone number in appropriate “white pages” directory, and

{I) Copy of "White Pagas” and "Yellow Pages” directories for the appropriate GTE
Service area

{i) IntralLATA toll
Othar Sarvicas Available for Rasala. GTE will provide resold services at ratail less the

avoided cost discount as defined in Article V, Section 5.3  Subject to the imiations
enumerated in Article V of this Agreement, the typea of resold services made avaiiable to
SMOKE SIGNAL are those telecommunication services dessribed in GTE's retail tarffs,
as amended from time to time. Any new ratail services that GTE offers in such tarifls 1o
customers who are not telecommunications camriers may also be available to SMOKE
SIGNAL for resale under the same terms and conditions contained in this Agreemen!

5.2.1 Promotional Servicas. GTE shall make availabie for resale, those promotional
offerings that are greater than 90 days in duration and the special promational
rate will be subject to the appliceble resale discount

Rales. The prices charged to SMOKE SIGNAL for iocai services shall be calculaled as
follows:

531 Avoided Cost Discount as shown on Appendix A shall apply to all retad services
except those servicas listed in Section 2 1 and Section 2 3 herein

5.3.2 The discount dollar amount calculated under Section 5.3 1 above will be
deducted from the retail rate.

5.3.3 The resulting rate is the resale rate

534 This discount dollar amount in Section § 3.2 above shall not change duning the
Tearrn of this Agreemaent, evan though GTE may change s retail rates

Grandfathered Services. Services identified in GTE Tariffs as grandtathered in any
manner are available for resale only to e~ user cuslomers thatl aiready have such
grandfathered sarvica. An existing end user customer may not move a grandfathered
service to B new ssrvice location. Grandfathered services are subject to a resale

discount.
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7.4

75

7.6

Where GTE is the lsad telco, GTE wili accept address records provided on SMOKE
SIGNAL's LSR. GTE and SMOKE SIGNAL will work together to develop the process by
which LSR erors out of the MSAG will be handled, with appropnate cost recovery lo
GTE. Where GTE is not the iead telco, GTE has no aclion and SMOKE SIGNAL must
astablish a separate relationship with the lead telco to submit records for MSAG
validation. Where GTE is the lead teico, it will have A copy of the MSAG and will provide
a copy lo SMOKE SIGNAL upon request at the rate in Appendix C

. The 911/E911 database will be updated with SMOKE SIGNAL's
end user 811/E811 information. If SMOKE SIGNAL provides its updated data to GTE as
frequently as doas GTE's internal systems, the update will be as timely .n any ca<a,
GTE wili not update the AL| database any later than one working day subsequent to
recaipt of data from SMOKE SIGNAL.

Compansation.

7.51 In situations in which GTE is responsible for maistenance of the S11/E911
database and can be compensated for maintamning SMOKE SIGNAL's
information by the 911 district, GTE will seek such compensation frem the 911
digtrict. GTE will segk compensation from SMOKE SIGNAL only if and to the
extent that GTE s unable to obtain such compensation from the 911 district

7.5.2 Compensation to GTE for provision of services it provides SMOKE SIGNAL
hereunder shall be according to reasonable rates developed by GTE and agreed
upon by SMOKE SiGNAL.

Liability. GTE will not ba liable for arrors with respect to 311/E911 services except for s

gross negligenca as addressed in applicable tarffs.

. GTE will provide reasonable notification to SMOKE SIGNAL of changes

to local dialing format, J.e., 7 to 10 digit, by end office.
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IN WITNESS WHEREOF, each Party has executed this Agreement to be effeclive as of the date first
above writlen.

GTE FLORIDA INCORPORATED SMOKE SIGNAL COMMUNICATIONS
By _&‘A@LMQQ/_ By. . N
Name Connie Nicholas - Name 5/Qg~ ‘-&’Sg/ L
Tite Assistant Vice President Title__ﬁ‘w . o
Wholesal: Markets-Interconncction
Date September 3, 1998 Dae &-¥-92€
APPROVED FOR SIGNATURE
Agﬁiﬂﬂ. oIt
DATE: _ 7/2/27 |
J
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APPENDIX A
SERVICES AVAILABLE FOR RESALE

General The rates for resoid services dascnbed in Article V, Section 5.2 are pased upon an avoided cost
discount from GTE's retail rates as provided in Asticle V., Section 5 3 of the Agreement The avorded cost
discount is based upon GTE's most current available cost studies and are subject to change resulling from
future Commussion or other proceedings, including but not hmited to any genenc proceeding to determine
GTE's unrecoveraed costs {e.g., historic costs, contribution, undepreciaied raserve deficiency, or similar
urrecovered GTE costs (including GTE's interim Universal Service Support Surcharge)), the
eslablishment of a competitively neulral universat service system, or any appeal or other itrgation

GTE assesses a saparale interim universal service fund surcharge for resale of Basic Locel Exchange
Residential and Business Services at the avoided cost discount se! forth to provide continued universal
service support that is implicit in GTE's current retall cervices prices. This surcharge 18 being addrassed
(or will be addressed) by the Commission or a coun of competent junsdiction The parties agree thal GTE
wiil offer for resale Basic Local Exchange Residential and Business Senvices without the intenm
surcharge, but subject to the following terms and conditions:

A SMOKE SIGNAL agrees that within thirty (30) days after the effective dat* + a
Commission or court order affirming GTE’s interim surcharge. SMOKE SioNAL
will (i} begin paying the monthly interim surcharge in accord with Appendix A, and
{iiy make a lump sum payment 1o GTE of the total intersim surcharges retroactive
to the effective date of this Agreement

B Notwithstanding any provision in this Agreement, GTE may, at its sole discretion
and at any time, seek injunctive or other relief (i) requinng SMOKE SIGNAL to
pay GTE's interim surcharge or {ii) requinng the Commission {0 /mmediately
impose the intanm surcharge.

C Nothing in this Agreemeant shall restrict or impair GTE from seeking injunctive
relief or any other remedy at any time and in eny cour regaruing GTE's interim
surcharge or the Cammission's rejection or modification of GTE's intenm
surcharge.

The avoided cost discount is 13.04%

Non-Recurring Charges for Resals Services

Inltial Service Order {per arder) $47 25
Transfer of Sarvice Charges (per order) $16 00
Subsequent Service Order (per order) $24 00
Customer Service Record Research {per request) $ 525
Resate Line inatailation (per line} $10 50
Outside Facility Connection Charge*® $62 50

* Per Tanfl: This charge will apply when field work 15 required for estabiishment of new resale service The
terms. conditions e«d rates that apply for this work are described in GTE's reteil locat sorvice lanfis

Unwversal Service Fund (USF) Support Surcharge

Reswential {per line) $ 45
Business (per ling) $ 60
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APPENDIX B
SERVICE ORDERING, PROVISIONING, BILLING AND MAINTENANCE

1 Service Qrdering, Service Provisiomng, and Biding Systems Generally. The foliowing describes
generally the operations support systems that GTE will use and the related functions that are
available for ordering, provisioning and billing for resold services. Excapt as sgecifically provided
otherwise in this Agreement, service ordering, provisioning, billing and maintenance shaf be
governed by the GTE Guide. Before orders can be taken, SMOKE SIGNAL will provide GTE with
its Operating Company Number ("OCN"} and Company Code ("CC") as fofiows

(8} SMOKE SIGNAL must provide its OCN (four-digit alpha-numernc assignad by Bealicore or
number adminiatrator) on the SMOKE SIGNAL Profile The GTE Guidn providas Lhe
necessary information for SMOKE SIGNAL to contact Belicore to obtain the OCN  There
are no optional fields on tha Profile

(b} Before the Local Service Request ("LSR") and Direclory Service Request ("DSR") ordet
forms can be procassed SMOKE SiGNAL must provide the OCN and Customer Carner
Name Abbraviation ("CCNA™).

1.1 QOperstions Support Systems for Resold Services

1.1.1 SMOKE SIGNAL will also be able to arder services for resale, as weil as internm
number portability, directly from GTE through an electronic interface  To initiate
an order for these saervices, SMOKE SIGNAL will submit a Local Service Request
{"LSR") from its data center to GTE's Data Center using an alectranic NOM
intarfaca. If no NDM interface exists or il SMOKE SIGNAL chooses to establish a
separate NOM interfaca, SMOKE SIGNAL mus! reguest an NDM facility For new
entrants that elect not to interface electronically, GTE will accommodate
submiss'on of LSR orders by facsimile, E-mail, Internul or B dial NDM
arrangement. An LSR is vary similar to an ASR, excapt that it will be used
exciusively for line-side interconnection requests. GTE will transfar LSRs Lo
GTE's NOMC centralized servica order processing center siectronicaily

1.1.2 Most LSRs will be used either {0 transfer an existing GTE customer o SMOKE
SIGNAL or to request service for a8 new customer who is not an existing GTE
customner. Depending on the situation, different information will be required on
the LSR. LSRs for a conversion of a GTE local customer to SMOKE SIGNAL
must Include information relating to afl existing, new ard disconnected services
for that customer, including the custorer's name, type of service desired. location
of servica and features or options the customer desires SMOKE SIGNAL will be
able o obtain this customer information after GTE has recr 'ved the customer's
«tilten consent as specified in Article IV, Section 8 For service 1o a new
customer who is not an existing GTE customer, the LSR mus! contam the
customer's name, service address, service type, services, oplions, features and
Servicas data. f known, the LSR shouid include the talsphone number and due
date/desired due date.

1.1.3  Whie SMOKE SIGNAL would have its own customar information and may have
the SAG/GTE products on tape from GTE, SMOKE SIGNAL would not have the
due date or new telephone number for new customers aince that informatian 1s
contained in GTE's systems. Therelore, 8 process 1s raguired to provide this
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1.14

information to SMOKE SIGNAL. GTE ifseif doas not have uniform accass (o this
information electronically. Until GTE and SMOKE SIGNAL have agreed and
astablished electronic interfaces, SMOKE SIGNAL agrees that an 800 number i3
the method that will be used. The 800 {elephone number will connect SMOKE
SIGNAL. direclly to GTE's NOMC service representalives When SMOKE
SIGNAL receives a request for basic services from a new local service customer,
SMOKE SIGNAL will cel! GTEs NOMC through the 800 number, and, while the
new customer is on hold, GTE will provide the due date for service and the new
telephone number for that customear. At the same time, SMOKE SIGNAL will give
GTE the new customer's name, service address and lype of requested sarvice
(i.e., R, B1). GTE will enter that informaticn into its SORCES or SOLAR service
ordering systems to be held in suspense uniil SMOKE SIGNAL sends the
confimning LSR. SMOKE SICNAL will then retumn to its customer holding on the
line and provide the due date and new talephone number

After concluding the telephone call with the new customer, SMOKE SIGNAL wall
complete a confirming LSR for the new service and send 1t elactrorucally to GTE's
data center for procassing. Upon recaipt, GTE will maich the LSR with the
sarvice order suspended in GTE's systern, and if thare 1s @ match, GTE will
process the LSR. Afler the LSR is processed. GTE will transmit confirmatbion
slactronically to SMOKE SIGNAL through the NOM that the LSR has heen
processed, providing & record of the telephone number and duse date SMOKE
SIGNAL wilt ba required to submit the confirming LSR by 12':00 p.m. each day
{ocal time, as defined by the locetion of the service address If SMOKE SIGNAL
fails to submit the LSR in a timely manner, the suspanded LSR wiil be considerec
in jeopardy, at which hme GTE will assign a new due date upon receipt of the
delsyed LSR for such cusiomaer requests and notity SMOKE SIGNAL of the
change.

Number sasignmenis and due date schedules for services other than single ine
gervica and hunt groups up to 12 lines will be assigned within approximately
twenty-four (24) hours after GTE’s recaipt of the LSR using the standard Local
Service Confirmation ("LSC") report sent electronicety to SMOKE SIGNAL over
the NDM, thereby providing a record of the newly established due date An
exceplon would be a muitidine hunt group for 12 lines or fewer The other
numbers then will be provided through the normal electronic confirmation
process.

The processing of specifically requesied telephona numbers (catled "vanuty
numbars”®) is &8s follows. GTE will work with SMOKE SIGNAL on a raal ime
interface to process vanity numbers while SMOKE SIGNAL's custorrer 15 still on
the lina. If & number solution can be established expeditiously, 1t wilt be done
while the customar is still on the line. If extensive time will be required o find a
solution, GTE service represantativas will work with SMOKE SIGNAL
representatives off line as GTE would for 1ts own customers  For ail of this, tha
basic tariff guidelines for providing telenhone numbers will be lollowed

Once the order for resold servica is established, 1t 15 moved for provisioning to the
next system level. Here, GTE will validate and process the LSR 1o establish an
account for SMOKE SIGNAL and, if GTE continues to provide soma residuat
services to the customar, GTE will maintain 8 GTE account In GTE's systen,
GTE's account is calied the Residua! Account and SMOKE SIGNAL's account is
referred to as the SMOKE SIGNAL Account. If eny engineering for the service 1s
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11

12

13

14

15

16

necessary, the account would be distributed to the SSCC  Otherwise, it w 'l be
distributed for facility assignmant.

With the account esiablished and any engineenng and faciity assignment
compiele, GTE then will transmt electronically a record to GTE's C2T flield
personnel if physical interconnecuon or simiar activity 1s requirea The CZTs will
provision the sarvice and then siectronically confirm such provision n the
SOLAR/SORCES systern whan compleled The accounts then will be .
tranemitted to GTE's Customer Billing Services System ("CBSS™) GTE shali
provide to SMOKE SIGNAL a service completion report  Call records for actual
service provided to SMOKE SIGNAL's customers on GTE facilities wiil ba
transmitted from GTE's switches through some usage rating systems {BIP, UIMS),
scraened and eventually dellvered to CBSS for the ganeration of bills.

CBSS is a different aystem than CABS, and it is the one that GTE will utilize to
produce the required bills for resold services and local number portabiity CBSS
will create a bill to SMOKE SIGNAL for resold services along with a summary bill
master. Dally unrated records for intralLATA toil usage and local usage {incollect
usage data will be provided on rated basis) on SMOKE SIGNAL's accounts will
be generated and transmilted electronically lo SMOKE SIGNAL.

On resald accounts, GTE will provide usage in EMR formal per existing fila
gxchanga schedulas, The usage biliing wiil be tn agreed upon level of detail for
SMOKE SIGNAL to issue a bill to its end users

GTE will provide SMOKE SIGNAL with detailad monthly biling information in a
paper format until an agreed upon Electronic Data Interchange 811 electronic bil
format is operational.

Slate or sub-state level billing will include up to len (10) summary bill accounts

GTE accepts SMOKE SIGNAL's control reports and agroes to utiize industry
standard retum codes for unbillable messages. Transmission will occur via the
NDM. Tape data will conform to Attachment "A” of the LRDTR Data wili be
delivered Monday through Friday except for Holidays as agreed Dala packages
will be tracked by invoice sequencing critertia  GTE contacts will be provided for
sending/receiving usage files.

GTE will retain data bac' up for 45 Business Days 7o the axtent this retention is
exclusively for SMOKE SIGNAL, SMOKE SIGNAL shall rermburse GTE for all
axpenses related to this retention

in addition to the LSR delivery process, SMOKE SIGNAL will distribute directory
assistance and directory listing information (together sometimes referred to
hereafter as "DA/DL information™) to GTE via the LSR ordering process over the
NDM. GTE will provide listings service v.a its “listing continuity”™ offering

Charges and cradits for PIC changes ordered via an LSR will appear on the
resale bill. As SMOKE SIGNAL places a request for a PIC change vig LSR, the
billing will be made on SMOKE SIGNAL account associated with each individual
end user. GTE will process all PIC changes from 1XCs that are receved for
SMOKE SIGNAL and users by rejecting back to the IXC with tha SMOKE
SIGNAL OCN Detail is provided so that SMOKE SIGNAL can identify the
specific charges for rebilling to its end user.
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1.1.17 CMDS. The parties wili provide for the distribution of intralLATA CMDS incollect
maessages and/or selected loca! measured service mossages as follows

11171

1.1.47.2

1.1.17.3

Messagas to be Screaned. GTE receives CMDS | transmissions

containing intraLATA incollect messages from the state RBOC
CMDS host each Business Day Per SMOKE SIGNAL's request,
GTE will screen the incoilects by NPA and fine number and
accumulate the Collect, Third Number Billed and Credit Catd
(collectively called incollects) messages in a data fle The écresning
will be for end users who have chosen SMOKE SIGNAL as ther local
service provider through a Resaele or Unbundied Network
arrangement. The screened Incollect messages and any Local
Measured Service (LMS) usage will be accurulated and forwarded
to SMOKE SIGNAL. The Parties will mutuslly agree on the
frequency of the data exchange and the method of transmission (1.8 ,
magnetic tepe or diract electronic transmission}. GTE will forward
the screened messages in the industry standard EMR format. GTE
intraLATA toll messages that are recorded by GTE and dialed on a
one plus or Zero plus basis ara nol part of this section and will not be
screened.

Compensation. GTE will bill SMOKE SIGNAL monthly for all services
related to the screening, accumutating, processing and transmitting
of incollect messages and LMS usage, if applicable. at a reasonable
and mutually agreeable charge. In addition, any message
processing fee assoclaled with SMOKE SIGNAL's incallect
messages that are charged to GTE by the CMDS Host will be passed
on to SMOKE SIGNAL on the monthly statemant. All revenue,
surcharges, taxes and any other amounis due to the CMDS Host for
SMOKE SIGNAL's incollect messages will be billed on the monthly
statement. It is SMOKE SIGNAL's responsibility to bill and collect all
incollect and LMS amounts due from its end users. The mncollect and
LMS revenua amounts that are listed on the monthly invoice are
payabla to GTE in total. The Parties agrese thal the arrangement for
invoicing the incollect and LMS revenue amounts due GTE 15 not a
settiament pracess with SMOKE SIGNAL.

Administration. The Parties agree lo develop a procass whereby
SMOKE SIGNAL's end user information 15 available in a timely
manner t¢ aliow GTE to build tables to screen the CMDS incoliert
files and LMS files on behalf of SMOKE SIGNAL

1118 Bagkbiling. GTE shall bill SMOKE SIGNAL on a timely basis In no case shall
GTE bill SMOKE SIGNAL for praevicusly unbilled charges that are f  more than

1.21

one year priof to the current bill data.

12 Qrder Procassing.
Order Expactations. SMOKE SIGNAL agrees to warrant to GTE that tis 8

certified provider of telecominunications service. SMOKE SIGNAL will document
its Certificate of Opereting Authority on the SMOKE SIGNAL Profiie and agrees ta
update this SMOKE SIGNAL Profiie as required to reflect Ite currant certificniton
The Parties agree to axchange and ta update end user contact and referra;
numbers for order inguiry, trouble reporting, billing inguines, and ».formaton
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122

123

124

required to comply with law enforcement and other secunty agencias of the
government. The Parties also agres to exchange and to updale inlernal order.
repair and billing point of contacts. Prior to submiiting an order under this
Agreement, SMOKE SIGNAL shall obtain such documantatior. as may be
required by state and federal faws and regulations

GTE shall provide SMOKE 3IGNAL with a specified cuslomear contact center for
purposes of placing service orders and coordinating the nstallaton of services
These activities shall be accomplished by telephone call or facsimile unin
electronic interface capability has been established. The Parties adopt the OBF
LSR and DSR forms for the ordering, confirmation and billing of resale services

GTE will process such service orders during normnal operating hours, at a
minimum on each Business Day between the hours of 8 a.m. 1o 8 p.m Eastern
Time and shall implement service orders within the same time intervals used to
implement service orders for simitar sarvices for its own users

GTE will provide current GTE customer proprietary network .nformation (name,
address, telephone number and dascription of services provided by GTE
including PIC and white page directory listing infor,nation) as provided in Article vV
Saction 3. The return of customer information will be via tacsimile or via
electronic transmigsion.

Maintenance Systerps.
21 General Qyarview

211

212

If SMOKE SIGHAL requires maintenance for its local service customers, SMOKE
SIGNAL will initiate a request for repair (sometimes referred to as a “trouble
report”) by calling GTE's Customer Care Repair Center During this call, GTE
service representatives will verify that the end-user 15 8 SMOKE SIGNAL
customer and will then obtain the necessary information from SMOKE SIGNAL to
process the trouble report. While SMOKE SIGNAL representativas are still on the
line, STE personnel will perform an initial enalysis of the problerm and remate line
testing for resale services. If engineered servicas are involved, the call will be
made to the GTE SSCC for handhing. If no engineering is required and the tine
testing raveals that the trouble can be repaired remotely, GTE personnel will
coirect the problem and ciose the trouble report while SMOKE SIGNAL
representatives are still on the line. Il on-line resolution is not possible. GTE
personnel will provide SMOKE SIGNAL reprasentatives & commitmen! hme ltor
repalr, and the GTE personnel than wil enter the lrouble licke! ints the GTE
service dispatch queue SMOKE SIGNAL's repair service commitment hmes will
be within the same intervals as GTE provides to its own and users Maintenance
and repair of GTE facilities is the rasponsibility of GTE and wili be performad at
no incremental charge to SMOKE SIGNAL. If, as ares: ' of SMOKE SIGNAL -
initiated trouble report, trouble is found to be the responsibility of SMOKE SIGNAL
(0.g., non-network cause) GTE wilt charge SMOKE SIGNAL for trouble solation
SMOKE SIGNAL will have the ability to report trouble for its end users to
appropriate trouble reporting centers 24 hours a day, 7 days e week SMOKE
SIGNAL will be assigned a customer contact canter when inthial senico
agreaments are made.

Repalr ceils to the SSCC for engineered servicas will be processed in essentially
the sume manner a8 those by the GTE Customer Care Center GTE personnel
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will analyze the problem, provide the SMOKE SIGNAL representative with a
commitment tima while they are stll on the line, and then place the trouble tickel
in the dispatch queue.

GTE then will process all SMOKE SIGNAL trouble reports in the dispalch queue
along with GTE (rouble reports in the order they were filed (first in, fust out), with
priosity given to out-ol-service conditions I, a1 any ime, GTE would determine
that a commitment time given to SMOKE SIGNAL becomes in jeopardy, GTLC
sefrvice representalives wili contact SMOKE SIGNAL by tetephone to aéwse of
the jeopardy condition and provide a new commitment time

Trouble reports in the digpaich queue wili be transmitted electronically 1o GTE
CZT servica technicians who will repair the service problems and clear the
trouble reports. For cleared SMOKE SIGNAL trouble reporis, GTE service
technicians will make a telephone call to SMOKE SIGNAL directly to clear the
trouble ticket. GTE service technicians will make the confirmation cali to the
telephone number provided by SMOKE SIGNAL. If SMOKE SIGNAL is unabio to
process the call or placas the GTE technician on hold, the call will be terminatsa
To avoid disconnect, SMOKE SIGNAL may develop an answering system. such
as voice mail, to handie the confirmation calls expeditiousty

GTE will provide alecironic intarface access to oparation support sysiems
functions which provide the capability to inlliate, status and close a repair trouble
ticket. GTE wili not provide to SMOKE SIGNAL reai ume testing capability on
SMOKE SIGNAL end user sarvices. GTE will not provide to SMOKE SIGNAL an
interface for network surveillance (performance monionng)

Electronig Jnisrface. The Panies shall work cooperatively in the implementation of electromic

gateway access to GTE operational support systems funchaons in the long-term n accordancs
with established industry standards.

3

32

SMOKE FL

SMOKE SIGNAL shall have immediate access to the following 0SS slectronic interfaces
that will provide functionality to enable SMOKE SIGNAL to service customers i an equal
and non-digcriminatory manner:

31

314

Pra-Ordar functions, e.g., TN Assignment, DD Reservalon, Address Validation,
Product Availability, that are avallable on a disl-up or dedicated basis using the
Secure Integrated Gateway System (SIGS)

Order functions thal are available on a gial-up or dedicated basts using
CONNECT: Mail fite transfar

Initial trouble reports via SIGS

Electronic trenafer of the SMOKE SIGNAL bill in electronic date 811 format

SMOKE SIGNAL may mugrate ta fully interactive system to systam interconnec:svity
GTE, with input from SMOKE SIGNAL end other camers, shall provide general interface
specifications for electronic access to this functionelity. These spectications will be
provided 10 enable SMOKE S!GNAL o design aystern interface capabilities
Development will be in accardance with applicable national standards commitige
guidelines. Such interfacas will be available as expaditiously as possible
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33 All costs and expenses for any new or modified electronic interfaces axclusively to meet
SMOKE SIGNAL requirements that GTE determines are Curmently Available snd GTE
agrees to develop will be paid by SMOKE SIGNAL.

34 SMOKE SIGNAL shalt be responsibic for modifying and connocting any of s pre-ordering
and ordenng systems with GTE provided intarfaces as dascribed in this Appendix

GTE Imtated Electronic System Redesigns GTE wii not charge SMOKE SIGNAL when GTE

niliates its own electronic gystem radesigns/reconfiguratrons



APPENDIX C
RATES/CHARGES FOR MISCELLANEQUS 911/E811 ITEMS

The following services are offered by GTE when SMOKE SIGNAL resells GTE's locat exchange services
where an item 15 not superseded by b tariled offering’

A §-1-1 Selective Router Map $125 00 "NIA

Provided is a color map showing a selective router’s
location and the GTE cenirai offices that aend thelr
8-1-1 calls to it. The selectiva router and central office
information will include CLLI codes and NPA/NXXs
sarved. The map will include boundarias of each centrat
office and show major streats and the county boundary
Permission to reproduce by SMOKE SIGNAL for its
intermnal use is granted without further fee  Non-tariffed
price.

B. MSAG Copy

Production of one copy of a 911 Customer's
Master Street Address Guide, postage paid

1. Copy provided in proper format

$238.50 $ 54 00
2. Copy provided in flat ASCII file on a 3 1/2" diskette $276 00 $36 00
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APPENDIX 45A
GTE TERMS

Pursuant to Article 4l, Section 45 of this Agreement. the following terms shall be applied in place of the
terms in Appendix 458 (AT&T Terms) in the event the lerms from the selected arbitrated agreemen! are
deemed to be unlawful, or are stayed or enjoined by a court or commission of competent jurisdicjion
The Resale Terms in Articte V will apply

The Resale Discount in Appendix A will apply.
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APPENDIX 458
TERMS ADOPTED FROM THE GTE/AT&T ARBITRATION AGREEMENT
FLORIDA
PART | LOCAL SERVICES RESALE
kY
24 Talscommunications Sarvices Pravided for Resala

25,
251
2511

2512

253

SMOKE FL

Upon request by AT&T in accordance with Altachmant 4 and subject to the restrictions
contained in Section 25.3 hereunder, GTE shall make avaiiable to ATAT at the applicable rate
set forth in Attachment 14, any Telecommunications Service thet GTE currantly offers or may
hereaftar offer at retall to subscribers that are not telecommunications camers. Such
Telecommunications Servicas provided by GTE pursuant to this Section are collectively
referred to as "Local Services.®

Goeneral Toerms and Conditions for Basale
Ordering

Qrders for resale of Local Services will be placed utilizing a standard Local Service Reques!
("LSR") form. A compiete and accurate LSR must be provided by AT&T before a request can
be processed; provided, howaver, that immaterial daviations or omissions in the LSR will not
prevent an order from being procassed. Each Party shall transfer the customer's service
features and functionalities "as is" to the othar Party when requested by a cusiomer For
purposes of this Sectlon 25, an "as Is transfer™ 1s ihe transfer of all the telecommunications
services and features available for resale that are currently being provided for the specified
account without the requirement of a specific enumeration of the services and features on the
LSR.

A Letter of Authorization {"LOA") will be required before Local Services will be provided for
resale to a subsc.iber that currently receives local exchange service from GTE or from a local
service provider other that AT&T. Such LOA may be a blanket letter of authonzation (Blanket
LOA) or such other form as egreed upon by AT&T and GTE. When a Blanket LOA has been
provided by AT&T, GTE shall not require an edditional disconnect order, LOA or other wniting
from a customer, or another LEC, in order to process en order for Local Service. Each Party
will provide the capability for customaers to retain their current phone number in the event that
they change local service providers to the extent techmcally feasible, silowing them to retain all
existing features and functionalltles.

Restrictions on Resale

To the extent consisient with the applicable nies and reguiations of the FCC and the
Commission, AT&T may reseil ali GTE Local Services as defined in 'STE's tanfls  The
following restrictions shall apply to the resals of Local Services, 8s described in Section 24 of
this Agreement by AT&T: (i) AT&T shall not resell residential services to non-rasidential end
users, lii}) ATAT shall not rese!l Lifeline/Linkup services or any other means-tested service
offering, to nongualifying customers; and (ili} AT&T shall resell grandfathered services only to
customers qualffled to receive guch servicas from GTE



Attachmant 14
Appandix 1 - Local Service Resale

Beginning with the Effective Date of this Agreament, Resale Services will be pnced in accordance with the
standards and prices describad below.

1

11

1.2

SMOKE FL

The wholesaie rates for Local Service Resale will be calcuiated based upon the discounis
dascribed in Annex 1. Such discounts will be applied against the Retail Rates far each
GTi Retall Offering.

“Retail Rates” are the effective rates a GTE retail customer would have pai! GTE under
the Retail Offering selected by ATAT, taking into consideration all applicable discounts,
including, but not limited to, voluma, term and ime of day

A "Retatll Offering” is an irdividual contract or retail service rete element. or package of
rate slements, which GTE offers to its retall customers, including, but not imited, to
Grandfathered Services,

Nonrecurring “change” or "record” charges. rather than service astablishment charycs,
shail apply for the conversion of existing Customers of GTE services, received either
directty frorn GTE or through another reseller, to AT&T local service.
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Attachment 14

¢

Appendix 1 - Annax 1 - Schedule of Wholesais Discounts

Fiorida
Basic Local Service (Resdence & Businass)
Line Charge
Usage Charge
Features
Listing Charges
Non-recurring Charges
Toll Service
Operator Services
Directory Assiatance
Business Trunk end Service Arrangements
ISDN Services
CENTRANET Services
Private Line Services
inbound/Cuthound Sémces
Promotional Offerings (20 days or more)

Promaotional Offerings (less than B0 days)

Servicas for disabled persons (including free diractory

assigtance)

in Contact Services

Public and Semi-Public Payphone Services
Contract Services

Grandfathered Services

Al other retall Telecommumcations Services ot axcluded

f-am resals by order
of the Commission

458-3

13 04%
13.04%
13.04%
1304%
13.04%
13.04%
13.04%
13 .04%
13.04%
13.04%
13.04%
13.04%
13 04%
13.04%
13.04%

Not subject 10
wholesale discount

13 04%

13.04%
13 04%
13 04%
13.04%

13 04%





