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Support for Pacific Bell Telephone Company. 

2. Attached hereto and made a part hereof for all purposes is my Direct Testimony. 

3. I hereby swear and affirm that my answers contained in the attached testimony to the 
questions therein propounded are true and correct to the best of my knowledge and belief. 

Scott McPhee 
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INTRODUCTION 

PLEASE STATE YOUR NAME AND BUSINESS ADDRESS. 

My name is J. Scott McPhee. My business address is 2600 Camino Ramon, San Ramon, 

California. 

ON WHOSE BEHALF ARE YOU PROVIDING YOUR TESTIMONY TODAY? 

Southwestern Bell Telephone Company, d/b/a AT&T Missouri. 

BY WHOM ARE YOU EMPLOYED AND WHAT IS YOUR POSITION? 

I am an Associate Director- Wholesale Regulatory Policy & Support for Pacific Bell 

Telephone Company d/b/a AT&T California. I work on behalf of the AT&T incumbent 

local exchange carriers ("ILECs") throughout AT&T's 22-state ILEC territory. I am 

responsible for providing regulatory and witness support relative to various wholesale 

products and pricing, supporting negotiations of local interconnection agreements 

("I CAs") with competitive local exchange carriers ("CLECs") and Commercial Mobile 

Radio Service ("CMRS") providers, participating in state commission and judicial 

proceedings, and guiding compliance with the Federal Telecommunications Act of 1996 

(" 1996 Act" or "Act") and its implementing rules. 

WHAT IS YOUR EDUCATIONAL BACKGROUND? 

I received my Bachelor of Arts degree with a double major in Economics and Political 

Science from the University of California at Davis. 
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PLEASE OUTLINE YOUR WORK EXPERIENCE AT AT&T. 

I began employment with AT&T' s predecessor, SBC, in 2000 in the Wholesale 

Marketing - Industry Markets organization as Product Manager for Reciprocal 

Compensation throughout SBC's 13-state region. My responsibilities included 

identifying policy and product issues to assist negotiations and witnesses addressing 

SBC's reciprocal compensation and interconnection arrangements, as well as SBC's 

transit traffic offering. In June of2003, I moved into my current role as an Associate 

Director in the Wholesale Marketing Product Regulatory organization. In this position, 

my responsibilities include helping define AT&T' s positions on certain issues for 

Wholesale Marketing, and ensuring that those positions are consistently articulated in 

proceedings before state commissions. 

HAVE YOU PREVIOUSLY TESTIFIED BEFORE STATE PUBLIC UTILITY 
COMMISSIONS? 

Yes, I have testified before several state public utility commissions, including this one, on 

telecommunications issues. Virtually all of those cases involved the arbitration of I CAs 

or disputes regarding the interpretation or enforcement ofiCAs, like the one at issue in 

this proceeding. 

HAVE YOU TESTIFIED BEFORE ANY OTHER STATE COMMISSIONS ON 
THE SUBJECTS YOU WILL ADDRESS IN THIS TESTIMONY? 

Yes. AT&T and Halo are contesting in a number of other state commissions the same 

issues that are presented in this case. As of the date of this testimony, I have filed 

testimony in the parallel proceedings in eight other states and have reviewed Halo's pre-

filed testimony in those states where Halo has filed, and I testified at the evidentiary 
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hearings in the Wisconsin, Tennessee, South Carolina, and Georgia proceedings. As a 

result, I am familiar with the positions Halo has been advancing on the issues in this case. 

IN THOSE OTHER CASES THAT YOU REFERRED TO IN YOUR LAST 
ANSWER, WAS HALO THE COMPLAINANT, AS IT IS HERE? 

No, this case is distinctive in that none of the other cases involved a rule like the Missouri 

Enhanced Records Exchange Rule. In the other states, the AT&T ILEC was the 

complainant, asserting claims against Halo (the defendant) for breach of the parties' 

interconnection agreement and seeking, among other things, authorization to discontinue 

service to Halo. Here, as I understand it, Halo is nominally the complainant, contending 

that AT&T Missouri should not be allowed to discontinue service to Halo, as a number of 

rural local exchange carriers ("RLECs") asked AT&T Missouri to do pursuant to the 

Enhanced Records Exchange Rule, and as AT&T Missouri informed Halo it intended to 

do, both on its own account and as requested by the rural LECs. Thus, AT&T Missouri is 

nominally a respondent in this case. However, AT&T Missouri has filed counterclaims 

against Halo, and those counterclaims are essentially identical to the claims the AT&T 

ILECs asserted in the other states. This is why I say that the issues presented in this case 

are the same as the issues Halo and AT&T ILECs have contested, and are contesting, in 

the other states. 

WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY? 

I will discuss AT&T Missouri's ICA with Halo and the claims AT&T Missouri has made 

for breach of the ICA. I will also provide background on the disputes and why they are 

important. 
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WHAT IS AT&T MISSOURI'S MAIN COMPLAINT AGAINST HALO? 

Halo is sending landline-originated traffic to AT&T Missouri in violation of the parties' 

ICA. In addition, Halo for many months disguised traffic (by modifying the call records) 

so that toll traffic appeared to our billing systems to be local traffic. Halo has 

discontinued that practice, but it was nonetheless wrongful at the time. The effect of 

Halo's delivery oflandline-originated traffic in breach of the ICA (both when Halo was 

modifying the call records and since it discontinued that practice) has been to enable Halo 

to avoid paying the AT&T ILECs literally millions of dollars in applicable access 

charges. AT&T Missouri's aim in this case is to obtain a remedy for, and put an end to, 

Halo's continuing breach of its ICA with AT&T Missouri. 

HAS THE FCC RECENTLY ADDRESSED THE EFFECTS OF ACCESS­
A VOIDANCE SCHEMES LIKE HALO'S? 

Yes. On November 18, 2011, the FCC issued its Connect America Order. 1 In the words 

of FCC Commissioner Michael J. Copps, that Order 

puts the brakes on the arbitrage and gamesmanship that have plagued [intercarrier 
compensation] for years and that have diverted private capital away from real 
investment in real networks. By some estimates ... phantom traffic affects nearly 
one-fifth of the traffic on the carriers' networks. Today we say "no more."2 

Commissioner Copps thus decried the fact that the unlawful avoidance of access charges, 

also known as access arbitrage, is an ongoing and significant problem for the industry as 

a whole. Halo's is just the latest in a long line of access charge avoidance schemes. 

Report and Order and Further Notice of Proposed Rulemaking, Connect America Fund, WC 
Docket No. 10-90 et al., 2011 WL 5844975 (rei. Nov. 19, 2011) ("Connect America Order") (emphasis 
added). 

Jd. at p. 749 (statement of Commissioner Michael J. Copps). 
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WHAT IS THE FINANCIAL IMPACT OF HALO'S SCHEME? 

Through April2012, Halo owed AT&T Missouri $1,806,068 in unpaid access charges,3 

and the debt continues to increase significantly each month. From December 2010, 

through March 2012, the monthly volume of traffic Halo sent to AT&T Missouri 

increased over 1,389%. Halo is now sending AT&T Missouri more than 24 million 

minutes a month. Across AT &T's 22-state ILEC territory, Halo owed AT&T 

approximately$ 19,575,288 in unpaid access charges as of April2012. As in Missouri, 

that amount continues to grow, to the tune of about $ 1.2 million per month. 

WHY IS IT IMPORTANT FOR THE COMMISSION TO DECIDE THIS CASE 
PROMPTLY? 

Simply because the longer it takes for the Commission to decide this case, the more Halo 

improperly gains from its scheme and the more AT&T Missouri and other carriers 

unjustly lose. This is especially so with Halo having filed for bankruptcy, which makes it 

even less likely that AT&T Missouri will ever receive the access charges it is owed. 

Halo should not be permitted to continue to "run a tab" on AT&T' s network by sending 

traffic that is not authorized by the ICA and not paying the applicable rates for its traffic. 

Because Halo has breached its ICA with AT&T Missouri, AT&T should be allowed to 

stop accepting traffic from Halo (as it was allowed to do in Tennessee on precisely the 

This represents the difference between the reciprocal compensation charges Halo has paid and the 
switched access charges that it should have paid on access traffic. I explain reciprocal compensation 
charges and access charges below. 
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grounds it asserts here) in order to avoid future financial harm from Halo not paying the 

applicable charges for its traffic.4 

II. BACKGROUND 

Q. WHAT IS HALO? 

A. Halo Wireless, Inc. is a corporation organized and operating under the laws of the state of 

Texas. The company is headquartered in Fort Worth, Texas. 

Q. WHO ARE HALO'S OFFICERS? 

A. Halo's officers are: 

Russell Wiseman, President 

JeffMiller, ChiefFinancial Officer 

Carolyn J. Malone, Secretary/Treasurer5 

Q. DOES HALO HAVE ANY EMPLOYEES? 

A. Halo has only two employees- Jeff Miller and Carolyn Malone, each of whom is paid 

$500 per month. While Halo identifies Russell Wiseman as its President, Mr. Wiseman 

is not an employee of Halo. Mr. Wiseman is paid as an employee of an affiliate 

4 In light of Halo's pending bankruptcy proceeding, AT&T Missouri does not ask the Commission 
to order payment of any money as part of this case. AT&T Missouri does, however, ask the Commission 
to rule that Halo should be required to pay AT&T Missouri the applicable access charges on the traffic 
Halo has sent. Liquidation of these amounts and other payment issues presumably will be dealt with in 
the bankruptcy court. 

See Schedule JSM-1 at 10 (Investigation into Practices of Halo Wireless, Inc. and Transcom 
Enhanced Services, Inc., Docket No. 9594-TI-100, Halo Wireless, Inc. and Transcom Enhanced Services, 
Inc.'s Answers (without exhibits) on Issues 1-8 in the Notice of Proceeding (filed with Pub. Serv. 
Comm'n ofWisc., Dec. 2, 2011)). 
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company, Source Communications of America. Halo does not pay Mr. Wiseman any 

0 6 compensatiOn. 

Q. WHO OWNS HALO? 

A. Halo is owned by Scott Birdwell (50%), Gary Shapiro (10%), and Timothy Terrell 

(40%).7 

Q. WHAT DOES HALO CLAIM TO BE? 

A. Halo claims to be a commercial mobile wireless service ("CMRS") provider. 

Q. WHAT TYPE OF EQUIPMENT DOES HALO CLAIM TO OPERATE? 

A. Halo claims to operate wireless "base stations" by which it connects to its "customers." 

Halo leases the base station equipment from a company called SAT Net.8 SAT Net is 

another affiliate of Halo. The officers of SAT Net include the same Jeff Miller and 

Carolyn Malone who are the officers/employees of Halo. The common owners/investors 

between SAT Net and Halo are Scott Birdwell, Gary Shapiro, and Tim Terrel1.9 

6 See Schedule JSM-2 at 8-9 (In re: Halo Wireless, Inc., United States Bankruptcy Court for the 
Eastern District of Texas, Case No. 11-42464 ("Halo Bankruptcy proceeding"), Transcript of Proceeding 
Conducted by United States Trustee, Section 341 Meeting of Creditors held Sept, 19, 2011 ("Creditors' 
Meeting Transcript")). 

7 See Schedule JSM-1 at 10. 

Schedule JSM-2 (Excerpts from Creditors' Meeting Transcript) at 14. The entire transcript is 
voluminous and will be made available upon request. 

9 Schedule JSM-2 at 15-16. 
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1 Q. WHERE DOES HALO GET ITS REVENUE? 

2 A. Halo gets 100% of its revenue from a closely affiliated company called Transcom. 10 In 

3 fact, if we assume, just for the sake of discussion, that Trans com is a "customer" of Halo, 

4 as Halo claims it is, then Trans com is Halo's only paying customer in Missouri. In a 

5 submission it made in the parallel proceeding in Wisconsin on January 11, 2012, Halo 

6 stated that it had 35 consumer customers- only one whom was in Missouri. Halo has 

7 since clarified that its "consumer customers" are not paying customers. 

8 

9 Q. WHAT IS TRANSCOM? 

10 A. Trans com is a corporation organized and operating under the laws of the state of Texas. 

11 Headquartered in Fort Worth, Texas, Transcom operates switches in Dallas, New York, 

12 Atlanta and Los Angeles. Transcom accepts traditional circuit-switched protocols such 

13 as Time Division Multiplexing ("TDM") at these switches. 11 

14 

15 Transcom has represented on its website that the company's "core service 

16 offering" is "voice termination services."12 Voice termination service is the intermediate 

17 routing of telephone calls between carriers for termination to the carriers serving the 

18 called party. On its website, Transcom stated that it terminates "nearly one billion 

10 Schedule JSM-1 at 4-5 ("Currently, the only [high volume] customer is Transcom, and traffic 
from Transcom provides 100 percent of Halo's current revenues .... "). 

II Schedule JSM-3 (Transcom webpages). 

12 !d. 
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minutes per month," and provides service to the largest Cable/MSOs, CLECs, broadband 

service providers, and wireless customers. 13 

DOES TRANSCOM'S WEBSITE STILL SAY THAT TRANSCOM'S CORE 
SERVICE OFFERING IS VOICE TERMINATION SERVICES? 

Interestingly enough, no; Transcom changed its website after AT&T pointed out in other 

state commission proceedings Transcom's representation there that Transcom's core 

service offering is voice termination services. AT&T also pointed out that contrary to 

Transcom's litigation position that it is an enhanced service provider, Transcom's self-

description on its website made no mention whatsoever of enhanced services. Transcom, 

evidently recognizing that its presentation of itself on its website was detracting from the 

picture it was trying to paint in the state commission proceedings, recently changed its 

website. That change does not help the Transcorn/Halo cause here; rather, it is an 

acknowledgement that the candid admissions on the website were hurting Trancorn/Halo. 

In fact, the Trans com representative who testifies on behalf of Halo in these cases 

admitted in pre-filed testimony in South Carolina that Transcom changed its website 

specifically because AT&T was pointing out the website admissions in these 

d. 14 procee mgs. 

!d. 

14 Pre-filed Surrebuttal Testimony of Robert Johnson, South Carolina Public Service Commission 
Docket No. 20 11-304C, at 10, lines 20-22 ("Transcom has recently updated its website to more clearly 
establish ... that Transcom is an ESP."). 
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WHO ARE TRANSCOM'S OFFICERS? 

The officers ofTranscom are largely the same as the officers ofHalo. The officers of 

Transcom are: 

Scott Birdwell, CEO and Chairman 

W. Britt Birdwell, COO and President 

JeffMiller, ChiefFinancial Officer 

Carolyn J. Malone, Secretary and Treasurer15 

WHO OWNS TRANSCOM? 

There are several investors. Scott Birdwell is the largest single individual owner. 16 

IS THIS THE SAME SCOTT BIRDWELL WHO IS THE MAIN SHAREHOLDER 
OF HALO? 

Yes, this is the same Scott Birdwell who also controls Halo. Mr. Wiseman, in his current 

capacity as the President of Halo (having replaced Mr. Birdwell in that capacity), reports 

to a management committee of the investor-owners: Scott Birdwell, Jeff Miller, and 

Carolyn Malone. 17 

Schedule JSM -1 at 11. 

!d. 

Schedule JSM-2 at 64. 
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WHAT IS YOUR UNDERSTANDING OF THE RELATIONSHIP BETWEEN 
TRANSCOM AND HALO? 

Transcom and Halo are operating in concert in an attempt to avoid access charges. 

Transcom aggregates third-party long distance traffic by selling its "voice termination 

service," then hands the traffic off to Halo, which mischaracterizes the traffic as wireless-

originated intraMT A traffic. 

HOW AND WHY WOULD HALO AND TRANSCOM BE ACTING TOGETHER? 

Transcom is a very high-volume "least-cost router"18 operating in the middle oflong 

distance calls. To the best of my knowledge, and based on everything Halo has said in 

other state proceedings, neither Trans com nor any customer of Transcom actually 

initiates any telephone calls. Rather, Transcom takes calls initiated by customers of other 

carriers and then hands the calls off to someone else (here, Halo) before the calls are 

delivered to the carrier that actually terminates the call to an end user. Halo and 

Transcom then argue that this process somehow transforms landline-originated traffic 

into wireless-originated traffic, and somehow transforms interMTA (i.e., toll) wireless 

traffic into intraMTA (i.e., local) traffic. In this way, Halo erroneously contends that 

none of the traffic it hands off to ILECs is access traffic or subject to access charges. 

HAS TRANSCOM PREVIOUSLY BEEN ASSOCIATED WITH OTHER 
CARRIERS THAT ENGAGED IN ACCESS-AVOIDANCE PRACTICES? 

Yes. Transcom previously sent traffic to carriers like CommPartners and Global NAPS, 

which, like Halo, had schemes designed to avoid access charges. Global NAPs 

18 AT&T Missouri witness Mark Neinast explains the term "least-cost router" at page 10 of his 
prefiled Direct Testimony. 
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1 previously reported that a substantial portion of its traffic was delivered to it by 

2 Transcom. 19 With Global NAPs in receivership and CommPartners in bankruptcy, Halo 

3 provides a replacement vehicle for Transcom's continuing arbitrage. 
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WHEN DID HALO BEGIN TO SEND TRAFFIC TO AT&T? 

Halo first sent traffic to AT&T in September 2010 in Texas. In Missouri, Halo began to 

send traffic to AT&T in December 2010. Typically, when a carrier enters the market, 

there is a ramp-up period where one would expect growth to be steady, but not 

exponential. Halo is notable in that the rate its traffic has grown has been abnormally 

fast. 

HAS HALO ENTERED INTO AN ICA WITH AT&T MISSOURI UNDER 
SECTIONS 251 AND 252 OF THE 1996 ACT? 

Yes. The ICA is attached to my testimony as Schedule JSM-4. Halo actually opted into 

the ICA of another carrier, T -Mobile, subject to one important amendment, which I will 

discuss below. This Commission approved Halo's ICA, as amended, pursuant to Section 

252( e) of the 1996 Act. 

19 Palmerton Telephone Company v. Global NAPs South, Inc., Global NAPs Pennsylvania, Inc., 
Global NAPs, Inc. and Other Affiliates, Docket C-2009-2093336, Opinion and Order entered March 16, 
2010 ("the majority of [GNAPs'] traffic is received from three other carriers, Transcom, CommPartners 
and PointOne .... "); Joint Petition Of Hollis Telephone et a! for Authority to Block the Termination of 
Traffic from Global NAPs Inc., New Hampshire Public Utilities Commission, Docket No. DT 08-028, 
Reconsideration Order, Order No. 25,088 dated November 9, 2009; and Matter of the Complaint of AT&T 
Ohio v. Global NAPs, Ohio, Inc., PUCO Case No. 08-690-TP-CSS, Opinion and Order dated June 9, 
2010. 
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WHEN DID THIS OCCUR? 

On June 17, 2010, and June 21, 2010, respectively, Halo and AT&T Missouri 

executed (1) an MFN interconnection agreement (filed with the Commission under VT-

201 0-0029) under which Halo adopted the agreement between AT&T Missouri and T-

Mobile USA, Inc. (formerly known as Voicestream Wireless Corp.), which was 

previously approved by the Commission in Case No. T0-2001-489; and (2) an 

amendment to that MFN agreement, which was approved by the Commission under File 

No. IK-2010-0384 on August 19,2010. 

ARE THERE DIFFERENT TYPES OF INTERCONNECTION AGREEMENTS 
FOR DIFFERENT TYPES OF CARRIERS? 

Yes. Landline I CAs contain different terms and conditions than wireless I CAs due to 

different treatment of the different types oftraffic. A major difference between landline 

and wireless ICAs concerns what constitutes a local call and the appropriate 

compensation for the exchange of such calls between the carriers' respective end users, as 

well as some differences in how landline and wireless carriers provision and pay for 

certain network facilities. 

WHAT TYPE OF ICA DOES HALO HAVE WITH AT&T? 

The T-Mobile ICA Halo opted into with AT&T Missouri is a wireless ICA. 

WHAT IS THE SIGNIFICANCE OF THE AMENDMENT TO THE ICA THAT 
YOU MENTIONED? 

The ICA amendment that Halo agreed to when it adopted the ICA includes the following 

clause: 
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Whereas, the Parties have agreed that this Agreement will apply only to ( 1) 
traffic that originates on AT&T' s network or is transited through AT&T' s 
network and is routed to Carrier's wireless network for wireless termination 
by Carrier; and (2) traffic that originates through wireless transmitting and 
receiving facilities before [Halo] delivers traffic to AT & T for termination by 
AT&T or for transit to another network. (Emphasis added). 

Schedule JSM-5 is a copy of this amendment. The significance of this amendment is that 

it clearly provides that Halo can only send wireless-originated traffic to AT&T Missouri. 

Any landline-originated traffic sent by Halo to AT&T Missouri for termination is in 

violation of the terms of the I CA. 

HALO'S BREACH OF THE ICA BY SENDING LANDLINE TRAFFIC 

HAS HALO BEEN COMPLYING WITH THE ICA BY SENDING ONLY 
WIRELESS-ORIGINATED TRAFFIC TO AT&T MISSOURI? 

No. As Count I of AT&T Missouri's Counterclaims alleges, Halo is breaching the ICA 

by sending traffic that is originated when a retail end user places a call using a landline 

telephone. This is not "traffic that originates through wireless transmitting and receiving 

facilities" as required by the ICA. Furthermore, Halo presented inaccurate call 

information that effectively disguised the type of traffic it sent to AT&T. AT&T 

Missouri witness Mark Neinast explains how AT&T discovered the true nature of the 

calls that Halo has been sending to AT&T. 

WHY DOES IT MATTER WHETHER HALO SENDS AT&T LANDLINE­
ORIGINATED OR WIRELESS-ORIGINATED TRAFFIC? 

First and foremost, of course, it is important because the ICA requires Halo to send 

AT&T Missouri wireless-originated traffic only. There are no provisions in the ICA that 

allow Halo to send AT&T Missouri landline traffic. Accordingly, Halo breached the 
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contract when it did not abide by that requirement. Second, there is a significant 

difference in what Halo is required to pay AT&T Missouri for terminating landline traffic 

(if such traffic were allowed) versus terminating wireless traffic. This is known as 

"intercarrier compensation." Different intercarrier compensation rates apply depending 

on whether traffic is local or non-local, and the definitions of what qualifies as local or 

non-local differ depending on whether the traffic is wireless or landline. Halo has been 

breaching its ICA by sending non-locallandline traffic to AT&T Missouri but then 

claiming the traffic is actually wireless and local, in order to pay a lower intercarrier 

compensation rate. The ICA contains intercarrier compensation rates for some kinds of 

traffic, but non-locallandline traffic is subject to different rates contained in AT &T's 

switched access tariffs. 

YOU SAID THAT LOCAL AND NON-LOCAL CALLS ARE DEFINED 
DIFFERENTLY FOR WIRELESS AND LANDLINE TRAFFIC. PLEASE 
ELABORATE. 

Whether a call is "local" (and thus subject to reciprocal compensation rates) or "non-

local" (and thus subject to tariffed access charges) is determined based on different 

criteria for calls placed using a wireless device as opposed to calls placed using a landline 

telephone. Consistent with the FCC's intercarrier compensation regulations, AT&T' s 

ICAs with wireless carriers (including Halo's ICA with AT&T) provide that calls 

originated and terminated by end-users that are both physically located within the same 

MTA (Major Trading Area) ("IntraMTA" calls) are "local" calls and thus subject to 

reciprocal compensation rates. See ICA at p. 3 ("'Local Traffic,' for the application of 

reciprocal compensation, means telecommunications traffic between a LEC and a CMRS 
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provider that, at the beginning of the call, originates and terminates within the same 

Major Trading Area ('MTA'), as defined in 47 CFR Section 24.202(A)."). An MTA, 

therefore, is analogous to a landline local calling area, but as explained below, it is 

typically much larger. Calls exchanged between end-users located in different MTAs are 

"interMTA" calls and subject to tariffed interstate or intrastate switched access charges, 

which are higher. 

Different criteria are used to determine whether landline traffic is "local" or "non-

local" for purposes of intercarrier compensation. Landline traffic does not rely on MT A 

boundaries. Rather, landline traffic uses what I will refer to generally as "local calling 

areas." Local calling area and MTA boundaries are vastly different in size (with MTAs 

being geographically much larger than local calling areas). There are only 4 MTAs that 

cover any geographic area in Missouri (and only 51 in the nation), whereas there are 723 

local calling areas in Missouri alone. 

IS THERE A SIGNIFICANT DIFFERENCE BETWEEN THE AMOUNTS HALO 
HAS BEEN PAYING TO AT&T TO TERMINATE HALO-DELIVERED 
TRAFFIC AND THE AMOUNT THAT HALO SHOULD BE PAYING? 

Yes. Because it claims that all of the traffic it sends to AT&T Missouri is wireless and 

local (intraMTA), Halo has only been paying AT&T the reciprocal compensation rate on 

all of the Halo-delivered traffic that AT&T terminates. As demonstrated in Mr. Neinast's 

testimony, however, much of the Halo-delivered traffic is actually interexchange landline 

traffic and is therefore subject to AT&T Missouri's tariffed access charges- not 

reciprocal compensation. Of course, Halo should not be sending AT&T any landline-
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originated traffic at all, but when it does send such traffic it obviously should be 

responsible for paying the applicable terminating access rate. 

DOES HALO DENY THAT IT HAS BEEN SENDING AT&T TRAFFIC THAT 
BEGINS USING A LANDLINE VOICE SERVICE? 

No. In fact, Halo has consistently acknowledged in its testimony in other states that it 

delivers traffic to AT&T that starts out on landline equipment, such as a regular landline 

phone. Halo has argued, however, that even when calls actually begin as landline calls, 

they somehow "originate" again as wireless (and local) calls when they pass through 

Transcom before reaching Halo. More specifically, Halo has contended that Transcom is 

an "Enhanced Service Provider," or "ESP," that ESPs are treated as "end users," and that 

ESPs are deemed to originate (or re-originate) calls that pass through them. 

HAS THE FCC ADDRESSED HALO'S ARGUMENT? 

Yes. The FCC rejected Halo's argument about where Halo's calls originate in the 

Connect America Order. Here is the FCC's discussion, which I quote at length because 

of its importance: 

1003. In the Local Competition First Report and Order, the Commission stated 
that calls between a LEC and a CMRS provider that originate and terminate 
within the same Major Trading Area (MTA) at the time that the call is initiated 
are subject to reciprocal compensation obligations under section 251 (b )(5), rather 
than interstate or intrastate access charges. As noted above, this rule, referred to as 
the "intraMTA rule," also governs the scope of traffic between LECs and CMRS 
providers that is subject to compensation under section 20.ll(b). The USFIICC 
Transformation NPRM sought comment, inter alia, on the proper interpretation of 
this rule. 

1004. The record presents several issues regarding the scope and interpretation of 
the intraMTA rule. Because the changes we adopt in this Order maintain, during 
the transition, distinctions in the compensation available under the reciprocal 
compensation regime and compensation owed under the access regime, parties 
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must continue to rely on the intraMTA rule to define the scope ofLEC-CMRS 
traffic that falls under the reciprocal compensation regime. We therefore take this 
opportunity to remove any ambiguity regarding the interpretation of the intraMTA 
rule. 

1005. We first address a dispute regarding the interpretation of the intraMTA 
rule. Halo Wireless (Halo) asserts that it offers "Common Carrier wireless 
exchange services to ESP and enterprise customers" in which the customer 
"connects wirelessly to Halo base stations in each MTA."20 It further asserts 
that its "high volume" service is CMRS because "the customer connects to Halo's 
base station using wireless equipment which is capable of operation while in 
motion." Halo argues that, for purposes of applying the intraMTA rule, 
"[t]he origination point for Halo traffic is the base station to which Halo's 
customers connect wirelessly." On the other hand, ERTA claims that Halo's 
traffic is not from its own retail customers but is instead from a number of other 
LECs, CLECs, and CMRS providers. NTCA further submitted an analysis of 
call records for calls received by some of its member rural LECs from Halo 
indicating that most of the calls either did not originate on a CMRS line or 
were not intraMTA, and that even if CMRS might be used "in the middle," 
this does not affect the categorization of the call for intercarrier 
compensation purposes. These parties thus assert that by characterizing access 
traffic as intraMTA reciprocal compensation traffic, Halo is failing to pay the 
requisite compensation to terminating rural LECs for a very large amount of 
traffic. Responding to this dispute, CTIA asserts that "it is unclear whether the 
intraMTA rules would even apply in that case." 

1006. We clarify that a call is considered to be originated by a CMRS 
provider for purposes of the intraMTA rule only if the calling party initiating 
the call has done so through a CMRS provider. Where a provider is merely 
providing a transiting service, it is well established that a transiting carrier is not 
considered the originating carrier for purposes of the reciprocal compensation 
rules. Thus, we agree with NECA that the "re-origination" of a call over a 
wireless link in the middle of the call path does not convert a wireline­
originated call into a CMRS-originated call for purposes of reciprocal 
compensation and we disagree with Halo's contrary position. (Emphasis 
added, footnotes omitted).21 

20 The FCC cited two Halo ex parte filings for this description, which make clear that the alleged 
ESP is Transcom. For reference, I attach Halo's two ex partes as Schedule JSM-6 and Schedule JSM-7. 

21 Connect America Fund, FCC 11-161, 2011 WL 5844975 (rel. Nov. 18, 2011) ("Connect America 
Order"). 
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1 Q. 
2 

BASED ON YOUR PARTICIPATION IN THE PARALLEL CASES INVOLVING 
AT&T ILECS AND HALO IN OTHER STATES, DOES HALO AGREE THAT 
THE FCC HAS REJECTED HALO'S THEORY THAT ALL CALLS 
ORIGINATE WITH TRANSCOM? 

3 
4 

5 A. In the early stages of the litigation between AT&T ILECs and Halo, Halo's position on 

6 

7 

8 

9 

10 
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12 
13 
14 
15 
16 
17 
18 
19 
20 

21 

22 

23 

24 

the FCC's Order was a moving target, as Halo has struggled to try to find some way to 

avoid the unavoidable fact that that Order deprives it of any defense against AT&T' s 

claims. However Halo now acknowledges that the FCC rejected its theory. For example, 

Halo's attorney asked the following questions at the hearing in the Wisconsin case on 

February 28, 2012: 

Q: 

A: 

Q. 

A. 

Now, you understand Halo took the position all along, even before the 
FCC order, based on our reading of the rules, we thought Transcom was 
the originating party. You understand we took that position, right? 

I've read that. 

Okay. And the FCC disagreed on November 18th? 

I've read that, too.22 

In addition, Russ Wiseman, who has routinely testified on behalf of Halo in these 

proceedings as Halo's president, testified as follows in the most recent version ofhis 

testimony, in Georgia: "We acknowledge that the FCC ... apparently now believes 

ESPs ... do not originate calls."23 This is clearly an acknowledgement that the FCC has 

22 See Schedule JSM-8 (Transcript of February 28, 2012 hearing in Wisconsin Public Service 
Commission's Investigation into Practices of Halo Wireless, Inc. and Transcom Enhanced Services, Inc. 
(PSCW Docket No. 9594-TI-100), at 94-95 (emphasis added). 

23 Prefiled Direct Testimony of Russ Wiseman on Behalf of Halo Wireless, Inc. in Georgia Public 
Service Commission Docket No. 34219, at 31, lines 3-4. 
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25 

rejected Halo's theory, because the only basis for Halo's theory that Transcom originates 

the calls that Halo delivers to AT&T was Halo's contention that Trans com is an ESP. 

HALO'S LIABILITY FOR ACCESS CHARGES 

WHAT IS THE BASIS FOR AT&T MISSOURI'S REQUEST THAT THE 
COMMISSION RULE THAT HALO MUST PAY AT&T MISSOURI ACCESS 
CHARGES? 

As demonstrated above, Halo is sending AT&T Missouri interexchange landline traffic 

on which Halo has been paying reciprocal compensation (as if the traffic were local) 

rather than the higher access charges that apply to interexchange traffic. AT&T Missouri 

is simply asking the Commission to rule that Halo owes access charges on the 

interexchange traffic that AT&T Missouri has terminated for Halo (minus a credit for 

charges Halo has paid). AT&T Missouri, however, is not asking the Commission to 

determine how much Halo owes - that task is for the bankruptcy court. 

ARE THE ACCESS CHARGE RATES THAT HALO OWES SET FORTH IN 
THE PARTIES' INTERCONNECTION AGREEMENT? 

No, these are tariffed rates. AT&T Missouri's federal tariff, filed with the FCC, requires 

Halo to pay access charges on the interstate traffic AT&T Missouri has terminated for 

Halo, and AT&T Missouri's state tariff, filed with this Commission, requires Halo to pay 

access charges on the intrastate non-local traffic AT&T Missouri has terminated for Halo. 

WHAT ARE THE PERTINENT PROVISIONS OF THE FEDERAL TARIFF? 

Southwestern Bell Telephone Company Access Service TariffF.C.C. NO. 73, Section 

6.9. 
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1 Q. WHAT ARE THE PERTINENT PROVISIONS OF THE STATE TARIFF? 

2 A. P.S.C. Mo.-No. 36 Access Services Tariff Sections 3.8, 6.11. 

3 

4 VI. CONCLUSION AND BASIS FOR DISCONTINUATION OF SERVICE TO HALO 

5 Q. HOW SHOULD THE COMMISSION RULE IN THIS PROCEEDING? 

6 A. The Commission should find that Halo has breached the parties' ICA by sending AT&T 

7 Missouri landline-originated traffic. 

8 

9 Q. 
10 

11 A. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 Q. 
23 

24 A. 

WHAT RELIEF IS AT&T MISSOURI SEEKING FROM THE COMMISSION 
FOR HALO'S BREACHES OF THE ICA? 

AT&T Missouri is asking the Commission to: 

(a) Find that Halo has materially breached the ICA by sending landline-

originated traffic to AT&T Missouri; 

(b) Find that as a result of that breach, AT&T Missouri is excused from 

further performance under the ICA, may terminate the ICA and may stop 

accepting traffic from Halo; 

(c) Find, without quantifying any specific amount due, that Halo is liable to 

AT&T Missouri for access charges on the non-locallandline traffic it has 

sent to AT&T Missouri; and 

(d) Grant all other relief as is just and appropriate. 

WHY DO HALO'S BREACHES EXCUSE AT&T MISSOURI FROM FURTHER 
PERFORMANCE UNDER THE ICA? 

That is a legal question. I am informed by counsel, however, that there are two reasons. 

25 First, counsel informs me that under Missouri law, a party to a contract is excused from 
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performing its obligations under the contract if the other party materially breaches the 

contract. Counsel informs me that the authorities for this proposition of law include 

Barnett v. Davis, 335 S.W.3d 110, 112 (Mo. App. W.D. 2011) (noting "Missouri's first to 

breach rule, stated in R.J.S. Security v. Command Security Services, Inc., 1 OJ S. W.3d 1, 

18 (Mo. App. W.D. 2003), which provides that "a party to a contract cannot claim its 

benefit where he is the first to violate it." A breach by one party will excuse the other 

party's performance, however, only if the breach is material. !d.) I am not personally 

knowledgeable about these cases, but am providing this information so the Commission 

will know AT&T Missouri's position. 

IS THE BREACH HALO COMMITS WHEN IT SENDS AT&T MISSOURI 
LANDLINE-ORIGINATED TRAFFIC A MATERIAL BREACH? 

I do not know if the term "material" has a specific legal meaning. If it does, I cannot 

speak to that. I can say, however, that the requirement that Halo send AT&T only 

wireless-originated traffic goes to the very heart of the parties' agreement, as evidenced 

by the fact that the ICA was specifically amended when Halo entered it in order to make 

this requirement clear. This is a wireless agreement for a supposedly wireless provider, 

and that is absolutely central to the parties' arrangement. By sending AT&T Missouri 

landline-originated traffic, Halo was not violating some secondary or ancillary 

requirement; it was violating the very core of the agreed arrangement. 
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27 A. 

WHAT IS THE SECOND REASON THAT HALO'S BREACHES EXCUSE AT&T 
MISSOURI'S CONTINUED PERFORMANCE OF THE ICA? 

Much of Halo's conduct that breaches the ICA also violates the Missouri Commission's 

Enhanced Record Exchange ("ERE") Rule. 4 CSR 240-29.120(2) provides: 

A transiting carrier may block any or all Local Exchange Carrier-to-Local 
Exchange Carrier (LEC-to-LEC) traffic it receives from an originating 
carrier and/or traffic aggregator who fails to fully compensate the 
transiting carrier or who fails to deliver originating caller identification to 
the transiting carrier. ... 

In an explanatory note to this section of the rules, the Commission sets out the rule's 

purpose: "This rule establishes parameters and procedures enabling transiting carriers to 

block traffic of originating carriers and/or traffic aggregators who fail to comply with 

rules pertaining to LEC-to-LEC traffic." 

IS AT&T MISSOURI A "TRANSITING CARRIER?" 

Yes. AT&T Missouri is a "transiting carrier" as defined by 4 CSR 240-29.01 0(39) 

because it is a "telecommunications company that provides facilities on the LEC-to-LEC 

network over which a telecommunication is transmitted, when the telecommunication 

neither originates nor terminates on that telecommunications companies network." 

WHAT IS "LEC-TO-LEC TRAFFIC?" 

4 CSR 240-29.020(19) defines "LEC-to-LEC traffic" as "that traffic occurring over the 

LEC-to-LEC network. LEC-to-LEC traffic does not traverse through an interexchange 

carrier's point of presence." 

WHAT IS THE "LEC-TO-LEC NETWORK?" 

4 CSR 240-29.020(18) defines the "LEC-to-LEC network" as: 
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... statewide telecommunications network comprised of transmission and 
switching capabilities of local exchange telecommunications carriers. The 
LEC-to-LEC network's geographic composition consists of the 520, 521, 
522, and 524 LATAs. The LEC-to-LEC network is used to provide local, 
intrastate/intraLA T A, interstate/intraLA T A, and wireless 
telecommunications traffic that originates via the use of Feature Group C 
protocol. 

DOES HALO'S TRAFFIC TRAVERSE THE LEC-TO-LEC NETWORK IN 
MISSOURI? 

Yes. In Missouri, LECs use the LEC-to-LEC network to handle traffic exchanged with 

wireless carriers. Halo represented itself to AT&T Missouri as a wireless carrier and 

interconnects with AT&T as a wireless carrier through a wireless interconnection 

agreement. 

HOW HAS HALO VIOLATED THE ERE RULE? 

As explained in more detail above, Halo has been aggregating large amounts of 

interexchange landline-to-landline traffic and other third-party traffic as if it were 

wireless originated traffic and using the LEC-to-LEC network to send that traffic to 

AT&T Missouri. Landline originated interexchange traffic is compensable at tariffed 

switched access rates. Halo has failed to pay AT&T Missouri the appropriate access 

rates for terminating Halo's landline originated interexchange traffic, despite AT&T 

Missouri's demands that Halo do so.24 

24 A copy of AT &T's November 7, 2011, Demand Letter to Halo was appended to AT&T 
Missouri's Answer, Affirmative Defenses, Counterclaim and Motion for Expedited Treatment as 
Exhibit 1 and is attached to my testimony for the Commission's convenience as Schedule JSM-9. 
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HAS HALO VIOLATED THE ERE RULE IN ANY OTHER MANNER? 

Yes. As AT&T witness Mark Neinast explains in more detail in his testimony, Halo has 

also failed to deliver appropriate originating caller identification as required by the rule 

through the provision of inaccurate Charge Numbers. Although I understand that Halo 

ceased this practice, Halo's provision of that inaccurate information constituted a 

violation of the ERE rules during the period Halo was providing that information. Halo's 

transmitting interLAT A wire line traffic over the LEC-to-LEC network in Missouri also 

violates Section 4 CSR 240-29.010(1) of the ERE rule, which provides: " ... interLATA 

wireline telecommunications traffic shall not be transmitted over the LEC-to-LEC 

network, but must originate and terminate with the use of an interexchange carrier point 

of presence as defined in 4 CSR 240-29 .020(31) of this chapter ... " 

HOW DOES THE COMMISSION'S RULE DEFINE AN INTEREXCHANGE 
CARRIER "POINT OF PRESENCE?" 

4 CSR 240-29 .020(31) states: 

Point of presence (POP) means the physical location within a LATA 
where an interexchange carrier processes long distance telephone calls to 
and from the public switched network. A POP is connected to the public 
switched network through the use of feature groups A, B and D protocols. 
Equipment located in a POP does not use feature group C protocol. 

DID HALO USE AN INTEREXCHANGE CARRIER POINT OF PRESENCE TO 
FACILITATE THE TERMINATION OF ITS TRAFFIC? 

No. 
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1 Q. 
2 

DID AT&T MISSOURI NOTIFY HALO OF AT&T'S INTENTION TO BLOCK 
HALO'S TRAFFIC FOR VIOLATION OF THE ERE RULE? 

3 A. Yes. AT&T Missouri notified Halo on March 19, 2012, through a letter sent by email 

4 and U.S. certified mail. A copy of this letter is attached to my testimony as Schedule 

5 JSM-10. In this letter, AT&T Missouri set out the reasons it intended to block Halo's 

6 traffic, the date the traffic would stop and the action Halo could take to prevent the 

7 blocking. 

8 

9 Q. 
10 

DID AT&T MISSOURI NOTIFY HALO OF ANY ADDITIONAL BLOCKING 
REQUESTS? 

11 A. Yes. The other respondent telephone companies in this case had separately notified Halo 

12 

13 

14 

15 

16 

that they were requesting AT&T Missouri to block Halo's traffic destined to their 

exchanges. Upon receipt of these blocking requests, AT&T Missouri notified Halo of the 

requests, AT&T Missouri's requirement to comply under the Commission's rules with the 

requests, and the steps Halo could take to prevent the blocking from occurring.25 

25 Copies of AT&T Missouri's notification letters were attached to Halo's Formal Complaint in 
this proceeding as Exhibits A, B, and C. Copies of Craw-Kan Telephone, et al.'s correspondence 
to Halo were attached to Craw-Kan Telephone, et al.'s Joint Answer to Halo Wireless' First 
Amended Complaint as Attachments 1-10. Respondent Alma, Choctaw and MoKan Dial's 
correspondence to Halo were attached to their Joint Answer and Affirmative Defense to Halo 
Wireless' First Amended Formal Complaint as Attachments 1, 3 and 5. As these letters have 
already been provided to the Commission, AT&T Missouri will not burden the record further by 
reproducing them here. 
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1 Q. 
2 

3 A. 

DID AT&T IMPLEMENT THE BLOCKING OUTLINED IN THESE NOTICES 
TO HALO? 

No. When Halo filed its formal complaint in this proceeding, AT&T Missouri, pursuant 

4 to the Commission's rules, ceased its preparations to block Halo's traffic terminating to 

5 AT&T Missouri and the other Respondents. AT&T Missouri formally notified the 

6 Commission on April3, 2012, that blocking preparations had ceased pending the 

7 Commission's decision. 

8 

9 Q. DOES THIS CONCLUDE YOUR DIRECT TESTIMONY? 

10 A. Yes. 
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PSC REF#:156596 
Schedule JSM-1 

PUBLIC SERVICE COMMISSION OF WISCONSIN 

Investigation into Practices of Halo Wireless, Inc. and Transcom 
Enhanced Services, Inc. 

9594-TI-100 

HALO WIRELESS, INC. AND TRANSCOM ENHANCED SERVICES, INC.'S 
ANSWERS ON ISSUES 1-8 IN THE NOTICE OF PROCEEDING 

I. Introduction. 

During the November 23 , 2011 prehearing conference, Halo Wireless, Inc. ("Halo") and 

Transcom Enhanced Services, Inc. ("Transcom") agreed that for so long as doing so would not 

constitute a waiver of their pending motions to dismiss, or any positions they have taken or will 

take in this matter, they would provide a position statement and supporting factual information 

under oath on Issues 1-8 as identified in the Notice of Proceeding. Administrative Law Judge 

Newmark also made clear that, by providing such a position statement, neither Halo nor 

Transcom would be precluded from providing additional information or arguments later in this 

proceeding. Before we proceed to a specific answer to the individual issues, however, Halo and 

Transcom will provide an explanation of their overall approach and positions. 

Halo ' s position is that it is providing commercial mobile radio service ("CMRS")-based 

telephone exchange service (as defmed in the Communications Act of 1934, as amended by the 

Cmmnunications Act of 1996 (the "Act"), 47 U.S.C. § 153(47)) to end user customers, and all of 

the communications at issue originate from end user wireless customer premises equipment 

("CPE") (as defined in the Act, 47 U.S.C. § 153(14)) 1 that is located in the same MTA as the 

terminating location. In other words, Halo contends that all of the traffic at issue is CMRS 

intraMTA traffic that is subject to section 251(b)(5) of the Act. None of the traffic is associated 

1 Stated another way, the mobile stations (see 47 U.S.C. § 153(28)) used by Halo 's end user customers - including 
Transcom- are not "telecommunications equipment" as defined in section 153( 45) of the Act because the customers 
are not carriers. Halo has and uses telecommunications equipment, but its customers do not. They have CPE. 
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with a telephone toll service provided by or to Halo or Transcom, so "exchange access" charges 

cannot apply. 

Section 153( 48) defines "telephone toll service" as "telephone service between stations in 

different exchange areas for which there is made a separate charge not included in contracts with 

subscribers for exchange service." For CMRS purposes, the "exchange" is the "Major Trading 

Areas" ("MT A"). 2 Halo is not providing service between stations in different exchange areas. 

Halo does not collect any additional or separate charge other than the charges for exchange 

service. Thus, Halo's service is not telephone toll service. Instead, it is telephone exchange 

service. Exchange access charges cannot apply because only telephone toll is subject to 

exchange access. See 47 U.S.C. § 153(16); see also 47 C.P.R. § 69.5(b). The "intercarrier 

compensation" that applies is and must therefore be reciprocal compensation under section 

251(b)(5), particularly since it has not been "carved out" by section 25l(g). See Core Mandamus 

Order3
; see also Bell Atlantic 4 and Worldcom. 5 

Transcom's position is that it is an enhanced/information service provider ("ESP"). 

Transcom provides "enhanced service" as that term is defined in 47 C.P.R. § 64.702(a). 

Transcom's services also meet the definition of "information service" as defined in the Act, 47 

U.S.C. § 153(20). Transcom does not provide telecommunications (§ 153(43)), or any 

2 See47 C.F.R. §§ 51.70l(b)(2) and§ 24.202(a). 

3 Order on Remand and R&O and Order and FNPRM, High Cost Universal Service Reform, Federal-State Joint 
Board on Universal Service, Lifeline and Link Up, Universal Service Contribution Methodology, Numbering. 
Resource Optimization, Implementation of the Local Competition Provisions in the Telecommunications Act of 
1996, Developing a Un!fied Intercarrier Compensation Regime, lntercarrier Compensation for ISP-Bound Traffic, 
IP-Enabled Services, 24 FCC Red 6475 (2008) ("Core Mandamus Order") (subsequent history omitted). 

4 Bell Atlantic Tel. Cos. v. FCC, 206 F.3d 1 (D.C. Cir. 2000). 

5 Worldcom v. FCC, 288 F.3d 429 (D.C. Cir. 2002). 
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telecommunications service (§ 153( 46)), and in particular, does not provide "telephone toll 

service"(§ 153(48)). 

Four federal court decisions (the "ESP rulings") directly construed and then decided 

Transcom's regulatory classification and specifically held that Transcom (1) is not a carrier; (2) 

does not provide telephone toll service or any telecommunications service; (3) is an end user; (4) 

is not required to procure exchange access in order to obtain connectivity to the public switched 

telephone network ("PSTN"); and (5) may instead purchase telephone exchange service just like 

any other end user. True and correct copies of the ESP rulings are attached as Exhibits 1-4. 

Three of these decisions were reached after the so-called "!P-in-the-Middle" and "AT&T Calling 

Card" orders 6 and expressly took them into account. 

While those federal court positions do not of course bind the non-AT&T incumbent local 

exchange carriers ("ILECs")7 or this Commission, Halo and Transcom submit that it was and is 

eminently reasonable for Halo and Transcom to rely on these decisions as the basis for their 

positions. No law has changed since they were issued. No court has held to the contrary. The 

Federal Communications Commission ("FCC") has not held to the contrary. The Commission 

might choose to reach a different result (although Halo and Transcom firmly believe it should 

not, and in fact, cannot reach the issue), but any such decision could have only prospective 

effect. 

6 See Order, In the Matter of Petition for Declaratory Ruling that AT&T's Phone-to-Phone IP Telephony Services 
are Exempt from Access Charges, WC Docket No. 02-361, FCC 04-97, 19 FCC Red 7457 (rei. April 21, 2004) 
("AT&T Declaratory Ruling" also known as "!P-in-the-Middle"); Order and Notice of Proposed Rulemaking, In the 
Matter of AT&T Corp. Petition for Declaratory Ruling Regarding Enhanced Prepaid Calling Card Services 
Regulation of Prepaid Calling Card Services, WC Docket Nos. 03-133, 05-68, FCC 05-41, 20 FCC Red 4826 (rei. 
Feb. 2005) ("AT&T Calling Card Order"). 

7 AT&T was a party to both of the federal court cases and is therefore bound by them. Halo and Transcom assert 
that AT&T is collaterally estopped from taking any position that is inconsistent with the result of those cases. 
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Halo and Transcom further assert that once one begins to look at Halo's services from the 

lens of a CMRS provider, supplying telephone exchange service to an end user via wireless CPE 

located in the same MTA as the terminating location, all of the arguments and accusations of the 

local exchange carrier ("LEC") antagonists are simply misplaced. 

II. Halo's Business Model. 

Halo's business model contemplates service to two classes of customers: (1) individual 

and enterprise end users in unserved or underserved rural locations ("consumer end users") and 

(2) high-volume end users ("High Volume end users"). Everyone in the telecommunications 

industry recognizes the financial challenges of delivering broadband to rural areas-the entire 

current discourse relating to universal service relates in substantial part to this issue. Major 

wireless carriers have substantial funds for investment and marketing, but absorption rates and 

rates of return in rural areas make such investments unattractive without subsidies. Halo's 

business model is designed to deliver 4G WiMAX broadband voice and data services to 

unserved and underserved rural areas without taxpayer dollars or subsidies. Halo's consumer 

offering is being marketed on an Internet model by which users are provided with "beta" 

products and services to instill trust and brand loyalty, and then charges will be applied as 

customers become entrenched. Currently, Halo has approximately fifty consumer customers, 

around the nation, none of which have yet been converted to a payment relationship because 

Halo has been overwhelmed with litigation and unable to devote sufficient time and resources to 

further develop this product. Meanwhile, the costs of operating, network development and 

marketing are supported by High-Volume traffic. 

As a commercial mobile radio service, Halo lawfully can provide telephone exchange 

service to high-volume end users such as ESPs and enterprise customers. Currently, the only 
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such customer is Transcom, and traffic from Transcom provides 100 percent of Halo's current 

revenues because, again, Halo has been engulfed with litigation and has been unable to market 

and sign up additional customers in the High Volume market. 

. The primary concern mentioned by the Commission when initiating this current action 

was the reports from ILECs that some of the calls handled by Halo began on the PSTN 

elsewhere in the nation. There should be no surprise in this. The ESP rulings establish that 

Transcom is an ESP even for calls that begin and end on the PSTN because Transcom changes 

the content of every call that passes through its system, and Transcom offers enhanced 

capabilities. 8 The ESP rulings expressly make these facts clear. Clearly, the ILECs disagree 

with the ESP rulings, but the ESP rulings are very clear on these issues and Transcom and Halo 

8 As noted, three of the four ESP rulings were decided after the "!P-in-the-Middle" order and the first AT&T Calling 
Card order. The court recognized that some of Transcom's traffic does start on the PSTN and also ends on the 
PSTN. The court, however, found that the FCC's test expressly requires more: there must also not be a change in 
content and no offer of enhanced service and the provider must be a common carrier in order for the service to be 
telephone toll and subject to access. !P-in-the-Middle, at 7547-7548 ("We emphasize that our decision is limited to 
the type of service described by AT&T in this proceeding, i.e., an interexchange service that: (1) uses ordinary 
customer premises equipment (CPE) with no enhanced functionality; (2) originates and terminates on the public 
switched telephone network (PSTN); and (3) undergoes no net protocol conversion and provides no enhanced 
functionality to end users due to the provider's use of IP technology. Our analysis in this order applies to services 
that meet these three criteria regardless of whether only one interexchange carrier uses IP transport or instead 
multiple service providers are involved in providing IP transport."); 7465 ("AT&T offers 'telecommunications' 
because it provides 'transmission, between or among points specified by the user, of information of the user's 
choosing, without change in the form or content of the information as sent and received.' And its offering constitutes 
a 'telecommunications service' because it offers 'telecommunications for a fee directly to the public.' Users of 
AT &T's specific service obtain only voice transmission with no net protocol conversion, rather than information 
services such as access to stored files. More specifically, AT&T does not offer these customers a 'capability for 
generating, acquiring, storing, transforming, processing, retrieving, utilizing, or making available information;' 
therefore, its service is not an information service under section 153(20) of the Act. End-user customers do not order 
a different service, pay different rates, or place and receive calls any differently than they do through AT &T's 
traditional circuit-switched long distance service; the decision to use its Internet backbone to route certain calls is 
made internally by AT&T. To the extent that protocol conversions associated with AT&T's specific service take 
place within its network, they appear to be 'internetworking' conversions, which the Commission has found to be 
telecommunications services. We clarify, therefore, that AT&T's specific service constitutes a telecommunications 
service." (notes omitted) TDS et al. conveniently ignore the additional required elements they do not like, 
particularly the fact that Transcom's service changes content and therefore cannot be "telecommunications" under 
the federal definition, and equally importantly that Transcom has never held out as a common carrier. 
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have a right to rely on the ESP rulings. Transcom therefore receives some9 calls from its 

customers that began elsewhere on the PSTN. But it does not matter. Under Bell Atlantic, 

Worldcom, and a host of other precedent reaching back to Value Added Networks and Leaky 

PBXs, the ESP is an end user and thus is deemed to be a call "originator" for intercarrier 

compensation purposes. 

TDS, eta!., deny Transcom's status as an ESP and falsely accuse it of providing "IP-in-

the-Middle"- even though the ESP Orders directly rejected AT&T's similar argument- as a 

pretext for imposing exchange access charges on the subject traffic. This is how they can claim 

that Transcom is merely "re-originating" traffic and that the "true" end points for its calls are 

elsewhere on the PSTN. In making this argument, however, TDS, eta!., are advancing the exact 

position that the D.C. Circuit rejected in Bell At!. Tel. Cos. v. FCC, 206 F.3d 1 (D.C. Cir. 2000). 

In that case, the D.C. Circuit held it did not matter that a call received by an ISP is 

instantaneously followed by the origination of a "further communication" that will then 

"continue to the ultimate destination" elsewhere. The Court held that "the mere fact that the ISP 

originates further telecommunications does not imply that the original telecommunication does 

not 'terminate' at the ISP." In other words, the D.C. Circuit clearly recognizes - and 

functionally held - that ESPs are an "origination" and "termination" endpoint for intercarrier 

compensation purposes (as opposed to jurisdictional purposes, which does use the "end-to-end" 

test). 

The traffic here "terminates" with Transcom, and then Transcom "originates" a "further 

communication" in the MTA. In the same way that ISP-bound traffic from the PSTN is immune 

from access charges (because it is not "carved out by § 251 (g) and is covered by § 251 (b)( 5) ), 

9 Transcom also has a very significant and growing amount of calls that originate from IP endpoints. Those are 
obviously not "!P-in-the-Middle" under even the test advanced by TDS et al. 
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the call to the PSTN is also immune. 10 Enhanced services were defined long before there was a 

public Internet. ESPs do far more than just hook up "modems" and receive calls. They provide a 

wide set of services and many of them involve calls to the PSTN. 11 The FCC observed in the 

first decision that created what is now known as the "ESP Exemption" that ESP use of the PSTN 

resembles that of the "leaky PBXs" that existed then and continue to exist today, albeit using 

much different technology. Even though the call started somewhere else, as a matter of law a 

Leaky PBX is still deemed to "originate" the call that then terminates on the PSTN. 12 As noted, 

the FCC has expressly recognized the bidirectional nature of ESP traffic, when it observed that 

ESPs "may use incumbent LEC facilities to originate and terminate interstate calls" (emphasis 

added). Halo's and Transcom's position is simply the direct product of Congress' choice to 

codify the ESP Exemption, and neither the FCC nor state commissions may overrule the statute. 

In other proceedings, the ILECs have pointed to certain language in ,-r 1066 of the FCC's 

recent rulemaking that was directed at Halo, and the FCC's discussion of "re-origination." That 

language, however, necessarily assumes that Halo is serving a carrier, not an ESP. TDS told the 

10 The incumbents incessantly assert that the ESP Exemption applies "only" for calls "from" an ESP customer "to" 
the ESP. This is flatly untrue. ESPs "may use incumbent LEC facilities to originate and terminate interstate calls[.]" 
See NPRM, In the Matter of Access Charge Reform, II FCC Red 21354,21478 (FCC 1996). The FCC itself has 
consistently recognized that ESPs as end users - "originate" traffic even when they received the call from some 
other end-point. That is the purpose of the FCC's finding that ESPs' systems operate much like traditional "leaky 
PBXs." 

11 See, Notice of Proposed Rulemaking, Third Report and Order, and Notice of Inquiry, In the Matter of Access 
Charge Reform; Price Cap Performance Review for Local Exchange Carriers; Transport Rate Structure and 
Pricing Usage of the Public Switched Network by Information Service and Internet Access Providers, CC Docket 
Nos. 96-262, 96-263, 94-1, 91-213, FCC 96-488, 11 FCC Red 21354, 21478,, 284, n. 378 (rei. Dec. 24, 1996); 
Order, Amendments of Part 69 of the Commission's Rules Relating to Enhanced Service Providers, CC Docket No. 
87-215, FCC 88-151, 3 FCC Red 2631, 2632-2633. ,13 (rei. April 27 1988); Memorandum Opinion and Order, 
MTS and WATS Market Structure, Docket No. 78-72, FCC 83-356, ,, 78, 83, 97 FCC 2d 682, 711-22 (rei. Aug. 22, 
1983). 

12 
See, Memorandum Opinion and Order, MTS and WATS Market Structure, Docket No. 78-72, FCC 83-356, ,, 78, 

83, 97 FCC 2d 682, 711-22 (rei. Aug. 22, 1983) [discussing "leaky PBX and ESP resemblance]; Second 
Supplemental NOI and PRM, In the Matter of MTS and WATS Market Structure, FCC 80-198, CC Docket No. 78-
72,, 63, 77 F.C.C.2d 224; 1980 FCC LEXIS 181 (rei. Apr. 1980) [discussing "leaky PBX"]. 
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FCC that Transcom was a carrier, and the FCC obviously assumed - while expressly not ruling -

that the situation was as TDS asserted. This is clear from the FCC's characterization in the same 

paragraph of the Halo's activities as a form of "transit." "Transit" occurs when one carrier 

switches traffic between two other carriers. Indeed, that is precisely the definition the FCC 

provided in ~ 1311 of the recent rulemaking. 13 Halo simply cannot be said to be providing 

"transit" when it has an end user as the customer on side and a carrier on the other side. 

Halo agrees that a call handed off from a Halo carrier customer would not be deemed to 

originate on Halo's network. 14 But Transcom is not a carrier, it is an ESP. The ESPs always 

have "originated further communications" but for compensation purposes (as opposed to 

jurisdictional purposes) the ESP is still an end-point and a call originator. Again, once one looks 

at this from an "end user" customer perspective the call classification result is obvious. The FCC 

and judicial case law is clear that an end user PBX "originates" a call even if the communication 

initially came in to the PBX from another location on the PSTN and then goes back out and 

terminates on the PSTN. 15 

13 "1311. Transit. Currently, transiting occurs when two carriers that are not directly interconnected exchange non­
access traffic by routing the traffic through an intermediary carrier's network. Thus, although transit is the 
functional equivalent of tandem switching and transport, today transit refers to non-access traffic, whereas tandem 
switching and transport apply to access traffic. As all traffic is unified under section 251 (b )(5), the tandem 
switching and transport components of switched access charges will come to resemble transit services in the 
reciprocal compensation context where the terminating carrier does not own the tandem switch. In the Order, we 
adopt a bill-and-keep methodology for tandem switched transport in the access context and for transport in the 
reciprocal compensation context. The Commission has not addressed whether transit services must be provided 
pursuant to section 251 of the Act; however, some state commissions and courts have addressed this issue." 
(emphasis added) 

14 See § 252(d)(2)(A)(i), which imposes the "additional cost" mandate on "calls that originate on the network 
facilities of the other carrier." 

15 See, e.g., Chartways Technologies, Inc. v. AT&T, 8 FCC Red 5601, 5604 (1993); Directel Inc. v. American Tel. & 
Tel. Co., 11 F.C.C.R. 7554 (June 26, 1996); Gerri Murphy Realty, Inc. v. AT&T, 16 FCC Red 19134 (2001); AT&T 
v. Intrend Ropes and Twines, Inc., 944 F.Supp. 701, 710 (C.D. Ill. 1996; American Tel. & Tel. Co. v. Jiffy Lube 
Int'l., Inc., 813 F. Supp. 1164, 1165-1170 (D. Maryland 1993); AT&T v. New York Human Resources 
Administration, 833 F. Supp. 962 (S.D.N.Y. 1993); AT&T, v. Community Health Group, 931 F. Supp. 719, 723 
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So Halo has an end-user customer-Transcom. Although this end user customer receives 

calls from other places, for intercarrier compensation purposes the calls still originate on Halo's 

network. That customer connects wirelessly to Halo. Transcom "originates" communications 

"wirelessly" to Halo, and all such calls are terminated within the same MT A where Transcom 

originated them (the system is set up to make sure that all calls are "intraMTA"). 

Halo's High Volume service is based on a solid legal foundation. But the ILECs have 

asked the Commission to rule that Halo and Transcom are operating unlawfully in the State of 

Wisconsin. In other words, the ILECs are not merely asking the Commission to overrule the 

federal bankruptcy courts that issued Transcom's ESP rulings. The ILECs are asking the 

Commission to hold that Transcom and Halo have no right to rely on the ESP rulings, never had 

the right to rely on the ESP rulings, and are operating unlawfully in the state of Wisconsin 

because they are relying on the ESP rulings. 

If Halo and Transcom have the right to rely on Transcom's ESP rulings, however, then 

there is nothing for the Commission to investigate. It may be that the ILECs want to re-litigate 

the ESP issue, but there is no reason for the taxpayers of Wisconsin to incur the cost of re-

litigating those issues for the benefit of the ILECs. This is purely a private, commercial dispute. 

IfTranscom is an ESP and an end user, then the traffic is subject to section 251(b)(5). ILECs are 

only entitled to reciprocal compensation (and then only after a proper request under 47 C.P.R. 

20.11(e)). 16 The ILECs want to change the status quo such that Transcom will be considered a 

carrier (and therefore they can collect more money). More than that, they want this Commission 

(S.D. Cal. 1995); AT&T Corp. v. Fleming & Berkley, 1997 U.S. App. LEXIS 33674 *6-*16 (9th Cir. Cal. Nov. 25, 
1997). 

16 If and when the new rules go into effect then the traffic will still be subject to § 251 (b )(5). The only question will 
be whether it will be "bill and keep" under new § 51.713 or the kind of "non-access" defined by new § 51.701 (b )(3) 
that requires "an arrangement in which each carrier receives intercarrier compensation for the transport and 
termination ofNon-Access Telecommunications Traffic." See new§ 51.70l(e). 
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to rule that Transcom and Halo have been operating unlawfully from the beginning of Halo's 

operations-that Transcom and Halo never had the right to rely on Transcom's ESP rulings-so 

that the ILECs can recover access charges for all of Halo's past traffic. 

Consider the ramifications of that request. National companies in regulated industries 

relying on federal rulings as to their classifications would be extending their operations into 

Wisconsin at their own peril if good faith reliance on such rulings would not immunize them 

from claims or charges that they are operating unlawfully. To rule as the ILECs wish would be a 

great disservice to the people ofWisconsin, not to mention a derogation of the rule of law. 

III. Specific Responses to Issues. 

1. What is the relationship of Halo Wireless, Inc. (Halo) and Trans com Enhanced 
Services, Inc. (Transcom)? 

A. Corporate information for Halo Wireless, Inc. 

Halo Wireless, Inc. is a Texas corporation. The company was formed on February 7, 

2005. The chart provided below lists Halo's officers, directors and shareholders. 

Name 
Timothy Terrell 
Gary Shapiro 
Scott Birdwell 
Carolyn Malone 
Jeff Miller 
Russell Wiseman 

Halo Wireless, Inc. Officers, Directors and Stockholders 
Title Percentage of Stock Ownership 

Equity Interest holder 40% 
Equity Interest holder 10% 
Equity Interest holder 50% 
Secretary I Treasurer 0% 
ChiefFinancial Officer 0% 
President 0% 

Halo was authorized to do business in Wisconsin on February 22, 2010. A copy of the 

Authorization is attached as Exhibit 5. Halo is also registered with the Commission and current 

on all obligations as of October 26, 2011, according to Gary Evenson of the Telecommunications 

Division. 
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B. Corporate information for Transcom Enhanced Services, Inc. 

Transcom Enhanced Services, Inc. is a Texas corporation. The company was formed in 

1999. The chart provided below lists Transcom's officers, directors and shareholders. 

Transcom Enhanced Services, Inc. Officers, Directors and Stockholders 

Name 

R WH Group II, Ltd. 
James O'Donnell 

Brooks Reed 
Transcom Investors, LLC 
First Capital Group of Texas III, LP 
Rick Waghorne 
Scott Birdwell . 

Britt Birdwell 

Carolyn Malone 
Jeff Miller 
Ben Hinterlong 

Title 

Equity Interest holder 
Equity Interest holder 
and Director 
Equity Interest holder 
Equity Interest holder 
Equity Interest holder 
Equity Interest holder 
Chief Executive 
Officer and Chairman 
of Board of Directors 
President and Chief 
Operating Officer 
Secretary/Treasurer 
Chief Financial Officer 
Director 

Percentage of Stock 
Ownership 

12.8% 
14.1% 

0.4% 
1.7% 

35.1% 
16.7% 
19.2% 

0% 

0% 
0% 
0% 

Transcom's only activity in Wisconsin IS that it operates wireless end user CPE 

proximate to the two base stations that support service delivery to an MTA with Wisconsin 

territory. There is at present only one base station that is physically located within Wisconsin. 

Transcom has no other physical presence in the state, does not market within the state, has no 

customers in the state and has no employees in the state. 

C. Services provided by Halo to Transcom and Consumers. 

Halo's web site, www.halowireless.com, provides an overview of Halo's offerings. Halo 

has two base stations that serve MTAs that include Wisconsin. These base stations support the 

basis for service delivery to Halo's customers. The chart on the next page provides the 

information for the two base stations. 



Base Station Location 
Danville, IL 
New Glarus, WI 

Associated MTA 
MTA 3- Chicago 
MTA 20 - Milwaukee 
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State(s) served 
IL, IN, MI, WI 

WI 

Halo's base stations are the wireless access points where it collects and delivers voice and 

data traffic from end-user customers who purchase wireless services from Halo. These wireless 

customers also purchase or lease wireless CPE (customer-owned or leased "stations") that when 

sufficiently proximate to a base station allow them to communicate wirelessly with that base 

station. The end user customer can then enjoy broadband Internet service. The consumer 

offering includes a Voice over Internet Protocol ("VoiP") client that allows the user to originate 

telecommunications within the MTA and to receive calls from the rest of the PSTN. 

Under the Halo configuration, and with respect to voice services, only calls originated by 

Halo customers that are connected to a base station in an MTA and where the called numbers are 

also associated with a "rate center" within the same MTA, will be routed over AT&T 

interconnection trunks for transport and termination in the same MTA. 17 The Service Plan and 

underlying service architecture supporting the "High Volume" service provided to Transcom, for 

example, is designed so that any communication addressed to a different MT A would fail, e.g., 

not complete. 

Halo's consumer product supports broadband Internet access. There is a "voice" 

component that allows calls originated by Halo customers connecting to a base station within an 

MT A and destined to a called party in a different MTA to be completed. The consumer product 

also allows calls to and from Halo customers not accessing the Halo network at a base station 

access point (e.g., customers accessing their voice services over another broadband Internet 

17 The "High Volume" MSA with Transcom is explicit that the "service" purchased by Transcom is expressly 
designed so that it is wholly "intraMTA" in nature. This is how the "MTA Connect" and "LATA Connect" products 
are designed. 
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connection, much like other "over the top" VoiP products). These calls, however, are not routed 

over the AT&T interconnection trunks. Rather, those calls are handled by an interexchange 

carrier ("IXC") that provides telephone toll service to Halo. That IXC provider pays all access 

charges that are due. In other words, when a LEC receives a Halo call for termination in an 

MTA that has traversed an interconnection arrangement, the call (a) will have been originated by 

an end user customer's wireless equipment communicating with the base station in that same 

MTA, and (b) will, by design and default, be intraMTA as defined by the FCC's rules and its 

decision that the originating point for CMRS traffic is the base station serving the CMRS 

customer. 

Halo's High Volume service offering has allowed for deployment of base stations in 

cities located in MT As. Halo consciously chose to go to small towns underserved by incumbent 

operators for the deployment of these base stations. As a result, Halo can leverage common 

infrastructure to provide wireless broadband voice and data services on a scale and at a price 

other operators simply cannot because they must derive a return on investment from only one 

market, whereas Halo will be active in two markets. Halo's detractors have claimed that Halo 

does not serve, and has no intention of serving, "retail" wireless customers. If this were true, it 

would make no sense to deploy base stations in rural locations. These sites are generally remote, 

hard to get to, and backhaul services are limited and expensive, to name just a few challenges. 18 

If Halo had no intention of serving the people in these communities, Halo undoubtedly increased 

operational complexity and increased operating costs in a material way by deploying in rural, 

rather than more urban, locations. 

18 New Glaurus, for example, has a population of about 2,500. The incumbent is Mount Vernon Telephone 
Company, a TDS subsidiary. The fact that Halo has entered TDS' market and is attempting to compete not only for 
telephone exchange and exchange access service, but also to provide broadband, likely explains some of the 
animosity exhibited by TDS, in particular, in this matter. 
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2. Are Halo and/or Transcom terminating traffic in Wisconsin that they are not 
paying compensation for? How many minutes per month is each terminating in 
Wisconsin? 

See response under Issue 3 below. 

3. Are there legal and legitimate reasons for Halo or Transcom to not pay 
compensation for terminating traffic in Wisconsin? 

A. Clarification as to "Terminating. " 

Issues 2 and 3 refer to Halo and/or Transcom "terminating" traffic. Thus, they 

technically refer to calls that originate on other carriers' networks in the MT A and are addressed 

to Halo for delivery to Halo's end user Transcom (or other end users such as those using Halo's 

consumer product). Halo has been assigned the following numbering resources with rate centers 

in Wisconsin. 19 

Thousands Rate Center MTA LATA Date 
Block Assigned 
920-903-1 Appleton 20 350 2010-08-06 
608-535-1 Madison 20 354 2010-08-06 

Neither Halo nor Transcom are compensating any party for any call terminations 

performed by Halo in the past twelve months. Transcom is an end user, and thus does not 

"terminate" traffic. Under the FCC's rules and definitions, Halo is the terminating carrier 

because Halo's "end office switch, or equivalent facility" performs the class 5 switching function 

and then delivers the traffic to Halo's end user customer. Regardless, neither Halo nor Transcom 

are presently seeking compensation for any termination function related to calls inbound to 

Halo's network. 

l
9 Halo also has numbering resources for MTA 3, which has some Wisconsin territory in it, but all of those 

resources are associated with rate centers in other states. 
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B. Response to actual concern. 

Despite the reference to Halo and/or Transcom "terminating" traffic, it appears the 

concern actually pertains to traffic originated by Transcom on Halo's network that is addressed 

to end users served by other Wisconsin LECs. At the prehearing conference conducted on 

November 23, 2011, Halo and Transcom were requested to provide data relating to the number 

of minutes that were sent to Wisconsin LECs for termination to their end users by month, by 

carrier for the last 12 months. AT&T requested that Transcom separately provide the number of 

minutes originated through other providers that were terminated in Wisconsin. The requested 

information is confidential, and is being provided under separate cover, in accordance with page 

7, paragraph 7 of the Prehearing Conference Memorandum. Halo and Trans com note that they 

were able to gather the required information in time to do only one report (rather than initially 

producing aggregate information and then supplementing to show calls by terminating carrier), 

and are producing the call data by month by OCN, for the 12 months ofNovember, 2010 through 

the end ofOctober, 2011. 

Issues 2 and 3 assume that no compensation was paid by either Halo ot Transcom to any 

entity. This is not correct. First, Transcom does compensate the vendors that provide telephone 

exchange service and telephone toll service to Transcom. 20 Halo provides telephone exchange 

service to Transcom and has been compensated by Transcom. Part of the contract (whether 

explicit or implicit) between Transcom and each of its vendors is that the vendor is responsible 

for any applicable intercarrier compensation- whether in the form of reciprocal compensation or 

exchange access. 

20 Transcom is an end user and is thus able to purchase telephone exchange service from LECs and CMRS providers 
as an end user. Nonetheless, Transcom does also purchase telephone toll service from IXCs as well. 



Schedule JSM-1 

The question IS particularly incorrect with regard to AT&T. Halo has paid AT&T 

reciprocal compensation for all traffic that AT&T has terminated in Wisconsin. Halo has also 

paid AT&T for the transit function it provides for calls that go to other Wisconsin LECs. 

As to whether LECs other than AT&T have been paid for terminating Halo's originating 

traffic, the answer is no. The legal and legitimate reason is that the other ILECs have not 

properly invoked the federal mechanism that is a legal prerequisite to any compensation 

obligation. If there is no interconnection agreement or request for an agreement, then "no 

compensation is owed for termination" until such proper request is made. In other words, every 

single one of the relevant rural local exchange carriers ("RLECs") could have begun receiving 

compensation at any time, and could begin receiving compensation tomorrow, if they would 

simply follow the required federal procedure. 

As noted previously, under the current rules traffic that originates from a wireless end 

user's station in the same MTA as the terminating location is "non-access" traffic"21 and is 

subject to section 251(b)(5). Rule 20.11(d) prohibits LECs from imposing any tariff charges on 

non-access traffic. CMRS providers do not have any obligation to seek or obtain section 252 

21 The FCC defined "non-access traffic" in T-Mobile note 6 as "traffic not subject to the interstate or intrastate 
access charge regimes, including traffic subject to section 251 (b )(5) of the Act and ISP-bound traffic." Declaratory 
Ruling and Report and Order, In the Matter of Developing a Unified Intercarrier Compensation Regime, T-Mobile 
et al. Petition for Declaratory Ruling Regarding Incumbent LEC Wireless Termination Tarifft, CC Docket 01-92, 
FCC 05-42, 20 FCC Red 4855 (2005) ("T-Mobile"). FCC rule 47 C.F.R. § 51.70l(b)(2) provides that for CMRS­
LEC purposes§ 25l(b)(5) applies to "Telecommunications traffic exchanged between aLEC and a CMRS provider 
that, at the beginning of the call, originates and terminates within the same Major Trading Area, as defined in [47 
C.F.R.] § 24.202(a) .... "The wireless CPE being used by both High Volume and consumer end users is IP-based. 
Thus it could also be characterized as "telecommunications traffic exchanged between a LEC and another 
telecommunications carrier in Time Division Multiplexing (TDM) format that originates and/or terminates in IP 
format and that otherwise meets the definitions in paragraphs (b )(I) or (b )(2) of this section. Telecommunications 
traffic originates and/or terminates in IP format if it originates from and/or terminates to an end-user customer of a 
service that requires Internet protocolcompatible customer premises equipment." The traffic originates and/or 
terminates in IP format because it originates from and/or terminates to an end-user customer of a service that 
requires Internet protocol-compatible customer premises equipment. Therefore, the traffic will still be "non-access" 
when and if the FCC's new rules go into effect under new 51.70l(b)(3). Further, despite all the protestations of the 
ILECs, the traffic does still meet the requirements in new 20.ll(b), since- as shown above- it is "Non-Access 
Telecommunications Traffic, as defined in§ 51.701 ofthis chapter." 
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agreements prior to initiating service. Further, the binding federal rule- as set out in T-Mobile 22 

- is that in the absence of an interconnection agreement, "no compensation is owed for 

termination." If an ILEC wants to be paid for terminating traffic on a prospective basis, the 

ILEC has the right to send a letter to the CMRS provider and "request interconnection." The 

letter must also "invoke the negotiation and arbitration procedures contained in section 252 of 

the Act." See 47 C.F.R. § 20.11(e). From and after the date of a proper request, the CMRS 

provider must pay reciprocal compensation to the ILEC using "the interim transport and 

termination pricing described in § 51.715." Halo not only recognizes that it has this obligation, it 

has repeatedly corresponded with RLECs around the country specifically informing them of the 

simple request they need to make in order to receive compensation. RLECs in Wisconsin and 

elsewhere have refused to make the required request because they refuse to acknowledge that 

Transcom is an ESP and an end user. They want to assume that Transcom is a carrier and that 

access charges are owed. Transcom and Halo have the right to rely on Transcom' s ESP rulings, 

but the RLECs refuse to acknowledge that right. 

4. Is the traffic terminated by Halo or Transcom actually wireless traffic? If not, 
what type of traffic is it? What type of compensation should apply to this 
traffic? 

The traffic at issue all originates from a Halo end user via wireless CPE that is physically 

located in the same MTA as the terminating location. Thus, it is all subject to section 251(b)(5). 

As noted above, "[u]nder the amended rules, however, in the absence of a request for an 

interconnection agreement, no compensation is owed for termination." T-Mobile, note 57. 

Halo and Transcom believe that this responds to the Commission's inquiry. The traffic is 

indeed "wireless," and the compensation scheme has been described above. To the extent that 

22 T-Mobile at Note 57 expressly provides that "Under the amended rules, however, in the absence of a request for 
an interconnection agreement, no compensation is owed for termination." 
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the Commission was looking for any other information, Halo and Transcom stand ready to 

respond. 

5. Are Halo and Transcorn taking actions to disguise the origin and type of traffic? 

Halo and Transcom assume that this issue is directed at signaling, since some of the 

LECs have incorrectly, and without basis, asserted that Halo and/or Transcom are engaging in 

some kind of impropriety with regard to SS7 signaling. 

The short answer is no. Neither Transcom nor Halo change the content or in any way 

"manipulate" the address signal information that is ultimately populated in the SS7 ISUP lAM 

Called Party Number ("CPN") parameter. Halo populates the Charge Number ("CN") parameter 

with the Billing Telephone Number of its end user customer Transcom. The LECs allege 

improper modification of signaling information related to the CN parameter, but the basis of this 

claim once again results from their assertion that Transcom is a carrier rather than an end user. 

Again, they are arguing that Transcom and Halo do not have the right to rely on Transcom's ESP 

rulings. 

Halo's network is IP-based, and the network communicates internally and with customers 

using a combination of WiMAX and SIP. To interoperate with the SS7 world, Halo must 

conduct a protocol conversion from IP to SS7 and then transmit call control information using 

SS7 methods. The ILECs' allegations fail to appreciate this fact, and are otherwise technically 

incoherent. They reflect a distinct misunderstanding of technology, SS7, the current market, and 

most important, a purposeful refusal to consider this issue through the lens of CMRS telephone 

exchange service provided to an end user. 

From a technical perspective, "industry standard" in the United States is American 

National Standards Institute ("ANSI") Tl.ll3, which sets out the semantics and syntax for SS7-
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based CPN and CN parameters. The "global" standard is contained in ITU-T series Q.760-

Q.769. ANSI T1.113 describes the CPN and CN parameters: 

Calling Party Number. Information sent in the forward direction to identify the 
calling party and consisting of the odd/even indicator, nature of address indicator, 
numbering plan indicator, address presentation restriction indicator, screening 
indicator, and address signals. 

Charge Number. Information sent in either direction indicating the chargeable 
number for the call and consisting of the odd/even indicator, nature of address 
indicator, numbering plan indicator, and address signals. 

The various indicators and the address signals have one or more character positions 

within the parameter and the standards prescribe specific syntax and semantics guidelines. The 

situation is essentially the same for both parameters, although CN can be passed in either 

direction, whereas CPN is passed only in the forward direction. The CPN and CN parameters 

were created to serve discrete purposes and they convey different meanings consistent with the 

design purpose. For example, CPN was created largely to make "Caller ID" and other CLASS-

based services work. Automatic Number Identification ("ANI") and CN, on the other hand, are 

pertinent to billing and routing. 

A. SS7 !SUP JAM Calling Party Number Parameter Content. 

Halo's signaling practices on the SS7 network comply with the ANSI standard with 

regard to the address signal content. Halo's practices are also consistent with the Internet 

Engineering Task Force ("IETF") "standards" for Session Initiated Protocol ("SIP") and SIP to 

Integrated Services Digital Network ("ISDN") User Part ("ISUP") mapping. Halo populates the 

SS7 ISUP lAM CPN parameter with the address signal information that Halo has received from 

its High Volume customer (Transcom). Specifically, Halo's practices are consistent with the 

IETF Request for Comments ("RFCs") relating to mapping of SIP headers to ISUP parameters. 

See, e.g., G. Camarillo, A. B. Roach, J. Peterson, L. Ong, RFC 3398, Integrated Services Digital 
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Network (ISDN) User Part (!SUP) to Session Initiation Protocol (SIP) Mapping, © The Internet 

Society (2002), available at http: //tools.ietf.org/html/rfc3398 . 

When a SIP INVITE arrives at a PSTN gateway, the gateway SHOULD attempt 
to make use of encapsulated ISUP (see [3]), if any, within the INVITE to assist in 
the formulation of outbound PSTN signaling, but SHOULD also heed the security 
considerations in Section 15. If possible, the gateway SHOULD reuse the values 
of each of the ISUP parameters of the encapsulated lAM as it formulates an lAM 
that it will send across its PSTN interface. In some cases, the gateway will be 
unable to make use of that ISUP - for example, if the gateway cannot understand 
the ISUP variant and must therefore ignore the encapsulated body. Even when 
there is comprehensible encapsulated ISUP, the relevant values of SIP header 
fields MUST 'overwrite' through the process of translation the parameter values 
that would have been set based on encapsulated ISUP. In other words, the updates 
to the critical session context parameters that are created in the SIP network take 
precedence, in ISUP-SIP-ISUP bridging cases, over the encapsulated ISUP. This 
allows many basic services, including various sorts of call forwarding and 
redirection, to be implemented in the SIP network. 

For example, if an INVITE arrives at a gateway with an encapsulated lAM with a 
CPN field indicating the telephone number+ 12025332699, but the Request-URI 
of the INVITE indicates 'tel:+ 15105550110', the gateway MUST use the 
telephone number in the Request-URI, rather than the one in the encapsulated 
lAM, when creating the lAM that the gateway will send to the PSTN. Further 
details ofhow SIP header fields are translated into ISUP parameters follow. 

B. SS7 !SUP JAM Charge Number Parameter Content. 

Halo's high volume customer will sometimes pass information that belongs in the CPN 

parameter that does not correctly convey that the Halo end user customer is originating a call in 

the MT A. When this is the case, Halo still populates the CPN, including the address signal field 

with the original information supplied by the end user customer. Halo, however, also populates 

the CN parameter. The number appearing in the CN address signal field will usually be one 

assigned to Halo's customer and is the Billing Account Number, or its equivalent, for the service 

provided in the MTA where the call is processed. In ANSI terms, that is the "chargeable 

number." This practice is also consistent with the developing IETF consensus and practices and · 
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capabilities that have been independently implemented by many equipment vendors in advance 

of actual IETF "standards." 

SIP "standards" do not actually contain a formal header for "Charge Number." Vendors 

and providers began to include an "unregistered" "private" header around 2005. The IETF has 

been working on a "registered" header for this information since 2008. See D. York and T. 

Asveren, SIPPING Internet-Draft, P-Charge-Info -A Private Header (P-Header) Extension to 

the Session Initiation Protocol (SIP) (draft-york-sipping-p-charge-info-01) © The IETF Trust 

(2008), available at http:/ /tools.ietf.org/htmVdraft-york-sipping-p-charge-info-0 1 (describing "'P­

Charge-Info', a private Session Initiation Protocol (SIP) header (P-header) used by a number of 

equipment vendors and carriers to convey simple billing information."). The most recent draft 

was released in September, 2011. See D. York, T. Asveren, SIPPING Internet-Draft, P-Charge­

Info -A Private Header (P-Header) Extension to the Session Initiation Protocol (SIP) (draft­

york-sipping-p-charge-info-12), © 2011 IETF Trust, available at http://www.ietf.org/idldraft­

york-sipping-p-charge-info-12.txt. Halo's practices related to populating the Halo-supplied BTN 

for Transcom in the SS7 ISUP lAM CN parameter are quite consistent with the purposes for and . 

results intended by each of the "Use Cases" described in the most recent document. 

Halo notes that, with regard to its consumer product, Halo will signal the Halo number 

that has been assigned to the end user customer's wireless CPE in the CPN parameter. There is 

no need to populate the CN parameter, unless and to the extent the Halo end user has turned on 

call forwarding functionality. In that situation, the Halo end user's number will appear in the CN 

parameter and the E.164 address of the party that called the Halo customer and whose call has 

been forwarded to a different end-point will appear in the CPN parameter. Once again, this is 
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perfectly consistent with both ANSI and IETF practices for SIP and SS7 call control signaling 

and mapping. 

Halo is not taking any action to "disguise" anything. Instead, Halo is exactly following 

industry practice applicable to an exchange carrier providing telephone exchange service to an 

end user, and in particular a communications-intensive business end user with sophisticated CPE. 

Transcom, as noted, also has an IP-based system. Nonetheless, Transcom has had a firm 

policy since at least 2003 that it will not in any way change or manipulate the information that 

belongs in the SS7 ISUP lAM CPN parameter address signal. Transcom has always and will 

always maintain the address signal content and pass it on unchanged, albeit after the protocol 

conversion from IP to SS7 where necessary, which would be the case when Transcom and its 

PSTN vendor connect via "TDM" instead of on an IP basis. As noted, however, Transcom and 

Halo communicate via IP. 

6. Do Halo's actions conflict with the terms of its ICA with Wisconsin Bell, Inc., 
d/b/a AT&T Wisconsin? 

A. Jurisdiction. 

Halo has an interconnection agreement ("ICA") with Wisconsin Bell, Inc. d/b/a AT&T 

Wisconsin ("AT&T Wisconsin") . .if there is a dispute between Halo and AT&T and if one or the 

other files a "post-ICA" dispute case and if the Commission has jurisdiction to resolve the 

dispute, then presumably it will do so. But, the Commission lacks any authority to take up the 

question of a breach and make a "determination" on that issue as part of a Commission-initiated 

inquiry, such as this case. The Commission most certainly cannot look at the ICA and "find" 

some duty to other LECs that runs to their benefit, since the ICA has an express provision (GTC 

§ 28) stating that "[t]his Agreement shall not provide any person not a Party to this Agreement 
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with any remedy, claim, liability, reimbursement, claim of action, or other right in excess of 

those existing without reference to this Agreement." 

Post-ICA disputes are handled under section 252 of the Act. Traditionally, these are bi-

lateral cases, and only the parties to the contract (here AT&T Wisconsin and Halo) are permitted 

to participate. The Commission did not specifically list section 252 as one of the bases for its 

jurisdiction in this matter, and Halo submits that was correct since neither Halo nor AT&T has 

invoked dispute resolution under section 252, which is a necessary prerequisite. And, the 

legislature has expressly stated that the Commission's authority to resolve ICA disputes does not 

extend to I CAs to which a CMRS provider is a party. Wis. Stat. sec. 196.199 (1 ). Regardless, 

and without any waiver of the foregoing, Halo submits that there has been no breach and Halo's 

"actions" are fully consistent with the ICA terms. 

B. Substance. 

Any allegation of breach is purely based upon the LECs' desire to disregard Transcom's 

ESP rulings. AT&T has alleged in other jurisdictions that Halo has breached the relevant ICA 

because the traffic Halo is sending "is not wireless." This allegation is based wholly on the 

assertion that the traffic in question began elsewhere on the PSTN. In other words, the allegation 

ofbreach assumes that Transcom is a carrier, not an end user. IfTranscom is an end user (as its 

ESP rulings establish), then the traffic is wireless and there has been no breach. 

7. Is Halo or Transcom operating or providing services in Wisconsin without 
proper certification from the Commission? Are Halo and Transcom operating 
or providing services, jointly or in concert, in Wisconsin without proper 
certification from the Commission? 

Transcom is not a carrier and does not provide any telecommunications service m 

Wisconsin. Instead, Transcom is an ESP. The FCC preempted states from imposing common 
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carrier regulation on non-common carrier ESPs long ago and the 1996 amendments extended this 

preemption to all enhanced/information services. 23 

Section 332( c )(3) of the Act expressly preempts state regulation of CMRS entry or rates. 

Equally important, Wisconsin law does not support the proposition that a CMRS provider or an 

ESP must secure a state certification, in any event. CMRS is specifically exempted from 

certification. Wis. Stat. § 196.202 (2). ESPs do not provide telecommunications, and only 

telecommunications providers are potentially subject to certification requirements under state 

law. Finally, and with specific regard to Transcom (as opposed to Halo), Transcom is not 

providing any service to any Wisconsin customers. While it is true that Transcom originates 

calls that terminate in Wisconsin, Transcom does not have a customer in Wisconsin. Thus, it 

simply cannot be said that Transcom provides service "in" Wisconsin, or provides any intrastate 

service. The answer is therefore no. No certificate is required under Wisconsin law, and even if 

Wisconsin law purported to require such a certification (which it does not), any state requirement 

has been preempted by federal law under the doctrines of express, field and conflict preemption. 

Halo is operating as a CMRS carrier in Wisconsin. Pursuant to Wis. Stat. § 

196.01(5)(b)(4), a CMRS carrier is not a "public utility" in Wisconsin and no certification is 

required. 

The only way that certification could be required of either Transcom or Halo is if the 

Commission were to rule that neither Transcom nor Halo has the right to rely on Transcom's 

23 See Cal!fornia v. FCC, 905 F.2d 1217, 1240 (9th Cir. 1990) [rejecting FCC's initial attempt to preempt state 
regulation of common carrier provided intrastate enhanced services but affirming preemption as to "non-common 
carriers such as IBM"]; Memorandum Opinion and Order, In the Matter of Petition for Declaratory Ruling that 
pulver.com 's Free World Dialup is Neither Telecommunications Nor a Telecommunications Service, WC Docket 
No. 03-45, FCC 04-27, ~ 13, 19 FCC Red 3307 (rei. Feb. 2004); Vonage Holdings Corp. v. Minnesota Public 
Utilities Commission, 290 F. Supp. 2d 993 (D. Minn. 2003). 
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ESP rulings. That is what the LECs are asking the Commission to do. Halo and Transcom 

respectfully suggest the Commission should decline their invitation. 

8. What remedial actions, if any, should be ordered by the Commission in light of 
its findings or determinations with respect to Issue Nos. 1-7 above? Possible 
actions may include, but are not limited to, the following: 

• Rescission or enforcement of the Commission's approval of the AT&T-Halo 
interconnection agreement under Wis. Stat. § 196.04 and 47 U.S.C. §§ 251 
and 252. 

• Injunction against Halo and/or Transcom operations that violate state 
provider certification requirements. 

• Order under Wis. Stat. § 196.219(3)(m) to incumbent providers to terminate 
services or connections that facilitate the unauthorized provisioning of 
services. 

• Any other injunctive order respecting the propriety of the services provided 
by Halo and/or Transcom. 

Based on the analysis set forth above, both Halo and Transcom respectfully argue that 

any remedial actions ordered by the Commission would be improper and unlawful. Halo and 

Transcom also reserve the right to further respond on this issue after any LEC proposes or seeks 

any specific relief. 



Respectfully submitted, 

Is/ Steven H. Thomas (12/02/11) 

NILES BERMAN 
Wisconsin State Bar No. 1017082 
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Phone: 608.255.7277 
Fax: 608.255.6006 

STEVEN H. THOMAS 
Texas State Bar No. 19868890 
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Texas State Bar No. 24067738 
JENNIFER M. LARSON 
Texas State Bar No. 24071167 
McGUIRE, CRADDOCK 
& STROTHER, P.C. 
2501 N. Harwood, Suite 1800 
Dallas, TX 75201 
Phone: 214.954.6800 
Fax: 214.954.6850 

W. SCOTT MCCOLLOUGH 
Texas State Bar No. 13434100 
Federal Bar No. 53446 
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West Lake Hills, TX 787 46 
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Fax: 512.692.2522 

Attorneys for Halo Wireless, Inc. 
and Transcom Enhanced Services, Inc. 
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VERIFICATION OF HALO WIRELESS, INC. 

My name is Russell Wiseman. I am President of Halo Wireless, Inc. ("Halo"). My 

business address is 2351 West Northwest Highway, s·uite 1204, Dallas, Texas 75220. I am 

familiar with the business records of Halo. Further, to the best of the company's knowledge, the 

information provided herein is true and correct. 

Russell Wiseman 
President, Halo Wireless, Inc. 

SUBSCRIBED and SWORN to before me by Russell Wiseman, this 2- day of 
December, 2011. 

HALO WIRELESS, INC. AND TRANSCOM ENHANCED SERVICES, INC.'S 
ANSWERS ON ISSUES 1-8 IN THE NOTICE OF PROCEEDING 
1053969 

Page 27 
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VERIFICATION OF TRANSCOM ENHANCED SERVICES, INC. 

My name is Jeff Miller. I am Chief Financial Officer of Transcom Enhanced Services, 

Inc. ("Transcom"). My business address is 307 West 7th Street, Suite 1600, Fort Worth, Texas 

76102. I am familiar with the business records of Transcom. Further, to the best of the 

company's knowledge, the information provided herein is true and correct. 

iefFinancial Officer, Transcom Enhanced Services, Inc. 

SUBSCRIBED and SWORN to before me by Jeff Miller, this c/l_ day of December, 
2011. 

SHEILA O'FUNN 
MY COMMISSION EXPIRES 

February 'Zl, 2013 

NOTARY PUBLIC, STATE OF TEXAS 

HALO WIRELESS, INC. AND TRANSCOM ENHANCED SERVICES, INC.'S 
ANSWERS ON ISSUES 1-8 IN THE NOTICE OF PROCEEDING 
1053969 

Page 28 
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EXHIBIT 1 
TO 

HALO WIRELESS, INC. AND TRANSCOM ENHANCED SERVICES, INC.'S 
ANSWERS ON ISSUES 1-8 IN THE NOTICE OF PROCEEDING 



TAWANA C, MARSHALL. CI.ERK 
THE DATE OF ENTRY IS 

ON THE COURT'S DOCKET 

The following constitutes the order of the Court. 

Signed May 16, 2006 
J-+,J; ·D, JJ~ /~ 

United States Bankruptcy Judge 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DMSION 

INRE: 

TRANSCOM ENHANCED 
SERVICES, LLC, 

DEBTOR. 

§ 
§ 
§ 
§ 
§ 
§ 

CASE NO. 05-31929-HDH-11 

CHAPTERU 

CONFIRMATION HEARING: 
MAY 16,2006@ 10:00 a.m. 

ORDER CONFIRMING DEBTOR'S AND FIRST CAPITAL'S 
ORIGINAL JOINT PLAN OF REORGANIZATION AS MODIFIED 

Came on for consideration on May 16, 2006 the Original Joint Plan of Reorganization 

Proposed by Transcom Enhanced Services, LLC (the "Debtor") and First Capital Group of Texas 

III, L.P. ("First Capitar') filed on March 31, 2006 (the "Plan"). The Debtor and First Capital are 

collectively referred to herein as the "Proponents." All capitalized terms not defined herein have 

the meanings ascribed to them in the Plan. Just prior to the confinnation hearing, the Proponents 

filed their Modifications to Plan which relate to the Objections to Confirmation filed by 

Carrollton-:-Farmers Branch, Dallas County, Tarrant County and Arlington ISD, as well as the 

Order Confirming Plan · Page I 
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comments of the United States Trustee and the Objection to Cure Amount in Plan filed by 

Riverrock Systems, Ltd. (''Riverrock"). The modifications comport with Bankruptcy Code 1127. 

In addition to the above objections, Broadwing Communications LLC ("'Broadwing") and 

Broadwing Communications Corporation ("BCC") (collectively "Broadwing") filed its 

Objection to Final Approval ofDisclosure Statement and Confirtrtation of Plan on May 11, 2006. 

Similar to the objections of Riverrock and the taxing authorities, and based upon an agreement 

reached between the Debtor and Broadwing, Broadwing withdrew its objection and amended its 

ballots to accept the Plan at the confirmation hearing. The Bankruptcy Court, having considered 

the Disclosure Statement, the Plan, the statements of counsel, the evidence presented or 

proffered, the pleadings, the record in this case, and being otherwise fully advised, makes the 

following findings of fact and conclusions oflaw: 

Findings of Fact 

1. On February 18, 2005 {the "Petition Date"), the Debtor filed its voluntary petition 

for relief under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") in the 

United States Bankruptcy Court for the Northern District of Texas, Dallas Division (the 

"Court"). Pursuant to Sections 11 07(a) and 1108 of the Bankruptcy Code, the Debtor is 

operating its business and managing its property as debtor in possession. 

2. The Debtor was formed in or around May of2003 for the purpose ofpurchasing 

the assets of DataVon, Inc. Since then, the Debtor has continued to provide enhanced 

information services, including toll quality voice and data communications utilizing converged, 

Internet Protocol (IP) services over privately managed private IP networks. The Debtor's 

information services include voice processing and arranged termination utilizing voice over IP 

technology. 

Order Confinning Plan - Page 2 
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3. The Debtor's network is comprised of Veraz 1-gate and Pro media gateways, a 

Veraz control switch, miscellaneous servers, routers and equipment, and leased bandwidth. The 

network, which is completely scalable, is currently capable of processing approximately 600 

million minutes ofuncompressed, wholesale IP phone calls per month. However, the number of 

minutes processed may be increased significantly with more efficient use of IP endpoints. The 

architecture of the network also provides a service creation environment for rapid deployment of 

new services via XML scripting capabilities and SIP interoperability. 

4. Currently, the Debtor is a wholesaler ofVoiP processing and termination services 

to domestic long distance providers. (The Debtor is in the process of expanding its service 

offerings to include retail services and additional IP applications). The primary asset of the 

Debtor is a private, nationwide VoiP network utilizing state-of-the-art media gateway and soft 

switch technology, connected by leased lines. Utilization of this network enables the Debtor to 

provide toll-quality voice services to its customers at significantly lower rates than comparable 

services provided by traditional carriers. In contested hearings held on or about Aprill4, 2005, 

the Debtor established that its business activities meet the defmitions of "enhanced service~· (47 

C.F.R. § 67.702(a)) and .. information service .. (47 U.S.C. § 153(20)), and that the services it 

provides fall outside of the defmitions of "telecommunications" and ''telecommunications 

service" (47 U.S.C. § 153(43) and (46). respectively), and therefore. as this Court has previously 

determined) Debtor's services are not subject to access charges) but rather qualify as information 

services and enhanced services that must pay end user charges. 

5. On March 31, 2006, the Proponents filed their Original Plan of Reorganization 

(the ''Plan'') and Disclosure Statement for Plan (the "Disclosure Statement"). On April 3, 2006, 

the Proponents filed their Joint Motion for Conditional Approval of Disclosure Statement (the 

Order Confirming Plan - Page 3 



Schedule JSM-1 

"Motion for Conditional Approval"). On April 12, 2006, and over the objections ofBroadwing 

and EDS Information Services, L.L.C. ("EDIS"), the Court entered its order granting the Motion 

for Conditional Approval and conditionally approving the Disclosure Statement (the 

"Conditional Approval Order"). Under the Conditional Approval Order, a final hearing to 

consider approval of the Disclosure Statement was combined with the confirmation hearing of 

the Plan, which hearings were set for May 16, 2006 at 10:00 a.m. (the "Combined Hearing"). 

Thereafter, and in accordance with the Conditional Approval Order, the Disclosure Statement 

was supplemented to address the concerns raised in the objections ofboth Broadwing and EDIS, 

the Plan and Disclosure Statement was distributed to creditors, interest-holders, and other 

parties-in-interest. 

6. On or about AprillO, 2006 and May 15, 2006, the Proponents filed non-material 

Modifications to the Plan pursuant to Bankruptcy Code§ 1127 ("Plan Modifications"). 

7. The objections filed by Dallas County, Tarrant County, Carrollton-Farmers 

Branch ISD, Arlington ISD, Riverrock and Broadwing have been withdrawn. 

8. The Proponents have provided appropriate, due and adequate notice of the 

Combined Hearing, the Disclosure Statement and Plan Supplements and the Plan Modifications, 

and such notice is in compliance with Bankruptcy Code § 1127 and Bankruptcy Rules 2002, 

3019, 6006 and 9014. Without limiting the foregoing, as evidenced by certificates of service 

related thereto on file with the Court, and based upon statements. of counsel, the Proponents have 

complied with the notice and solicitation procedures set forth in the April 12, 2006 Conditional 

Approval Order. No further notice of the May 16, 2006 Combined Hearing, the Plan, the 

Disclosure Statement or the Plan Modifications is necessary or required. 

Order Confinning Plan • Page 4 
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9. Class I, consisting of the Pre-Petition Secured Claim on First Capital, is Impaired 

under the Plan and has accepted the Plan in accordance with Bankruptcy Code §§ ll26(c) and 

(d). 

10. Class 2, consisting of the Post-Petition Secured Claim on First Capital, is 

Impaired under the Plan and has accepted the Plan in accordance with Bankruptcy Code §§ 

1126(c) and (d). 

11. Class 3, consisting of the Secured Claim on Redwing Equipment Partners Limited 

as successor-in-interest to Veraz Networks, Inc. ("Redwing"), is Impaired under the Plan and has 

accepted the Plan in accordance with Bankruptcy Code§§ 1126(c) and (d). 

12. Class 4, consisting of the Secured Tax Claims, is Impaired under the Plan and has 

accepted the Plan in accordance with Bankruptcy Code §§ 1126(c) and (d). 

13. Class 5, consisting of General Unsecured Claims, is Impaired under the Plan and 

has accepted the Plan in accordance with Bankruptcy Code§§ 1126(c) and (d). 

14. Classes 6 and 7 of the Plan shall receive nothing under the Plan, and are deemed 

to reject the Plan. 

15. Confrrmation ofthe Plan is in the best interest of the Debtor, the Debtor's Estate, 

the Creditors of the Estate and other parties in interest. 

16. The Court finds that the Debtor has articulated good and sufficient business 

reasons justifying the assumption of the executory contracts and unexpired leases specifically 

identified in Article X of the Plan, including the Debtor's Customer Contracts under Plan Section 

10.01 and Vendor Agreements under Plan Section 10.02 and specifically listed ort Exhibit 1-B of 

the Plan. No cure payments are owed with respect to the Debtor's Customer Contracts; and the 

only cure payments owed with respect to the Vendor Agreements are specifically identified in 

Order Confirming Plan -Page 5 



Schedule JSM-1 

Exhibit 1-B of the Plan. No other arrearages are owed with respect to the Vendor Agreements. 

Unless otherwise provided in the Plan Modifications, the proposed cure amounts set forth in 

Section 10.02 satisfies, in all respects, Bankruptcy Code§ 365. Furthermore, the Court finds that 

the Debtor has articulated good and sufficient business reasons justifying the rejection of all 

other executory contracts and unexpired leases of the Debtor. 

17. The Proponents have Solicited the Plan in good faith and in compliance with the 

applicable provisions of the Bankruptcy Code. 

Conclusions of Law 

18. The Court has jurisdiction over this Chapter 11 Case and of the property of the 

Debtor and its Estate under 28 U.S.C. §§ 157 and 1334. 

19. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(L). 

20. Good and sufficient notice of the Disclosure Statement, the Plan, solicitation 

thereof, the May 16, 2006 Combined Hearing and the Plan Modifications have been given in 

accordance with the requirements of the Bankruptcy Code, the Bankruptcy Rules, the Local 

Bankruptcy Rules for the Northern District of Texas and the April 12, 2006 Conditional 

Approval Order. The Plan Modifications that were filed with the Bankruptcy Court are non,­

material and do not require additional disclosure or re-solicitation of Plan acceptances and/or 

rejections. 

21. Adequate and sufficient notice of the Plan Modifications has been provided to the 

appropriate parties which have agreed to the modifications. Pursuant to BankruptcyRule 3019, 

the Bankruptcy Court .finds that the Plan Modifications do not adversely change the treatment of 

the holder of any Claim under the Plan, who has not accepted in writing the Plan Modifications. 

Order Confinning Plan - Page 6 
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All Creditors who have accepted the Plan without the Plan Modifications, are deemed to accept 

the Plan with the Plan Modifications. 

22. The Plan complies with all applicable requirements of Bankruptcy Code §§ 1122 

and 1123. Furthermore, the Plan complies with the applicable requirements of Bankruptcy Code 

§§ 1129(a) and (b), including, but not limited to the following: 

a. the Plan complies with all applicable provisions of the Bankruptcy Code; 

b. the Debtor and First Capital, as Proponents of the Plan, have complied 
with the applicable provisions of the Bankruptcy Code; 

c. the Plan has been proposed in good faith and not by any means forbidden 
by law; 

d. any payment made or to be made by the Debtor for services or for costs 
and expenses in or in connection with the case, has been approved by, or 
will be subject to the approval of, this Court as reasonable; 

e. the Plan does not contain any rate change by the Debtor which requires 
approval of a governmental or regulatory entity; 

f. each holder of a Claim or Equity Security Interest in an Impaired Class 
has accepted the Plan or will receive or retain under the Plan on account of 
such Claim or Equity Security Interest property of a value as of the 
Effective Date that is no less than the amount that such holder would 
receive or retain if the Debtor were liquidated under Chapter 7 of the 
Bankruptcy Code as of the Effective Date; 

g. Classes 1, 2, 3, 4 and 5 are Impaired under the Plan, and have accepted the 
Plan; 

h. the Plan does not unfairly discriminate against dissenting classes; 

i. the Plan is fair and equitable with respect to each class of claims or 
interests that is impaired, and has n~t accepted, the Plan; 

j. the Plan provides that holders of Claims specified in Bankruptcy Code §§ 
507(a)(l)-(6) receive Cash payments of value as of the Effective Date of 
the Plan equal to the Allowed Amount of such Claims; 

k. at least one Class of Creditors that is Impaired under the Plan, not 
including accepmnces by Insiders, has accepted the Plan; 

Order Confirming Plan - Page 7 
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L confinnation of the Plan is not likely to be followed by liquidation or the 
need for further financial reorganization by the Debtor; 

m. all fees payable under 28 U.S.C. § 1930, have been timely paid or the Plan 
provides for payment of all such fees; 

n. the Debtor is not obligated for the payment of retiree benefits as defined in 
Bankruptcy Code § 1114. 

23. All requirements of Bankruptcy Code § 365 relating to the assumption, rejection, 

and/or assumption and assignment of executory contracts and unexpired leases of the Debtor 

have been satisfied. The Debtor has demonstrated adequate assurance of future perfonnance 

with regard to the assumed executory contracts and unexpired leases of the Debtor. 

24. The Redwing Settlement Agreement attached as Exhibit 1-A to the Plan is fair 

and equitable, and approval of the Redwing Settlement Agreement is in the best interests of the 

Debtor and its Estate. 

25. All releases of claims and causes of action against non-debtor persons or entities 

that are embodied within Section 15.04 of the Plan are fair, equitable, and in the best interest of 

the Debtor and its Estate. 

26. The Proponents and their members, officers, directors, employees, agents and 

professionals who participated in the formulation, negotiation, solicitation, approval, and 

confirmation of the Plan shall be deemed to have acted in good faith and in compliance with the 

applicable provisions of the Bankruptcy Code with respect thereto and are entitled to the rights, 

benefits and protections ofBank:ruptcy Code§§ 1125(d) and (e). 

27. The Disclosure Statement contains "adequate infonnation" as defined in 11 

U.S.C. § 1125. All creditors, equity interest holders and other parties in interest have received 

appropriate notice and an opportunity for a hearing of the Plan and the Disclosure Statement. 
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28. The Plan and Disclosure Statement have been transmitted to all creditors, equity 

interest holders and parties in interest. Notice and opportunity for hearing have been given. 

29. The requirements of §1129 (a) and (b) have been met. 

30. The Plan as proposed is feasible. 

31. All conclusions of law made or announced by the Court on the record in 

connection with the May 16, 2006 Combined Hearing are incorporated herein. 

32. All conclusions of law which are findings of fact shall be deemed to be findings 

of fact and vice versa. 

It is therefore, 

ORDERED that the Disclosure Statement for Original Joint Plan of Reorganization filed 

by the Debtor and First Capital on March 31, 2006, is hereby APPROVED; it is further 

ORDERED that the Original Joint Plan of Reorganization filed by the Debtor and First 

Capital on March 31, 2006, as modified, is hereby CONFIRMED; it is further 

ORDERED that the Debtor and First Capital are authorized to execute any and all 

documents necessary to effect and consummate the Plan; it is further 

ORDERED that pursuant to section 365(a) of the Bankruptcy Code and Bankruptcy Rule 

6006, the assumption of the Customer Contracts, as specifically defined in Section 10.01 of the 

Plan, is hereby approved; it is further 

ORDERED that pursuant to section 365(a) of the Bankruptcy Code and Bankruptcy Rule 

6006, the assumption of the Vend or Agreements, as specifically defined in Section 10.02 of the 

Plan, is hereby approved; it is further 

ORDERED that unless otherwise agreed to in writing by the Reorganized Debtor and the 

counter-party to the Vendor Agreement, the Reorganized Debtor shall cure the arrears 
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specifically listed in Exhibit 1-B of the Plan by tendering six (6) equal consecutive monthly 

payments to the Vendor Agreement counter-party until the arrears are paid in full; it is further 

ORDERED that, except for the Customer Contracts, Vendor Agreements, and executory 

contracts or leases that were expressly assumed by a separate order, all pre-petition executory 

contracts and unexpired leases to which the Debtor was a party are hereby REJECTED effective 

as of the Petition Date; it is further 

ORDERED that pursuant to Bankruptcy Rule 9019, the Redwing Settlement Agreement 

is hereby APPROVED, and the Debtor may execute. any and all documents required to carry out 

the Redwing Settlement, including, but not limited to the Redwing Settlement Agreement, and 

such agreement shall be in full force and effect; it is further 

ORDERED that nothing contained in this Order or the Plan shall effect or control or be 

deemed to prejudice or impair the rights of the Debtor, the Reorganized Debtor, Veraz Networks, 

Inc. or Redwing with respect to the dispute over the validity or extent of any license claimed by 

the Debtor in 15,000 ICE or logical ports currently utilized by the Debtor in connection with the 

operation of its network and each of the Debtor, the Reorganized Debtor, Veraz Networks, Inc. 

and Redwing reserve all of their rights with respect to such issue; it is further 

ORDERED that except as otherwise provided in Plan Section 15.03, First Capital, the 

Debtor, the Reorganized Debtor, and the Reorganized Debtor's present or former managers, 

directors, officers, employees, predecessors, successors, members, agents and representatives 

(collectively referred to herein as the "Released Party"), shall not have or incur any liability to 

any person for any claim, obligation, right, cause of action or liability (including, but not limited 

to, any claims arising out of any alleged fiduciary or other duty) whether known or unknown, 

foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act or 
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omission, transaction or occurrence from the beginning of time through the Effective Date in any 

way relating to the Debtor's Chapter 11 Case or the Plan; and all claims based upon or arising 

out of such actions or omissions shall be forever waived and released (other than the right to 

enforce the Reorganized Debtor's obligations under the Plan). 

***END OF ORDER*** 

PREPARED BY: 

By Is/ David L. Woods (5.16.06) 
J. Mark Chevallier 
State Bar No. 04189170 
David L. Woods 
State Bar No. 24004167 
MCGUIRE, CRADDOCK & STROTHER, P.C. 
ATTORNEYS FOR DEBTOR and 
DEBTOR-IN-POSSESSION 
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NORTHERN DISTRICT OF TEXAS 

Sched~NTERED 
TAW ANA C. MARSHALL, CLERK 

THEDA TE OF ENTRY IS 
ON THE COURT'S DOCKET 

The following constitutes the ruling of the court and has the force and effect therein described. 

kbJ; ·Dl JJT I~ 
Signed September 20, 2007 United States Bankruptcy Judge 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

INRE: § 
§ 

TRANSCOM ENHANCED § CASE NO. 05-31929-HDH-11 
SERVICES, LLC, § 

§ 
DEBTOR. § 

§ 
TRANSCOM ENHANCED § 
SERVICES, INC., § 

§ 
Plaintiff, § 

§ 
vs. § 

§ 
GLOBAL CROSSING BANDWIDTH, § 
INC. and GLOBAL CROSSING § ADVERSARY NO. 06-03477-HDH 
TELECOMMUNICATIONS, INC., § 

§ 
Defendants. § 

§ 

ORDER GRANTING TRANSCOM'S MOTION FOR PARTIAL 
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GLOBAL CROSSING BANDWIDTH, § 
INC. and GLOBAL CROSSING § 
TELECOMMUNICATIONS, INC., § 

§ 
Third Party Plaintiffs, § 

§ 
v. § 

§ 
TRANSCOM ENHANCED SERVICES, § 
LLC and TRANSCOM § 
COMMUNICATIONS, INC., § 

§ 
Third Party Defendants. § 

§ 

ORDER GRANTING TRANSCOM'S MOTION FOR PARTIAL SUMMARY 
JUDGMENT BASED ON THE AFFIRMATIVE DEFENSE THAT TRANSCOM 

QUALIFIES AS AN ENHANCED SERVICE PROVIDER 

On this date, came on for consideration the Motion For Partial Summary Judgment On 

Counterplaintiffs' Sole Remaining Counterclaim Based On The Affirmative Defense That Transcom 

Qualifies As An Enhanced Service Provider (the "Motion") filed by Transcom Enhanced Services, 

Inc. ("Transcom" or"Counterdefendant"), in which Transcom seeks summary judgment on the sole 

remaining counterclaim (the "Counterclaim") asserted by Counterplaintiffs' Global Crossing 

Bandwidth, Inc. ("GX Bandwidth") and Global Crossing Telecommunications, Inc. ("GX 

Telecommunications") (collectively, "GX Entities" or "Counterplaintiffs") based on the affirmative 

defense that Transcom qualifies as an enhanced service provider. 

Twice previously, this Court has ruled that Transcom qualifies as an enhanced service 

provider, and therefore is not obligated to pay access charges, but rather must pay end user charges. 

In filing the motion, Transcom relied heavily on the evidence previously presented to this Court in 

contested hearings (the "ESP Hearings") involving the SBC Telcos (collectively, "SBC") and AT&T 

ORDER GRANTING TRANSCOM'S MOTION FOR PARTIAL 
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Corp. ("AT&T") along with Affidavits from a principal ofTranscom and one ofTranscom' s expert 

witnesses establishing that Transcom' s system has not changed since the time of the ESP Hearings, 

that the services provided to the GX Entities by Transcom are the same as the services provided to 

all other Transcom customers, and that Transcom's expert witness is still of the opinion that 

Transcom's business operations fall within the definitions of "enhanced service provider" and 

"information service." 

In response to the Motion, Counterplaintiffs have asserted that they neither oppose nor 

consent to the relief sought in the Motion. In theirresponses to Trans com's interrogatories, however, 

Counterplaintiffs asserted that Transcom did not qualify as an enhanced service provider because 

its service is merely an "!P-in-the-middle" service, which Transcom asserts is a reference to the 

FCC's Order,In The Matter Of Petition For Declaratory Ruling That AT&T's Phone-to-Phone IP 

Telephony Services Are Exempt From Access Charges, 19 FCC Red 7457, Release Number FCC 

04-97, released April21, 2004 (the "AT&T Order"). 

During the ESP Hearings, a number of witnesses testified on the issue of whether Transcom 

is an enhanced service provider and therefore exempt from payment of access charges. The 

transcripts and exhibits from those hearings have been introduced as summary judgment evidence 

in support of the Motion. That record establishes by a preponderance of the evidence that the service 

provided by Trans com is distinguishable from AT&T' s specific service (as described in the AT&T 

Order) in a number of material ways, including, but not limited to, the following: 

(a) Transcom is not an interexchange (long distance) carrier. 

(b) Transcorn does not hold itself out as a long distance carrier. 

(c) Transcorn has no retail long distance customers. 

ORDER GRANTING TRANSCOM'S MOTION FOR PARTIAL 
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(d) The efficiencies ofTranscom's network result in reduced rates for its customers. 

(e) Transcom's system provides its customers with enhanced capabilities. 

(f) Transcom's system changes the content of every call that passes through it. 

On its face, the AT&T Order is limited to AT&T and its specific services. This Court 

therefore holds again, as it did at the conclusion of the ESP hearings, that the AT&T Order does not 

control the determination of whether Transcom qualifies as an enhanced service provider. 

The term "enhanced service" is defined at 47 C.F.R. § 67.702(a) as follows: 

For the purpose of this subpart, the term enhanced service shall refer to services, 
offered over common carrier transmission facilities used in interstate 
communications, which employ computer processing applications that act on the 
format, content, code, protocol or similar aspects of the subscriber's transmitted 
information; provide the subscriber additional, different, orrestructured information; 
or involve subscriber interaction with stored information. Enhanced services are not 
regulated under title II of the Act. 

The term "information service" is defined at 47 USC§ 153(20) as follows: 

The term "information service" means the offering of a capability for generating, 
acquiring, storing, transforming, processing, retrieving, utilizing, or making available 
information via telecommunications, and includes electronic publishing, but does not 
include any use of any such capability for the management, control, or operation of 
a telecommunications system or the management of a telecommunications service. 

The definitions of"enhanced service" and "information service" differ slightly, to the point 

that all enhanced services are information services, but not all information services are also enhanced 

services. See First Report And Order, In the Matter of Implementation of the Non-Accounting 

Safeguards ofSections 271 and 272 of the CommunicationsActofl934, as amended, 11 FCC Red 

21905 (1996) at ,-r 103. 

The Telecom Act defines the terms "telecommunications" and "telecommunications service" 

in 47 USC§ 153(43) and (46), respectively, as follows: 

ORDER GRANTING TRANSCOM'S MOTION FOR PARTIAL 
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The term "telecommunications" means the transmission, between or among points 
specified by the user, of information of the user's choosing, without change in the 
form or content of the information as sent and received. (emphasis added). 

The term "telecommunications service" means the offering of telecommunications 
for a fee directly to the public, or to such class of users as to be effectively available 
directly to the public, regardless of the facilities used. (emphasis added). 

These definitions make clear that a service that routinely changes either the form or the 

content of the transmission would fall outside of the definition of "telecommunications" and 

therefore would not constitute a "telecommunications service." 

Whether a service pays access charges or end user charges is determined by 47 C.F.R. § 69.5, 

which states in relevant part as follows: 

(a) End user charges shall be computed and assessed upon end users ... as defined in 
this subpart, and as provided in subpart B ofthis part. (b) Carrier's carrier charges 
[i.e., access charges] shall be computed and assessed upon all interexchange carriers 
that use local exchange switching facilities for the provision ofinterstate or foreign 
telecommunications services. (emphasis added). 

As such, only telecommunications services pay access charges. The clear reading of the 

above provisions leads to the conclusion that a service that routinely changes either the form or the 

content of the telephone call is an enhanced service and an information service, not a 

telecommunications service, and therefore is required to pay end user charges, not access charges. 

Based on the summary judgment evidence, the Court finds that Transcom's system fits 

squarely within the definitions of"enhanced service" and "information service," as defined above. 

Moreover, the Court finds that Transcom's system falls outside of the definition of 

"telecommunications service" because Transcom's system routinely makes non-trivial changes to 

user-supplied information (content) during the entirety of every communication. Such changes fall 

outside the scope of the operations of traditional telecommunications networks, and are not 
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necessary for the ordinary management, control or operation of a telecommunications system or the 

management of a telecommunications service. As such, Transcom's service is not a 

"telecommunications service" subject to access charges, but rather is an information service and an 

enhanced service that must pay end user charges. Judge F elsenthalmade a similar finding in his order 

approving the sale of the assets of Data VoN to Trans com, that Data VoN provided "enhanced 

information services." See Order Granting Motion to Sell, 02-38600-SAF-11, no. 465, entered May 

29, 2003. Transcom now uses Data VoN's assets in its business. 

In the Counterclaim, paragraph 94 makes the following assertion: 

Under the Communications Agreement, the Debtor asserted that it was an enhanced 
service provider. Not only did the Debtor make this assertion, it agreed to indemnify 
GX Telecommunications in the event that assertion proved untrue. 

The Counterclaim goes on to allege that Transcom failed to pay access charges, and that 

Transcom is therefore liable under the indemnification provision in the governing agreement to the 

extent that it does not qualify as an enhanced service provider. In response to the Counterclaim, 

Transcom asserted the affirmative defense that it does indeed qualify as an enhanced service 

provider, and therefore has no liability under the indemnification provision. The Motion seeks 

summary judgment on that specific affirmative defense. 

The Court has previously ruled, and rules again today, that Transcom qualifies as an 

enhanced service provider. As such, it is the opinion of the Court that the Motion should be granted. 

It is therefore ORDERED that the Motion is GRANTED, and Transcom is awarded summary 

judgment that the GX Entities take nothing by their Counterclaim. 

###END OF ORDER### 
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West law, 

427 B.R. 585 
(Cite as: 427 B.R. 585) 

c 
United States Bankruptcy Court, 

N.D. Texas, 
Dallas Division. 

In re TRANSCOM ENHANCED SERVICES, LLC, 
Debtor. 

No. 05-31929-HDH-11. 
Apri129, 2005. 

Background: Bankrupt telecommuniCations provider 
that had filed for Chapter II relief moved for leave to 
assume master agreement between itself and tele­
phone company. 

Holdings: The Bankruptcy Court, Harlin D. Hale, J., 
held that: 
ill bankruptcy court had jurisdiction, in connection 
with motion by bankrupt telecommunications pro­
vider to assume master agreement between itself and 
telephone company, to decide whether Chapter 11 
debtor qualified as enhanced service provider (ESP), 
so as to be exempt from payment of certain access 
charges, and 
ill debtor fit squarely within definition of "enhanced 
service provider" and was exempt from payment of 
access charges. as required for it to comply with terms 
of master agreement that it was moving to assume, and 
as required for court to approve this motion as proper 
exercise of business judgment. 

So ordered. 

West Headnotes 

ill Bankruptcy 51 ~2048.2 

ll Bankruptcy 
lli In General 

51 I( C) Jurisdiction 
51 k2048 Actions or Proceedings by Trustee 

or Debtor 
51 k2048.2 k. Core or related proceed­

ings. Most Cited Cases 

NOTE: This opinlop, ~~ l~tQr va.~fVf-_ 
1 on grounds of moOtAeWP U le J ~ 

Pagel 

Bankruptcy court had jurisdiction, in connection 
with motion by bankrupt telecommunications pro­
vider to assume master agreement between itself and 
telephone company, to decide whether Chapter 11 
debtor qualified as enhanced service provider (ESP), 
so as to be exempt from payment of certain access 
charges, where debtor's status as ESP bore directly 
upon whether it could satisfy terms of master agree­
ment and whether its decision to assume this agree­
ment was proper exercise of its business judgment; 
forum selection clause in master agreement, while it 
might have validity in other contexts and require that 
any litigation over debtor's status as ESP take place in 
New York, did not deprive court of jurisdiction to 
decide issue bearing directly on propriety of allowing 
debtor to assume master agreement. 11 U.S.C.A. §. 
365. 

ill Bankruptcy 51 €:=::>3tll 

21. Bankruptcy 
51 IX Administration 

51 IX( C) Debtor's Contracts and Leases 
51 k3110 Grounds for and Objections to 

Assumption, Rejection, or Assignment 
51 k3 I ll k. "Business judgment" test in 

general. Most Cited Cases 

In deciding whether to grant debtor's motion to 
assume executory contract, bankruptcy court must 
ascertain whether or not debtor is exercising proper 
business judgment. 11 U.S.C.A. §365. 

Q1 Bankruptcy 51 ~3111 

21. Bankruptcy 
~Administration 

51IX(C) DebtOr's Contracts and Leases 
51 k311 0 Grounds for and Objections to 

Assumption, Rejection, or Assignment 
51k3111 k. "Business judgment" test in 

general. Most Cited Cases 

Telecommunications 372 ~866 

J12, Telecommunications 
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3721Il Telephones 
3721Il{F) Telephone Service 

372k854 Competition, Agreements and 
Connections Between Companies 

372k866 k. Pricing, rates and access 
charges. Most Cited Cases 

Bankrupt telecommunications provider whose 
communications system resulted in non-trivial 
changes to user-supplied information for every 
communication processed fit squarely within defini­
tion of "enhanced service provider" and was exempt 
from payment of access charges; as required for it to 
comply with terms of master agreement that it was 
moving to assume, and as required for court to ap­
prove this motion as proper exercise of business 
judgment. 11 U.S.C.A. § 365; Communications Act of 
1934, § 3 (43, 46), 47 U.S.C.A. § 153(43, 46); 47 
C.F.R. § 64.702(a), 69.5. 

*585 MEMORANDUM OPINION 
HARLIN D. HALE, Bankruptcy Judge. 

On April 14, 2005, this Court considered Trans­
com Enhanced Services, LLC's (the "Debtor's") Mo­
tion To Assume AT & T *586 Master Agreement MA 
Reference No. 120783 Pursuant To 11 U.S.C. § 365 
e·Motion").FNI At the hearing, the Debtor, AT & T, 
and Southwestern Bell Telephone, L.P,. et al (''SBC 
Telcos") appeared, offered evidence, and argued. 
These parties also submitted post-hearing briefs and 
proposed findings of fact and conclusions of law 
supporting their positions. This memorandum opinion 
constitutes the Court's findings offactand conclusions 
of law pursuant to Federal Rules of Bankruptcy Pro­
cedure 7052 and 9014. The Court has jurisdiction over 
this matter pursuant to 28 U.S.C. §§ 1.334 and ill, and 
the standing order of reference in this district. This 
matter is a core proceeding, pursuant to 28 U.S.C. § 

157Cb)(2)(A} & {0). 

FN 1. Debtor's Exhibit 1, admitted during the 
hearing, is a true, correct and complete copy 
of the Master Agreement between Debtor 
and AT&T. 

I. Background Facts 
This case was commenced by the filing of a 

voluntary Bankruptcy Petition for relief under Chapter 
11 ofthe Bankruptcy Code on February 18,2005. The 
Debtor is a wholesale provider of transmission ser­
vices providing its customers an Internet Protocol 

("IP") based network to transmit long-distance calls 
for its customers, most of which are long-distance 
carriers of voice and data. 

In 2002, a company called DataVoN, Inc. in­
vested in technology from Veraz Networks designed 
to modifY the aural signal of telephone calls and 
thereby make available a wide variety of potential new 
services to consumers in the area of VoiP. The FCC 
had long supported such new technologies, and the 
opportunity to change the form and content of the 
telephone calls made it possible for Data VoN to take 
advantage of the FCC's exemption provided for En~ 
hanced Service Providers ("ESP's"), significantly 
reducing Data VoN's cost of telecommunications ser-. 
vice. 

On September 20, 2002, DataVoN and its affili­
ated companies filed for protection under Chapter II 
of the Bankruptcy Code in the United States Bank­
ruptcy Court for the Northern District of Texas, before 
Judge Steven A. Felsenthal. Southwestern Bell was a 
claimant in the Data VoN bankruptcy case. On May 
19, 2003, the Debtor was fanned for purposes of ac­
quiring the operating assets ofDataVoN. The Debtor 
was the winning bidder for the assets of Data VoN and 
on May 28, 2003, the bankruptcy court approved the 
sale of substantially all of the assets ofDataVoN to the 
Debtor. Included in the order approving the sale, were 
findings by Judge Felsenthal that DataVoN provided 
"enhanced information services"; 

On July 11, 2003.AT &T and the Debtor entered 
into the AT & T Master Agreemcmt MA Reference 
No. 120783 (the "Master Agreement"). In an adden­
dum to the· Master Agreement, executed on the same 
date, the Debtor states that it is an "enhanced infor­
mation services" provider, providing data communi­
cations services over private IP networks (VoiP), such 
VoiP services are exempt from the access charges 
applicable to circuit switched interexchange calls, and 
such services would be provided over end user local 
services (such as the SBC Telcos). 

AT & T is both a local-exchange carrier and a 
long-distance carrier of voice and data. The SBC 
Telcos are local exchange carriers that both originate 
and terminate long distance voice calls for carriers that 
do not have their own direct, "last mile" connections 
to end users. For this service, SBC Telcos charge an 
access charge. Enhanced service providers ("ESP's") 
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are exempt from paying these access charges, and the 
SBC Telcos had been in litigation *587 with Data VoN 
during its bankruptcy, and has recently been in litiga­
tion with the Debtor, AT & T and others over whether 
certain services they provide are entitled to this ex­
emption to access charges. 

On Apri121, 2004, the FCC released an order in a 
declaratory proceeding between AT & T and SBC (the 
"AT & T Order'') that found that a certain type of 
telephone service provided by AT & T using IP 
technology was not an enhanced service and was 
therefore not exempt from the payment of access 
charges. Based on the AT & T Order, before the in­
stant bankruptcy case was filed, AT & T suspended 
Debtor's services under the Master Agreement on the 
grounds that the Debtor was in default under the 
Master Agreement. Importantly, the alleged default of 
the Debtor is not a payment default, but rather pur­
suant to Section 3.2 of the Master Agreement, which, 
according to AT & T, givesAT & T the rightto im­
mediately terminate any service that AT & T has 
reason to believe is being used in violation of laws or 
regulations. 

AT & T asserts that the services that the Debtor 
provides over its IP network are substantially the same 
as were being provided by AT & T, and therefore, the 
Debtor is also ilot exempt from paying these access 
charges. At the point that the bankruptcy case was 
filed, service had been suspended by AT & T pending 
a determination that the Debtor is an ESP, but AT & T 
had not yet assessed the access charges that it asserts 
are owed by the Debtor. 

II. Issues 
The issues before the Court are: 

(1) Whether the Debtor has met the requirements of 
§ 365 in order to assume the Master Agreement; and 

(2) Whether the Debtor is an enhanced service pro­
vider ("ESP"), and is thus exempt from the payment 
of certain aceess charges in compliance with the 
Master Agreement.f!::!l 

FN2. AT & T has stated in its Objection to 
the Motion that since it does not object to the 
Debtor's assumption of the Master Agree­
ment provided the amount of the cure pay­
ment can be worked out, the Court need not 

Schedui/JSlJ-1 

reach the issue of whether the Debtor is an 
ESP. However, this argument appears dis­
ingenuous to the Court. AT & T argues that 
the entire argument over cure amounts is a 
difference of about $28,000.00 that AT & T 
is willing to forgo for now. However, AT & 

· T later state.s in its objection (and argued at 
the hearing): 

"To be sure, this is not the total which ul­
timately Transcom may owe. It is also 
possible that ... Transcom will owe addi~ 
tiona! amounts if it is determined that it 
should have been paying access charges. 
But at this point, AT & T has not billed for 
the access charges, so under the terms of 
the Addendum, they are not currently 
due .... AT & T is not requiring Transcom 
to provide adequate assurance of its ability 
to pay those charges should they be as­
Sessed, but will rely on the fact that 
post-assumption, these charges will be 
administrative claims .... Although Trans­
com's failure to pay access charges with 
respect to prepetition traffic was a breach, 
the Addendum requires, as a matter of 
contract, that those pre-petition charges be 
paid when billed. This contractual provi~ 
sion will be binding on Transcom 
post-assumption, and accordingly, is not 
the subject of a damage award now." 

AT & T Objection p. 3-4. As will be dis­
cussed below, in evaluating the Debtor's 
business judgment in approving its as­
sumption Motion, the Court must deter­
mine whether or not its approval of the 
Motion will result in a potentially large 
administrative expense to be bome by the 
estate. 

AT & T argues against the Court's juris­
diction to determine this question as part of 
an assumption motion. However, the Court 
wonders if AT & T will make the same 
argument with regard to its 
post-assumption administrative cl~irns it 
plans on asserting for past and future ac­
cess charges that it states it will rely on for 
payment instead of asking for them to be 
included as cure payments under the pre-
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sent Motion. 

*588 III. Analysis 
Under § 365(b)Cl), a debtor-in-possession that 

has previously defaulted on an executory contract lli1 
may not assume that contract unless it: (A) cures, or 
provides adequate assurance that it will promptly cure, 
the default; (B) compensates the non-debtor party for 
any actual pecuniary loss resulting from the default; 
and (C) provides adequate assurance of future per­
formance under such contract. See II U.S.C. § 
365(b)(l). 

FN3. The parties agree that the Master 
Agreement is an executory contract. 

In its objection, briefing and arguments made at 
the hearing, AT & T does not object to the Debtor's 
assumption of the Master Agreement; provided the 
Debtor pays the cure amount, as determined by the 
Court. It does not expect the Debtor to cure any 
non-monetary defaults, including payment or proof of 
the ability to pay the access charges that have been 
incurred, as alleged by the SBC Telcos, as a prereq­
uisite to assumption. See In re BankVest Capital 
Corp .. 360 F.3d 291, 300-301 (lst Cir.2004), cert. 
denied, 542 U.S. 919, 124 S.Ct. 2874, 159 L,Ed.2d 
776 (2004) (''Congress meant § 365(b)(2)(D) to ex­
cuse debtors from the obligation to cure nonmonetary 
defaults as a condition of assumption."). 

Only the Debtor offered evidence of the cure 
amounts due at the hearing totaling $1()3,262.55. 
Therefore, ba!led on this record, the current outstand­
ing balance due from Debtor to AT & T is 
$103,262.55 (the "Cure Amount"). Thus, upon pay­
ment of the Cure Amount Debtor's Motion should be 
approved by the Court, provided the Debtor can show 
a(lequate assurance of future performance. 

il.1ill AT & T argues that this is where the Court's 
inquiry should cease. Since AT & T has suspended 
service under the Master Agreement, whether or not 
the Debtor is an ESP, and thus exempt from payment 
of the disputed access charges is irrelevant, because no 
future charges will be incurred, access or otherwise. 
This is because no service will be given by AT & T 
until the proper court makes a determination as to the 
Debtor's ESP status. However, in its argument, AT & 
T ignores the fact that part of the Court's necessary 
determination in approving the Debtor's motion to 

assume the Master Agreement is to ascertain whether 
or not the Debtor is exercising proper business judg­
ment. See ln re Lilieberg Enter .. Inc., 304 F.3d 410, 
438 (5th Cir.2002); In re Richmond Leasing Co .. 762 
F.2d 1303, 1309 (5th Cir.1985). 

If by assuming the Master Agreement the Debtor 
would be liable for the large potential administrative 
claim, to which AT & T argues that it will be enti­
tled,FN4 or if the Debtor cannot show that it can per­
form under the Master Agreement, which states that 
the Debtor is an enhanced information services pro­
vider exempt from the access charges applicable to 
circuit switched interexchange calls, and the Debtor 
would loose money going forward under the Master 
Agreement should it be determined that the Debtor is 
not an ESP, then the Court should deny the Motion. 
On this record, the Debtor has established that it 
cannot perform under the Master Agreement, and 
indeed cannot continue its day-to-day operations or 
successfully reorganize, unless it qualifies as an En­
hanced Service Provider. 

FN4. See n.2 above. 

AT & T and SBC Telcos argue that a forum se­
lection clause in the Master Agreement should be 
enforced and that any determination as to whether the 
Debtor*589 is an ESP, and thus exempt from access 
charges, must be tried in New York. While this ar­
gument may have validity in other contexts, the Court 
concludes that it has jurisdiction to decide this issue as 
it arises in the context of a motion to assume under §. 
1§j_. See In reMirant Corp .. 378 F.3d 511.518 (5th 
Cir.2004) (fmding that district court may authorize the 
rejection of an executory contract for the purchase of 
electricity as part of a bankruptcy reorganization and 
that the Federal Energy Regulatory Commission did 
not have exclusive jurisdiction in this context); see 
also, Ins. Co. o(N. Am. v. NGC Settlement Trust & 
Asbestos Claims Mgmt, Corp. Un re Nat'l Gypsum 
Co.), 118 F .3d 1056 (5th Cir.l.997) (Bankruptcy Court 
possessed discretion to refuse to enforce an otherwise 
applicable arbitration provision where enforcement 
would conflict with the purpose or provisions of the 
Bankruptcy Code). 

In re Orion which is heavily relied upon by AT 
& T, is inapplicable in this proceeding. See In re Orion 
Pictures Corp., 4 F.3d 1095 (2d Cir.l993 ). On its face, 
Orion is distinguishable from this case in that in 
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Orion, the debtor sought damages in an adversary 
proceeding at the same time it was seeking to assume 
the contract in question under Section 365. The 
bankruptcy court decided the Debtor's request for 
damages as a part of the assumption proceedings 
awarding the Debtor substantial damages. Here, the 
Debtor is not seeking a recovery from AT & T under 
the contract which would augment the estate. Rather 
the Debtor is only seeking to assume the contract 
within the parameters of Section 365. Similar issues to 
the one before this Court have been advanced by an~ 
other bankruptcy court in this district. 

The court in In re Lorax Coro .. 307 B.R. 560 
(Bankr.N.D.Tex.2004), succinctly pointed out that a 
broad reading of the Orion opinion runs counter to the 
statutory scheme designed by Congress. Lorax, 307 
B.R. at 566 n. 13. The Lorax court noted that Orion 
should not be read to limit a bankruptcy court's au~ 
thority to decide a disputed contract issue as part of 
hearing an assumption motion. ld. To hold otherwise 
would severely limit a bankruptcy court's inherent 
equitable power to oversee the debtor's attempt at 
reorganization and would diffuse the bankruptcy 
court's power among a number of courts. The Lorax 
court found such a result to be at odds with the Su~ 
preme Court's command that reorganization proceed 
efficiently and expeditiously. /d. at 567 (citing United 
Sav. Ass'n a(Tex. v. Timbers oflnwood Forest Assocs. 
Ltd:, 484 U.S. 365, 376. 108 S.Ct. 626. 98 L.Ed.2d 740 
(1988)). This Court agrees. The determination of the 
Debtors status as iln ESP is an important part of the 
assumption motion. 

Since the Second Circuit's 1993 Orion opinion, 
the Second Circuit has further distinguished non~core 
and core jurisdiction proceedings involving contract 
disputes. In particular, if a contract dispute would have 
a "much more direct impact on the core administrative 
functions of the bankruptcy court" versus a dispute 
that would merely involve "augmentation of the es­
tate," it is a core proceeding. In re United States Lines; 
Inc .. 197 F.3d 631. 638 (2d Cir.1999) (allowing the 
bankruptcy court to resolve disputes over major in­
surance policies; and recognizing that the debtor's 
indemnity contracts could be the most important asset 
of the estate). Accordingly, the Second Circuit would 
reach the same conclusion of core jurisdiction here 
since the dispute addressed by the Motion "directly 
affect[sl" the bankruptcy court's "core administrative 
function." United States. Lines. at 639 (citations 

omitted). 
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Determination, for purposes of the motion to as­
sume, of whether the Debtor *590 qualifies as an ESP 
and is exempt from paying access charges (the "ESP 
Issue") requirt~s tht~ Court to examine and take into 
account certain defmitions under the Telecommuni­
cations Act of 1996 (the "Telecom Act"), and certain 
regulations and rulings of the Federal Communica­
tions Commission ("FCC"). None of the parties have 
demonstrated, however, that this is a matter of first 
impression or that any conflict exists between the 
Bankruptcy Code and non-Code cases. Thus, the 
Court may decide the ESP issues for purposes of the 
motion to assume. 

QJ Several witnesses testified on the issues before 
the Court. Mr. Birdwell and the other representatives 
of the Debtor were credible in their testimony about 
the Debtor's business operations and services, The 
record establishes by a preponderance of the evi­
dence that the service provided by Debtor is dis­
tinguishable from AT & T's specific service in a 
number of material ways, including, but not lim­
ited to, the following: 

(a} Debtor is not an interexchange 
(long-distance) carrier. 

(b) Debtor does not bold itself out as a 
long-distance carrier. 

(c) Debtor has no retail long-distance customers. 

(d) The effii:iencies of Debtor's network result in 
reduced rates for its customers. 

(e) Debtor's system provides its customers with 
enhanced capabilities. 

(f) Debtor's system changes the content of every 
call that passes through it. 

On its face, the AT & T Order is limited to AT 
& T and its specific services. This Court holds, 
therefore, that the AT & T Order does not control 
the determination of the ESP Issue in this case. 

The term "enhanced service" is defined at 4 7 CFR 
§ 67.702(a) as follows: 
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For the purpose of this subpart, the term enhanced 
service shall refer to services, offered over common 
carrier transmission facilities used in interstate 
communications, which employ computer pro­
cessing applications that act on the format, content, 
code, protocol or similar aspects of the subscriber's 
transmitted information; provide the subscnber ad­
ditional, different, or restructured information; or 
involve subscriber interaction with stored infor­
mation. Enhanced services are not regulated under 
title II of the Act. 

The term "information service" is defined at 4 7 
USC § 153{20) as follows: 

The term "information service" means the offering 
of a capability for generating, acquiring, storing, 
transforming, processing, retrieving, utilizing, or 
making available information via telecommunica­
tions, and includes electronic publishing, but does 
not include any use of any such capabiLity for the 
management; control, or operation of a telecom­
munications system or the management of a tele­
communications service. 

Dr. Bernard Ku, who testified for SBC was a 
knowledgeable and impressive witness. However, 
during cross examination, he agreed that he was not 
familiar with the legal definition for enhanced service. 

The definitions of "enhanced service" and "in­
formation service" differ slightly, to the point that all 
enhanced services are information services, but not all 
information services are also enhanced services. See 
First Report And Order, ln the Matter .oflmplementa­
tion o( the Non-Accounting Safeguards o( Sections 
271 and 272 o{the Communications Act of1934. as 
amended, 1 I FCC Red 21905 (1996) at, I 03. 

The Telecom Act defines the terms "telecommu­
nications" and "telecommunications*591 service" in 
47 USC§ 153(43) and (46), respectively, as follows: 

The term "telecommunications" means the trans­
mission, between or among points specified by the 
user, ofinformation of the user's choosing, without 
change in the form or content of the information as 
sent and received. (emphasis added). 

The term "telecommunications service" means the 
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offering of telecommunications for a fee directly to 
the public, or to such class of users as to be effec­
tively available directly to the public, regardless of 
the facilities used. (emphasis added). 

These definitions make clear that a service that 
routinely changes either the form or the content of the 
transmission would fall outside of the definition of 
"telecommunications" and therefore would not con­
stitute a "telecommunications service." 

Whether a service pays access charges or end user 
charges is determined by 47 C.F.R. § 69.5, which 
states in relevant part as follows: 

(a) End user charges shall be computed and assessed 
upon end users ... as defined in this subpart, and as 
provided in subpart B of this part. (b) Carrier's car­
rier charges [i.e., access charges} shall be computed 
and assessed upon all interexchange carriers that use 
local exchange switching facilities/or the provision 
of interstate or foreign telecommunications ser~ 
vices, (emphasis added). 

As such, only telecommunications services pay 
access charges. The clear reading of the above provi­
sions leads to the conclusion that a service that rou­
tinely changes either the form or the content of the 
telephone call is an enhanced service and an infor­
mation service, not a telecommunications service, and 
therefore is required to pay end user charges, not ac­
cess charges. 

Based on the evidence and testimonv nre­
sented at the hearing, the Court finds, for purposes 
of the § 365 motion before it. that the Debtor's 
system fits squarely within the definitions of "en­
hanced service" and "information service," as 
defined above. Moreover, the Court finds that 
Debtor's system falls outside of the definition of 
"telecommunications service" because Debtor's 
system routinely makes non-trivial changes to us­
er-supplied information (content) during the en­
tirety of every communication. Such changes fall 
outside the scope of the operations of traditional 
telecommunications networks, and are not neces­
sary for the ordinary management, control or op­
eration of a telecommunications system or the 
management of a telecommunications service. As 
such, Debtor's service is not a "telecommunica­
tions service" subject to access charges, but rather 
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is an information service and an enhanced service 
that must nay end user chames. Judge Felsenthal 
made a similar finding in his order apnroving the 
sale of the assets of DataVoN to the Debtor. that 
DataVoN provided "enhanced information ser­
vices". See Order Granting Motion to Sell, 
02-38600-SAF-11, no. 465, entered May 29, 2003. 
The Debtor now uses DataVoN's assets in its 
business. 

Because the Court has determined that the Debt· 
or's service is an "enhanced service" not subject to the 
payment of access charges, the Debtor has met its 
burden of demonstrating adequate assurance of future 
performance under the Master Agreement. The Debtor 
has demonstrated that it is within Debtor's reasonable 
business judgment to assume the Master Agreement. 

Regardless of the ability of the Debtor to assume 
this agreement, the Court canllot go further in its rul­
ing, as the Debtor has requested to order AT & T to 
resume *592 providing service to the Debtor under the 
Master Agreement. The Court has reached the con­
clusions stated herein in the context of the § 365 mo­
tion before it and on the record made at the hearing. 
An injunction against AT & T would require an ad­
versary proceeding, a lawsuit. Both the Debtor and AT 
& T are still bound by the exclusive jurisdiction pro­
vision in§ 13.6 ofthe Master Agreement, as found by 
the United States District Court for the Northern Dis­
trict of Texas, Hon. Terry R. Means. As Judge Means 
ruled, any suit brought to enforce the provisions of the 
Master Agreement must be brought in New York. 

IV. Conclusion 
In conclusion, the Court finds that the provisions 

of 11 U.S.C. § 365 have been met in this case. Because 
the Court finds that the Debtor's service is an enhanced 
service, not subject to payment of access charges, it is 
therefore within Debtor's reasonable business judg­
ment to assume the Master Agreement with AT & T. 

Only the Debtor offered evidence of the cure 
amounts at the hearing. Based on the record at the 
hearing, the current outstanding balance due from 
Debtor to AT & T is $103,262.55. To assume the 
Master Agreement, the Debtor must pay this Cure 
Amount to AT & T within ten (lO) days of the entry of 
the Court's order on this opinion. 

A separate order will be entered consistent with 

Schedule ~~?1 

this memorwtd\lm opinion. 

Bkrtcy.N.D.Tex.,2005. 
In re Transcom Enhanced Services, LLC 
427 B.R. 585 

END OF DOCUMENT 
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EXHIBIT4 
TO 

HALO WIRELESS, INC. AND TRANSCOM ENHANCED SERVICES, INC.'S 
ANSWERS ON ISSUES 1-8 IN THE NOTICE OF PROCEEDING 



U.S. BANKRUPTCY COURT 
NORTHERN DISTRICT OF TEXAS 

Sche~NffiRED 
T A WANA C. MARSHAL, CLERK 

THE DATE OF ENTRY IS 
ON THE COURT'S DOCKET 

The following constitutes the order of the Court. 

Signed May 28, 2003. 

United States Bankruptcy Judge 

IN THE UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

INRE: 

DATA VON, INC., et al., 

DEBTORS. 

§ 
§ 
§ 
§ 
§ 
§ 

CASE NO. 02-38600-SAF-11 
(Jointly Administered) 

CHAPTER11 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS (i) AUTHORIZING AND 
APPROVING SALE OF SUBSTANTIALLY ALL ASSETS FREE AND CLEAR OF 
LIENS, CLAIMS, ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 

STAMP, TRANSFER, RECORDING OR SIMILAR TAX; (ii) AUTHORIZING 
ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS AND 
UNEXPIRED LEASES; (iii) ESTABLISHING AUCTION DATE, RELATED 

DEADLINES AND BID PROCEDURES; (iv) APPROVING THE FORM AND MANNER 
OF SALE NOTICES; AND (v) APPROVING BREAK-UP FEES IN CONNECTION 

WITH THE SOLICITATION OF HIGHER OR BETTER OFFERS 

Upon the motion of DataVoN, Inc. ("DataVoN"), DTVN Holdings, Inc. ("DTVN"), 

Zydeco Exploration, Inc. ("Zydeco"), and Video Intelligence, Inc. ("VI") (collectively, the 

"Debtors") dated December 31, 2002, for, among other things, entry of an order under 11 U.S.C. 

§§ 105(a), 363, 365 and 1146(c), and Fed.R.Bankr.P. 2002, 6004, 6006 and 9014 (i) authorizing 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
ALL ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 
STAMP, TRANSFER, RECORDING OR SIMILAR TAX, ETC.- Page 1 
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and approving the sale of substantially all of the assets of the estate free and clear of liens, 

claims, encumbrances, interests and exempt from any stamp, transfer, recording or similar tax; 

(ii) authorizing the assumption and assignment of various executory contracts and unexpired 

leases; (iii) establishing an auction date, related deadlines and bid procedures in connection with 

the asset sale; (iv) approving the form and manner of sale notices to be sent to potential bidders, 

creditors and parties-in-interest; and (v) approving certain break-up fees in connection with the 

solicitation of higher or better offers for the assets (the "Sales Motion"); 1 and the Court having 

entered on February 20, 2003 an order with respect to the Sale (i) Establishing Auction Date, 

Related Deadlines and Bid Procedures; (ii) Approving the Form and Manner of Sales Notices; 

and (iii) Approving Break-up Fees in Connection with the Solicitation of Higher or Better Offers 

(the "Bid Procedures Order"), that scheduled a hearing on the Sale Motion (the "Sale Hearing") 

and set an objection deadline with respect to the Sale; and the Sale Hearing having been 

commenced on Aprill, 2003; and the Court having reviewed and considered the Sales Motion, 

the objections thereto, if any, and the arguments of counsel made and the evidence proffered or 

adduced at the Sale Hearing; and it appearing that the relief requested in the Sales Motion is in 

the best interests of the Debtors, their estates, creditors and other parties in interest; and upon the 

record of the Sale Hearing and in this case; and after due deliberation thereon; and good cause 

appearing therefore; it is hereby 

FOUND AND DETERMINED THAT:2 

1. The Court has jurisdiction over the Sales Motion pursuant to 28 U.S.C. § 1334. 

Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the Sales 
Motion. 

Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings 
of fact when appropriate. See Fed. R. Bankr. P. 7052. 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
ALL ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 
STAMP, TRANSFER, RECORDING OR SIMILAR TAX, ETC. - Page 2 
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This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue in this district is proper 

under 28 U.S.C. §§ 1408 and 1409. 

2. The statutory predicates for the relief sought in the Sales Motion are §§ 105(a), 

363(b), (f), (m), and (n), 365, and 1146(c) of the United States Bankruptcy Code (11 U.S.C. 

§§ 101-1330, as amended (the "Bankruptcy Code")) and Fed.R.Bankr.P. 2002, 6004, 6006 and 

9014. 

3. As evidenced by the certificates of service and publication previously filed with 

the Court, and based on the representations of counsel at the Sale Hearing, (i) proper, timely, 

adequate and sufficient notice of the Sales Motion, the Sale Hearing, and the Sale has been 

provided in accordance with Bankruptcy Code §§ 105(a), 363, 365 and 1146(c), and 

Fed.R.Bankr.P. 2002, 6004, 6006 and 9014 and in compliance with the Bidding Procedures 

Order; (ii) such notice was good and sufficient, and appropriate under the particular 

circumstances; and (iii) no other or further notice of the Sales Motion, the Sale Hearing, or the 

Sale is or shall be required. 

4. As evidenced by the certificates of service and publication previously filed with 

the Court, and based on the representations of counsel at the Sale Hearing, (i) proper, timely, 

adequate and sufficient notice of the assumption and assignment of the Assumed Contracts and 

the cure payments to be made therefore has been provided in accordance with Bankruptcy Code 

§§ 105(a) and 365 and Fed.R.Bankr.P. 9014; (ii) such notice was good and sufficient; and (iii) no 

other or further notice of the assumption and assignment of the Assumed Contracts is or shall be 

required. 

5. As demonstrated by: (i) the testimony and other evidence proffered or adduced at 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
ALL ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 
STAMP, TRANSFER, RECORDING OR SIMILAR TAX, ETC.- Page 3 
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the Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing, 

the Debtors and the Bid Selection Committee marketed the Assets and conducted the Sale 

process in compliance with the Bidding Procedures Order. 

6. The Debtors: (i) have full corporate power and authority to execute the 

Agreement and all other documents contemplated thereby, and the sale of the Assets by the 

Debtors has been duly and validly authorized by all necessary corporate action of the Debtors; 

(ii) have all of the corporate power and authority necessary to consummate the transactions 

contemplated by the Agreement; and (iii) have taken all corporate action necessary to authorize 

and approve the Agreement and the consummation by the Debtors of the transactions 

contemplated thereby. No consents or approvals other than those expressly provided for in the 

Agreement are required for the Debtors to consummate such transactions. 

7. Approval of the Agreement and consummation of the Sale at this time are in the 

best interests of the Debtors, their estates, their creditors, and other parties in interest. 

8. The Debtors have demonstrated both (i) good, sufficient, and sound business 

purpose and justification and (ii) compelling circumstances for the Sale pursuant to Bankruptcy 

Code § 363(b) prior to, and outside of, a plan of reorganization in that, among other things: 

a. The Debtors and the Bid Selection Committee diligently and in good faith 
marketed the Assets to secure the highest and best offer therefore. Further, the Debtors 
and the Bid Selection Committee published a notice substantially in the form of the Sale 
Notice in The Wall Street Journal. The terms and conditions set forth in the Agreement, 
and the transfer to Purchaser of the Assets pursuant thereto, represent a fair and 
reasonable purchase price and constitute the highest and best offer obtainable for the 
Assets. 

b. A sale of the Assets at this time to Purchaser pursuant to Bankruptcy Code 
§ 363(b) is the only viable alternative to preserve the value of the Assets and to maximize 
the Debtors' estates for the benefit of all constituencies. Delaying approval of the Sale 
may result in Purchaser's termination of the Agreement and result in an alternative 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
ALL ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 
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outcome that will achieve far less value for creditors. 

c. Except as otherwise provided in this Sale Order, the cash proceeds of the 
Sale will be distributed to the Debtors' administrative and pre-petition creditors under the 
terms of a confirmed liquidating Chapter 11 plan. 

d. The highest and best offer received for the purchase of the Assets carne 
from Transcorn Communications, Inc. ("Transcorn" or "Purchaser"). 

9. On March 3, 2003, the Debtors filed their Notice of Cure Amounts Under 

Contracts and Leases that may be Assumed and Assigned to Purchaser of Substantially All of 

Debtors' Assets, detailing the executory contracts that may be assumed and assigned to the 

successful purchaser of the Debtors' assets (the "Assumed Contracts"). The Cure Notice not 

only fixed the Cure Amount for each contract for any non-objecting party, but also constituted a 

waiver by any non-objecting party to the assumption and assignment of the various contracts to 

the Purchaser. The Assumed Contracts are unexpired and executory contracts within the 

meaning of the Bankruptcy Code. Pursuant to the Agreement, the Purchaser shall cure all 

monetary defaults under the Assumed Contracts as provided for in the Notice or as agreed 

between the parties to any Assumed Contract. There are no non-monetary defaults requiring 

cure. The Sale satisfies the requirements of Bankruptcy Code § 365(b ). The Debtors are not 

required to cure any defaults of the kind described in Bankruptcy Code § 365(b )(2). The 

Purchaser's excellent financial health and own expertise in the telecommunications industry 

provide adequate assurance of future performance to all non-debtor parties to Assumed 

Contracts. Pursuant to Bankruptcy Code § 365(£), all restrictions on assignment in any of the 

Assumed Contracts are unenforceable against the Debtors and all Assumed Contracts may 

lawfully be assigned to the Purchaser. 

10. A reasonable opportunity to object or be heard with respect to the Sale Motion 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
ALL ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 
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and the relief requested therein has been afforded to all interested persons and entities, including: 

(i) each and every holder of a "claim" (as defined in Bankruptcy Code § 101(5)) against the 

Debtors; (ii) each and every holder of an equity or other interest in the Debtors; (iii) each and 

every contractor and subcontractor that has performed any services or otherwise dealt with any 

of the Assets; (iv) each and every Governmental Entity with jurisdiction over the Debtors or any 

of the Assets; (v) each and every holder of an Encumbrance on any of the Assets; (vi) the Office 

of the United States Trustee for the Northern District of Texas; (vii) the Official Committee of 

Unsecured Creditors appointed in the Debtors' cases under the Bankruptcy Code, if any; (viii) 

any and all other persons and entities upon whom the Debtors are required (pursuant to the 

Bankruptcy Code, the Federal Rules of Bankruptcy Procedure or any order of the Court) to serve 

notice; (ix) any and all other persons and entities upon whom Purchaser instructed Seller to serve 

notice; and (x) any parties who are on the list ofprospective purchasers maintained by CRP. 

11. The Agreement was negotiated, proposed, and entered into by the Debtors, CRP, 

members of the Bid Selection Committee, and Purchaser without collusion, in good faith, and 

from arm's-length bargaining positions. None of the Debtors, CRP, members of the Bid 

Selection Committee, and the Purchaser has engaged in any conduct that would cause or permit 

the Agreement to be avoided under Bankruptcy Code § 363(n). 

12. Purchaser is a good faith purchaser under Bankruptcy Code § 363(m) and, as 

such, is entitled to all of the protections afforded thereby. Purchaser will be acting in good faith 

within the meaning of Bankruptcy Code § 363(m) in closing the transactions contemplated by 

the Agreement at all times after the entry of this Sale Order. 

13. The consideration provided by Purchaser for the Assets pursuant to the 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
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Agreement: (i) is fair and reasonable, (ii) is the highest and best offer for the Assets, (iii) will 

provide a greater recovery for the Debtors' creditors than would be provided by any other 

practical, available alternative, and (iv) constitutes reasonably equivalent value and fair 

consideration under the Bankruptcy Code. 

14. The Sale must be approved promptly in order to preserve the value of the Assets. 

15. The transfer of the Assets to Purchaser will be a legal, valid, and effective transfer 

of such Assets, and will vest Purchaser with all right, title, and interest of the Debtors to such 

Assets free and clear of all Interests, including those: (i) that purport to give any party a right or 

option to effect any forfeiture, modification, right of first refusal, or termination of the Debtors' 

or Purchaser's interest in such Assets, or any similar rights, or (ii) relating to taxes arising under, 

out of, in connection with, or in any way relating to the operation of the Debtors' business prior 

to the date (the "Closing Date") of the consummation of the Agreement (the "Closing"). 

16. Purchaser would not have entered into the Agreement, and would not have been 

willing to consummate the transactions contemplated thereby, if the sale of the Assets to 

Purchaser were not free and clear of all Interests, or if Purchaser would, or in the future could, be 

liable for any of the Interests. Thus, any ruling that the sale of Assets was not free and clear of 

all Interests, or that Purchaser would, or in the future could, be liable for any Interests would 

adversely affect the Debtors, their estates, and their creditors. 

17. The Debtors may sell the Assets free and clear of all Interests because, in each 

case, one or more of the standards set forth in Bankruptcy Code §§ 363(£)(1)-(5) has been 

satisfied. Those holders oflnterests who did not object, or who withdrew their objections, to the 

Sale or the Sales Motion are deemed to have consented pursuant to Bankruptcy Code§ 363(f)(2). 
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Those holders of Interests who did object fall within one or more of the other subsections of 

Bankruptcy Code§ 363(f) and are adequately protected by having their Interests, if any, attach to 

the cash proceeds of the Sale. 

18. Except with respect to the payment of the Cure Amounts and the Assumed 

Liabilities, the transfer of the Assets to Purchaser will not subject Purchaser, prior to the Closing 

Date, to any liability whatsoever with respect to the operation of the Debtors' business or by 

reason of such transfer under the laws of the United States, any state, territory, or possession 

thereof, or the District of Columbia, based, in whole or in part, directly or indirectly, on any 

theory of law or equity, including, without limitation, any theory of equitable subordination or 

successor or transferee liability. 

19. The valuations placed by the Bid Selection Committee on the Purchaser's bid are 

fair and reasonable and reflect fair and reasonable consideration for the sale of the Assets. 

20. Through Data VoN, the primary operating subsidiary, the Debtors provide 

enhanced information services, including toll-quality voice and data services utilizing converged, 

Internet protocol (IP) transmitted over private IP networks. Data VoN, Inc., the primary 

operating subsidiary of the Debtors is a provider of wholesale enhanced information services. 

Data VoN provides toll quality voice and data communications services over private IP networks 

(VoiP) to carrier and enterprise customers. Companies who deploy soft switch equipment on 

an IP network can provide high quality video, voice, and data services while retaining flexibility, 

scalability, and cost efficiencies. DTVN is a holding company with no operations of its own. 

Data VoN's information services include voice origination, voice termination, 8xx origination 

and termination, utilizing voice over IP technology. VI formerly provided video services. That 
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line of business has been withdrawn. Zydeco, once the manager of DTVN's corporate oil and 

gas holdings, sold most of its assets in the third quarter of 2001 and retains only nominal activity. 

21. Objections to the Sales Motion were filed by Cisco Systems, Inc. and Unipoint 

Holdings, Inc. with respect to certain aspects of the Sales Motion. Those objections were 

resolved by settlement terms announced on the record as follows: (1) the "Transcom Note" as 

set forth in section 9.32(g) of the Agreement shall be modified to provide that the original 

principal amount of the note may not be less than $1,282,539 and that such principal and accrued 

interest, if any, may be offset only by an allowed secured claim of Transcom as set forth in a 

final order; (2) the interest accuring on any allowed secured claim of Transcom, if any, will be 

equal to and shall not exceed an offsetting interest under the Transcom Note; (3) on the Closing 

Date of the Sale, Transcom shall wire transfer the sum of $100,000 to Unipoint, per Unipoint's 

instructions, in connection with that certain Reimbursement Agreement executed by and between 

Unipoint and Transcom; (4) Transcom will, at Closing, pay $440,000.00, to Hughes & Luce, 

LLC, to be held inHughes & Luce, L.L.P.'s IOLTA Trust Account, in trust for the payment of 

Cisco's administrative claim in this case in accordance with the Term Sheet by and between 

Cisco and the Debtors as approved by the Court in its Order dated March 26, 2003, with such 

funds to be wire transferred by Hughes & Luce, L.L.P., pursuant to written instructions of Cisco, 

no later than 72 hours after the date of Closing of the Sale; and (5) Transcom shall amend the 

Agreement to reflect that Transcom is not acquiring net operating losses of the Debtors. Each of 

the foregoing terms shall be collectively referred to hereafter as the "Settlement Terms." 

22. All cash consideration paid on the date of Closing of the Sale ("Sale Proceeds") 

shall be delivered to Hughes & Luce, L.L.P. ("H&L") and shall be placed in H&L's IOLTA 
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Trust Account. In addition to the Sale Proceeds, pursuant to the Settlement Terms, $440,000.00 

shall be delivered to H&L, to be disbursed to Cisco pursuant to written instructions of Cisco, no 

later than 72 hours after the date of Closing of the Sale. Pursuant to the terms of that certain 

Order approving employee stay put bonuses, $344,860.54 of the Sale Proceeds, if delivered to 

H&L, shall be disbursed to the Data VoN, Inc. payroll account pursuant to written instructions 

from Data VoN, Inc., for the purpose of funding the employee stay put bonuses. After the 

aforesaid disbursements to Cisco and for the employee stay put bonuses, all remaining Sale 

Proceeds delivered to H&L shall be held in H&L's IOLTA Trust Account until the earlier to 

occur of (i) Confirmation of the Plan and creation of the Liquidating Trust, at which time H&L 

shall transfer such remaining Sale Proceeds to the Liquidating Trust by wire transfer, pursuant to 

the written instructions of the Liquidating Trustee, (ii) receipt by H&L of written Order of the 

Court ordering disbursement of the Sale Proceeds if the Plan is not Confirmed, or (iii) June 30, 

2003, and petition by H&L to the Court requesting further direction of the Court regarding 

disbursement of remaining Sale Proceeds. 

NOW THEREFORE, IT IS HEREBY: 

General Provisions 

ORDERED that the Sales Motion is granted, as further described herein; it is further 

ORDERED that all objections to the Sales Motion or to the relief requested therein that 

have not been withdrawn, waived, or settled and all reservations of rights included in any 

objection to the Sales Motion are hereby overruled on the merits; it is further 

ORDERED that the Court' s findings and conclusions stated at the Sale Hearing are 

incorporated herein; it is further 
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Approval of the Agreement 

ORDERED that the Agreement as modified by the Settlement Terms, and all of the 

terms and conditions thereof, are hereby approved; it is further 

ORDERED that pursuant to Bankruptcy Code § 363(b), the Debtors are authorized and 

directed to consummate the Sale as modified by the Settlement Terms, pursuant to and in 

accordance with the terms and conditions of the Agreement as modified by the Settlement 

Terms; it is further 

ORDERED that the Debtors are authorized and directed to execute and deliver, and 

empowered to perform under, consummate and implement, the Agreement as modified by the 

Settlement Terms, together with all additional instruments and documents that may be 

reasonably necessary or desirable to implement the Agreement as modified by the Settlement 

Terms, and to take all further actions as may be requested by Purchaser for the purpose of 

assigning, transferring, granting, conveying and conferring the Assets to Purchaser or as may be 

necessary or appropriate to the performance of the obligations as contemplated by the Agreement 

as modified by the Settlement Terms; it is further 

ORDERED that on the Closing Date of the Sale, the Debtors and Hughes & Luce, L.L.P. 

("H&L") shall (i) refund the $50,000 deposit paid by Unipoint Holdings, Inc. ("Unipoint") and 

held by H&L in its IOLT A trust account by wire transfer per written instructions from Unipoint, 

(ii) refund the $50,000 deposit paid by CNM Network Inc. ("CNM") and held by H&L in its 

IOL T A trust account by wire transfer per written instructions from CNM, and (iii) provided 

Transcom substitutes the equivalent sum on the Closing Date of the Sale, refund the $50,000 
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deposit paid by Transcom and Sowell and held by H&L in its IOLTA trust account by wire 

transfer per written instructions from Transcom; it is further 

Assignment and Assumption of Assumed Contracts 

ORDERED that the Debtors are hereby authorized and directed, in accordance with 

§ 365(b) of the Bankruptcy Code: (i) to assume and assign to the Purchaser the Assumed 

Contracts, with the Purchaser being responsible for the cure amounts specified in Exhibit "A" 

attached hereto (the "Cure Amounts") and (ii) to execute and deliver to the Purchaser such 

assignment documents as may be necessary to sell, assign, and transfer the Assumed Contracts. 

The Purchaser shall provide no adequate assurance of future performance under the Assumed 

Contracts, other than its promise to perform pursuant to the terms and conditions of the Assumed 

Contracts. Pursuant to Bankruptcy Code§§ 365(a), (b), (c) and (f), the Purchaser is directed to 

pay the Cure Amounts on the Closing Date, within a reasonable period of time thereafter, or as 

agreed by the Purchaser with the non-debtor party or parties to any Assumed Contract; it is 

further 

ORDERED that upon the closing of the Agreement in accordance with this Order, any 

and all defaults under the Assumed Contracts shall be deemed cured in all respects; it is further 

ORDERED that all provisions limiting the assumption and/or assignment of any of the 

Assumed Contracts are invalid and unenforceable pursuant to Bankruptcy Code § 365(f); it is 

further 

Transfer of Assets 

ORDERED that pursuant to Bankruptcy Code §§ 105(a) and 363(f), all Assets shall be 

transferred to Purchaser as of the Closing Date, and all Assets shall be free and clear of all 
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Interests, with all such Interests to attach to the net proceeds of the Sale in the order of their 

priority, with the same validity, force, and effect which they now have as against the Assets, 

subject to any claims and defenses the Debtors may possess with respect thereto; it is further 

ORDERED that except as expressly permitted or otherwise specifically provided by the 

Agreement as modified by the Settlement Terms or this Sale Order, all persons and entities, 

including, but not limited to, all debt security holders, equity security holders, governmental, tax, 

and regulatory authorities, lenders, trade and other creditors holding Interests against or in the 

Debtors or the Assets (whether legal or equitable, secured or unsecured, matured or unmatured, 

contingent or non-contingent, senior or subordinated), arising under, out of, in connection with, 

or in any way relating to the Debtors, the Assets, the operation of the Debtors' businesses prior 

to the Closing Date, or the transfer of the Assets to Purchaser, are hereby forever barred, 

estopped, and permanently enjoined from asserting against Purchaser or its successors or assigns, 

their property, or the Assets, such persons' or entities' Interests; it is further 

ORDERED that the transfer of the Assets to Purchaser pursuant to the Agreement as 

modified by the Settlement Terms constitutes a legal, valid, and effective transfer of the Assets 

and shall vest Purchaser with all right, title, and interest of the Debtors in and to all Assets free 

and clear of all Interests; it is further 

Additional Provisions 

ORDERED that the consideration provided by Purchaser for the Assets under the 

Agreement as modified by the Settlement Terms shall be deemed to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the 

United States, any state, territory, possession thereof, or the District of Columbia; it is further 
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ORDERED that the consideration provided by Purchaser for the Assets under the 

Agreement as modified by the Settlement Terms is fair and reasonable and may not be avoided 

under Bankruptcy Code§ 363(n); it is further 

ORDERED that on the Closing Date of the Sale, each of the Debtors' creditors is 

authorized and directed to execute such documents and take all other actions as may be 

necessary to release its Interests in the Assets, if any, as such Interests may have been recorded 

or may otherwise exist; it is further 

ORDERED that this Sale Order (a) shall be effective as a determination that, on the 

Closing Date, all Interests existing as to the Debtors or the Assets prior to the Closing have been 

unconditionally released, discharged, and terminated, and that the conveyances described herein 

have been effected, and (b) shall be binding upon and shall govern the acts of all entities 

including without limitation, all filing agents, filing officers, title agents, title companies, 

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies, 

governmental departments, secretaries of state, federal, state, and local officials, and all other 

persons and entities who may be required by operation of law, the duties of their office, or 

contract, to accept, file, register or otherwise record or release any documents or instruments, or 

who may be required to report or insure any title or state of title in or to any of the Assets; it is 

further 

ORDERED that each and every federal, state, and local governmental agency or 

department is hereby directed to accept any and all documents and instruments necessary and 

appropriate to consummate the transactions contemplated by the Agreement; it is further 
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ORDERED that if any person or entity that has filed financing statements, mortgages, 

mechanic's liens, lis pendens, or other documents or agreements evidencing Interests in the 

Debtors or the Assets shall not have delivered to the Debtors prior to the Closing Date, in proper 

form for filing and executed by the appropriate parties, termination statements, instruments of 

satisfaction, releases of all Interests which the person or entity has with respect to the Debtors or 

the Assets or otherwise, then (a) the Debtors are hereby authorized and directed to execute and 

file such statements, instruments, releases and other documents on behalf of the person or entity 

with respect to the Assets and (b) Purchaser is hereby authorized to file, register, or otherwise 

record a certified copy of this Sale Order, which, once filed, registered, or otherwise recorded, 

shall constitute conclusive evidence of the release of all Interests in the Assets of any kind or 

nature whatsoever; it is further 

ORDERED that Purchaser shall not have any liability or responsibility for any liability 

or other obligation of the Debtors arising under or related to the Assets, other than payment of 

the Cure Amounts, the amounts specified in the Settlement Terms and the Assumed Liabilities 

and its obligations to perform under the Assumed Contracts after the Closing Date. Without 

limiting the generality of the foregoing, Purchaser shall not be liable for any claims against the 

Debtors or any of their predecessors or affiliates, and Purchaser shall not have any successor or 

vicarious liabilities of any kind or character whether known or unknown as of the Closing Date, 

now existing or hereafter arising, whether fixed or contingent, with respect to the Debtors or any 

obligations of the Debtors arising prior to the Closing Date except as specified in the Settlement 

Terms; it is further 

ORDER GRANTING MOTION FOR ENTRY OF ORDERS 
(i) AUTHORIZING AND APPROVING SALE OF SUBSTANTIALLY 
ALL ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, INTERESTS AND EXEMPT FROM ANY 
STAMP, TRANSFER, RECORDING OR SIMILAR TAX, ETC.- Page 15 

Error! Unknown document property name. 



Schedule JSM-1 

ORDERED that under no circumstances shall Purchaser be deemed a successor of or to 

the Debtors for any Interest against or in the Debtors or the Assets of any kind or nature 

whatsoever. The sale, transfer, assignment and delivery of the Assets shall not be subject to any 

Interests, and Interests of any kind or nature whatsoever shall remain with, and continue to be 

obligations of, the Debtors. All persons holding Interests against or in the Debtors or the Assets 

of any kind or nature whatsoever shall be, and hereby are, forever barred, estopped, and 

permanently enjoined from asserting, prosecuting, or otherwise pursuing such Interests against 

Purchaser, its successors and assigns, its properties, or the Assets with respect to any Interest of 

any kind or nature whatsoever such person or entity had, has, or may have against or in the 

Debtors, their estates, officers, directors, shareholders, or the Assets. Following the Closing 

Date no holder of an Interest in the Debtors shall interfere with Purchaser's title to or use and 

enjoyment of the Assets based on or related to such Interest, or any actions that the Debtors may 

take in its chapter 11 case; it is further 

ORDERED that subject to, and except as otherwise provided in, the Bidding Procedures 

Order, any amounts that become payable by the Debtors pursuant to the Agreement or any of the 

documents delivered by the Debtors pursuant to or in connection with the Agreement shall (a) 

constitute administrative expenses of the Debtors' estate and (b) be paid by the Debtors in the 

time and manner as provided in the Agreement without further order of this Court; it is further 

ORDERED that this Court retains jurisdiction to enforce and implement the terms and 

provisions of the Agreement, the Settlement Terms, and all amendments thereto, any waivers and 

consents thereunder, and of each of the documents executed in connection therewith in all 

respects, including, but not limited to, retaining jurisdiction to (a) compel delivery of the Assets 
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to Purchaser, (b) resolve any disputes ansmg under or related to the Agreement except as 

otherwise provided therein, (c) interpret, implement, and enforce the provisions of this Sale 

Order, and (d) protect Purchaser against any Interests in the Debtors or the Assets; it is further 

ORDERED that nothing contained in any plan of liquidation confirmed in these cases or 

in any final order of this Court confirming such plan shall conflict with or derogate from the 

provisions of the Agreement, the Settlement Terms, or the terms of this Sale Order; it is further 

ORDERED that the transfer of the Assets pursuant to the Sale shall not subject 

Purchaser to any liability with respect to the operation of the Debtors' business prior to the 

Closing Date or by reason of such transfer under the laws of the United States, any state, 

territory, or possession thereof, or the District of Columbia, based, in whole or in part, directly or 

indirectly, on any theory of law or equity, including, without limitation, any theory of equitable 

subordination or successor or transferee liability; it is further 

ORDERED that the transactions contemplated by the Agreement as modified by the 

Settlement Terms are undertaken by Purchaser in good faith, as that term is used in Bankruptcy 

Code § 363(m), and accordingly, the reversal or modification on appeal of the authorization 

provided herein to consummate the Sale shall not affect the validity of the Sale to Purchaser, 

unless such authorization is duly stayed pending such appeal. Purchaser is a purchaser in good 

faith of the Assets and is entitled to all of the protections afforded by Bankruptcy Code 

§ 363(m); it is further 

ORDERED that the terms and provisions of the Agreement, the Settlement Terms and 

this Sale Order shall be binding in all respects upon, and shall inure to the benefit of, the 

Debtors, their estates, and their creditors, Purchaser, and their respective affiliates, successors 
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and assigns, and any affected third parties including, but not limited to, all persons asserting 

Interests in the Assets, notwithstanding any subsequent appointment of any trustee(s) under any 

chapter of the Bankruptcy Code. The terms and provisions of the Agreement and of this Sale 

Order likewise shall be binding on any such trustee(s); it is further 

ORDERED that the failure specifically to include any particular provisiOns of the 

Agreement in this Sale Order shall not diminish or impair the effectiveness of such provision, it 

being the intent of the Court that the Agreement as modified by the Settlement Terms be 

authorized and approved in its entirety; it is further 

ORDERED that the Agreement and related agreements, documents, or other instruments 

may be modified, amended, or supplemented by the parties thereto, in a writing signed by both 

parties, and in accordance with the terms thereof, without further order of the Court, provided 

that any such modification, amendment or supplement does not have a material adverse effect on 

the Debtors' estates or impair the Settlement Terms; it is further 

ORDERED that the transfer of the Assets pursuant to the Sale is a transfer pursuant to 

Bankruptcy Code § 1146( c), and accordingly shall not be taxed under any law imposing a stamp 

tax or a sale, transfer, or any other similar tax; it is further 

ORDERED that as provided by Fed.R.Bankr.P. 6004(g), this Sale Order shall not be 

stayed for 10 days after the entry of the Sale Order and shall be effective and enforceable 

immediately upon entry; it is further 

ORDERED that the provisions of this Sale Order and the Settlement Terms recited 

herein are non-severable and mutually dependent; and it is further 
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ORDERED that in the event that Purchaser fails to close the Sale Agreement as modified 

by the Settlement Terms on or before June 2, 2003, the Debtors shall close under the next highest 

bid from Unipoint Holdings, Inc. reflected in its Asset Purchase Agreement of April 25, 2003 

(the "Unipoint APA"). In such event, this Order and all of its findings shall be automatically 

effective as to Unipoint Holdings, Inc. as "Purchaser" and the Unipoint AP A as the "Sale 

Agreement" without further hearing or order of this Court. 

# # # END OF ORDER# # # 
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EXHIBIT A TO SALE ORDER 

Non-Debtor Contract Party 

Broadwing Communication Services, Inc. 

Campbell Road Village (Ippolito) 

Dell Financial Services 

Agreement Name/Description 

Master Service Agreement dated February 28, 2001 
as amended and supplemented; Settlement 
Agreement as approved by Bankruptcy Court Order 
dated January 28, 2003 

Gross Standard Shopping Center Lease dated May 
19,2000 

Lease dated August 1, 2001 

Electronic Data Systems Corporation (EDS) Sublease Agreement September 27, 2002 

Gulfcoast Workstation Corp 

llluminet, Inc. 

lpVerse/Nexverse 

IX-2 Networks 

Looking Glass Networks 

OneStar Long Distance 

Pae Tee Communications, Inc. 

RiverRock Systems, Ltd. 

Sun Microsystems, Inc. 

The CIT Group 

EXHIBIT "A" TO SALE ORDER- Page 1 

Equipment Lease Agreement dated February 2, 
2002 

Connectivity Service Agreement dated October 4, 
2000 

Software Licenses Agreement dated April 11, 2001 

License Agreement for Use of Collocation Space 
dated March 28, 2000 

Looking Glass Service Agreement dated December 
2001 

Wholesale Service Agreement dated November 12, 
2002 

Wholesale Local Service Agreement dated July 
2002 

Application Service Provider Agreement date May 1, 
2001 

Sun Microsystems, Inc. Customer Agreement dated 
March 28, 2001 

Lease Agreement dated October 16, 2001 

Proposed Cure Amount 
(as of April 4, 2003) 

$ 60,000.00 

$ 1,455.17 

$ 10,238.32 

$ 
-

$ 20,000.00 

$ 18,116.95 

$ 746,144.25 

$ 
-

$ 1,062.00 

$ 
-

$ 27,289.38 

$ 86,029.48 

$ 27,687.33 

$ 1,076.50 
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EXHIBIT A TO SALE ORDER 

Focal Communications Corporation 

Transcom Communication Corporation 

Barr Tei/ColoCentral 

Master Service Agreement dated June 14, 2001, as 
amended 

Master Service Agreement dated August 15, 2001, 
as supplemented 

Master Services Agreement 

C2C Fiber, Inc. n/k/a 
Telecommunications, Inc. 

Capital Master Services Agreement dated August 31, 2001 

Cytus Communication 

ePhone Telecom, Inc. 

Excel Telecommunications, Inc. 

Florida Digital Network 

Go-Comm, Inc. 

Grande Communications Networks, Inc. 

lOT Telecom LLC 

IONEX Telecommunications, Inc. 

lTC DeltaCom Communications, Inc. 

ITXC Corporation 

Linx Communications, Inc. 

Macro Communications, Inc. 

EXHIBIT "A" TO SALE ORDER- Page 2 

Master Services Agreement dated December 20, 
2002 

Master Services Agreement dated April 3, 2002 

Master Services Agreement dated January 19, 2001 

Master Services Agreement dated September 7, 
2001 

Master Services Agreement dated April 1, 2002 

Master Services Agreement dated April 13, 2001 

Master Services Agreement dated February 12, 
2002 

Master Services Agreement dated October 28, 2002 

Master Services Agreement dated September 25, 
2002 

Master Services Agreement dated September 31, 
2002 

Master Services Agreement dated June 5, 2002 

Master Services Agreement dated December 3, 
2002 

As Agreed 
--

$ 1,192,229.61 

$ 
-

$ 
-

$ 

$ 
-

$ 
-

$ 
-

$ 
-

$ 
-

$ 
-

$ 

$ 
-
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Novatel, Inc. 

Novolink Communications, Inc. 

Orion Telecommunications Corporation 

TCAST Communications, Inc. 

Telic Communications, Inc. 

Transcom Communications, Inc. 

Reciprocal Services Agreement dated January 18, 
2002 

Reciprocal Services Agreement dated January 1 0, 
2002 

Master Services Agreement dated August 13, 2001 

Master Services Agreement dated July 10, 2002 

Master Services Agreement dated September 21, 
2001 

Master Services Agreement dated February 16, 
2001 

TXU Communications Telecom Services Master Services Agreement dated April 9, 2002 
Company 

Voice Exchange, Inc. 

Webtel Wireless, Inc. 

WorldxChange Corporation 

World Link Telecom, Inc. 

XTEL 

TRC Telecom, Inc. 

Capital Telecommunications, Inc. 

SafeTel, Inc. 

CT Cube LP 
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CGKC&H Rural Cellular #2 

Dollar Phone Corporation 

Pae Tee Communications, Inc. 

MCI Worldcom Network Services, Inc. 

McGregor Bay Communications, Inc. 

Chip Greenberg Studios, Inc. 

CaiiNet, L.L.C. 

Barry L. Greenspan 

Brandon J. Becicka 
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EXHIBITS 
TO 

HALO WIRELESS, INC. AND TRANSCOM ENHANCED SERVICES, INC.'S 
ANSWERS ON ISSUES 1-8 IN THE NOTICE OF PROCEEDING 



Federal Communications Commission 
Wireless Telecommunications Bureau 

RADIO STATION AUTHORIZATION 

LICENSEE: HALO WIRELESS 

Schedule JSM-1 

ATTN: NATHAN NELSON 
HALO WIRELESS 

Call Sign 

I 
File Number 

307 WEST 7TH STREET SUITE 1600 
FORT WORTH, TX 76102-5114 

FCC Registration Number (FRN): 0018359711 

Grant Date 
01-27-2009 

Market Name: Nationwide 

Effective Date 
01-27-2009 

Channel Block: 003650.00000000- 003700.00000000 MHz 

Waivers/Conditions: 

WQJW781 0003681223 

Expiration Date 
11-30-2018 

Radio Service 
NN- 3650-3700 MHz 

Regulatory Status 
Common Carrier 

Print Date 
01-27-2009 

This nationwide, non-exclusive license qualifies the licensee to register individual fixed and base stations for wireless 
operations in the 3650-3700 MHz band. This license does not authorize any operation of a fixed or base station 
that is not posted by the FCC as a registered fixed or base station on ULS and mobile and portable stations are 
authorized to operate only if they can positively receive and decode an enabling signal transmitted by a registered base 
station. To register individual fixed and base stations the licensee must file FCC Form 601 and Schedule M with 
the FCC. See Public Notice DA 07-4605 (rei November 15, 2007) 

Conditions: 
Pursuant to §309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(h), this license is subject to the 
following conditions: This license shall not vest in the licensee any right to operate the station nor any right in the use of 
the frequencies designated in the license beyond the term thereof nor in any other manner than authorized herein. Neither 
the license nor the right granted thereunder shall be assigned or otherwise transferred in violation of the Communications 
Act of 1934, as amended. See 4 7 U.S.C. § 31 0( d). This license is subject in terms to the right of use or control conferred 
by §706 of the Communications Act of 1934, as amended. See 47 U.S.C. §606. 

Page 1 of 1 
FCC 601-NN 

September 2007 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMA.N DIVISION 

3 In Re: 

4 HALO WIRELESS, INC., 

5 Debtor. 

6 

7 

8 

Case No. 11-42464 

Sherman, Texas 
September 19, 2011 

SECTION 341 MEETING OF 
CREDITORS 

9 TRANSCRIPT OF PROCEEDINGS CONDUCTED 
BY THE UNITED STATES TRUSTEE 

10 
ATTENDEES: 

11 
For the U.S. Trustee: 

12 

13 

14 

15 For the Debtor: 

16 

17 

18 

19 For Texas and Missouri 
Telephone Companies: 

20 

21 

22 
For TDS Telecom: 

23 

24 

25 

John M. Vardeman 
OFFICE OF THE UNITED STATES 

TRUSTEE 
110 N. College Street, Suite 300 
Tyler, TX 75702 
(903) 590-1450 x218 

E. Paul Keiffer 
Kim E. Moses 
WRIGHT GINSBERG BRUSILOW 
Republic Center, Suite 4150 
325 N. St. Paul Street 
Dallas, TX 75201 
(214) 651-6517 

Brook B. Brown 
MCGINNIS, LOCHRIDGE & KILGORE, 

LLP 
600 Congress Avenue, Ste. 2100 
Austin, TX 78701 
(512) 495-6000 

Cassandra A. Sepanik 
David M. Bennett 
THOMPSON & KNIGHT, LLP 
One Arts Plaza 
1722 Routh Street, Suite 1500 

Dallas, TX 75201 
(214) 969-1700 



1 For AT&T: 

2 

3 

4 Transcription Service: 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

17 

18 

19 

20 

21 

22 

23 

24 

25 
Proceedings recorded 

transcript produced 
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Toby L. Gerber 
FULBRIGHT & JAWORSKI, LLP 
2200 Ross Avenue, Suite 2800 
Dallas, TX 75201-2784 
(214) 855-8000 

Kathy Rehling 
209 Bay Circle 
Coppell, TX 75019 
(972) 304-1998 

electronic sound recording; 
t on service. 
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1 TEXAS - 2011 

2 MR. VAEDEMAN: This is the meeting of creditors in 

3 Bankruptcy Case No. 11-42464, Halo Wireless, Inc. That's the 

4 name of the debtor. The Debtor's attorney is !Vlr. Paul 

5 1Keiffer, and also Ms. Kim Moses. Both of those are present 
I 

6 ltoday. The Debtor's representatives are Russell Wiseman and 

7 Jeff Miller. I have checked their driver's licenses, for the 

8 record. 

9 Mr. Wiseman and Mr. Miller, my name is John Vardeman. 

10 I'm an attorney with the u.s. Trustee's Office. I need to 

11 swear you in and ask you some questions. Please raise your 

12 right hand as I swear you and please answer all of my 

13 questions out loud. We are recording this. 

14 (Mr. Wiseman and Mr. Miller: are sworn.) 

15 ME. VARDEMAN: And Mr. Wiseman, what is your 

16 capacity with the Debtor? 

17 MR. WISEMAN: President and Chief Operating Officer. 

18 MR. VARDEMAN: And Mr. Miller? 

19 MR. MILLER: Chief Financial Officer. 

20 MR. VARDEMAN: Okay. Did you help Mr. Keiffer and 

21 Ms. Moses in the preparation of the bankruptcy petition, the 

22 schedules, and the Statement of Financial Affairs filed in 

23 this case? 

24 MR. WISEMAN: Yes. 

25 MR. MILLER: Yes. 
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1 MR. VARDEMAN: Is all of the information contained 

2 in the bankruptcy filing true and correct? 

3 

4 

5 

6 

7 

8 

9 

assets? 

MR. \HSEMAN: Yes, to our knowledge. 

MR. MILLER: Yes. 

MR. VARDEMAN: Did you list all of the Debtor's 

MR. \'VI SEMAN: Yes. 

MR. MILLER: Yes. 

MR. VARDEMAN: Did you list all of the Debtor's 

10 liabilities? 

11 

12 

13 

r.m. \1-JISEMAN: Yes. 

MR. MILLER: Yes. 

MR. VARDEMAN: Is there anything in the bankruptcy 

14 filing that needs to be changed or corrected at this point? 

15 

16 

17 

MR. WISEMAN: No. 

MR. HILLER: No. 

MR. VARDEMAN: Okay. Mr. Keiffer, as I understand, 

18 the Debtor was provided approxiinately $50,000 as a retainer 

19 1 in this case. Is that correct? 

20 

21 with the 

22 earned 

23 

MR. KEIFFER: Correct. Of which $42,000 was filed 

as the actual retainer. The $8 000 was pre -­

ition. 

MR. VARDEMAN: All right. And there is an 

24 application to employ on file. Is that correct? 

25 MR. KEIFFER: Already granted. 
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1 MR. VARDEMAN: Are there going to be any other 

2 professionals hired in this case? 

3 1'-1R. KEIFFER: There are already two professionals 

4 employed by the Court. There are two that remain at issue. 

5 MR. VARDEMAN: These are special counsel? 

6 MR. KEIFFER: Correct. 

7 MR. VARDEMAN: Any CPAs or Realtors or anything, --

8 MR. KEIFFER: No. 

9 MR. VARDEMAN: valuation experts? 

10 tvJR. KEIFFER: Not at this juncture. 

11 MR. VARDEMAN: All right. Where is the debtor in 

12 possession account located? 

13 

14 

MR. MILLER: Wells Fargo. 

MR. VARDEMAN: Are there any other accounts still 

15 open that the Debtor has an interest in? 

16 MR. MILLER: No, sir. 

17 MR. VARDEMAN: How much money does the Debtor have? 

18 Everything? 

19 MR. KEIFFER: Today, or on the date of 

20 MR. VARDEMAN: Today. Approximately. 

21 MR. MILLER: I don't know that. I mean, 

22 t1R. VARDE!VlAN: Mr. Wiseman, do you know? 

23 MR. WISEMAN: I do not know, no. 

24 MR. VARDEMAN: Okay. How would you find out? 

25 MR. MILLER: I'd just call. I mean, I knovi at the 
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1 end of August there was roughly $300,000 in the account. 

2 MR. GERBER: Could you speak up a bit? 

3 MR. MILLER: Sure. 

4 MR. GERBER: And say it again? 

5 MR. MILLER: Sure. At the end of August, there was 

6 roughly $300,000 on the books. 

7 MR. VARDEMAN: Is there a cash collateral issue in 

8 this case? 

9 MR. KEIFFER: No. 

10 MR. VARDEMAN: The case was filed on August the 8th. 

11 I believe, then, the monthly operating report would be first 

12 due tomorrow, on September the 20th, and every 20th of the 

13 month thereafter. 

14 MR. KEIFFER: Correct, And working on it now. 

15 People are working on it now. We should get our first draft 

I 
16 'this afternoon. 

MR. VARDEMAN: Are you operating a business? 

18 MR. MILLER: Yes. 

19 MR. VARDEMAN: Okay. Hmv many employees --

20 MR. KEIFFER: to be a little more forceful in 

21 your --

22 MR. VARDEMAN: Yeah. \tiJe are recording it. 

23 MR. MILLER: I'm sorry. Okay. 

24 MR. VARDEMAN: How many employees? 

25 MR. MILLER: Two employees, and 15 -- 15 --
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1 MR. WISEMAN: Contractor/consultants included, or 

2 just employees? 

3 

4 

5 

6 

7 

8 

9 

10 

MR. VARDEMAN: Just employees. 

MR. MILLER: Two. 

MR. VARDEMAN: Are you the two employees? 

MR. \riJISEt'1AN: No. Well, he lS. 

MR. MILLER: I am a --

MR. VARDEMAN: Okay. And who's the other employee? 

t'1R. MILLER: Carolyn Malone. 

MR. VARDEMAN: All right. Are your wages current 

11 since the date of the bankruptcy? 

12 

13 

14 

15 

MR. MILLER: Yes. 

MR. VARDEMAN: Tax withholding? 

MR. MILLER: Yes. 

MR. VARDEMAN: All the bills that have come due 

16 since the date of the bankruptcy, are those current? 

17 

18 

MR. MILLER: Yes. All right. Can you --

MR. KEIFFER: We usually say all th? bills that have 

19 accrued postpetition and are due currently, we have. There 

20 may have been other bills that have come due but the split, 

21 we've -- we'll take the pre and post and take care of that. 

22 

23 

24 

MR. VARDEJ1.1AN: Is it the same answer? 

MR. MILLER: Yes. 

MR. VARDEMAN: Okay. Are there any officers that 

25 are being compensated? Are you being compensated? 
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MR. MILLER: Yes. 

MR. VARDEIVfAN: All right. And how much are you 

compensated, Mr. Miller? 

MR. MILLER: $500 a month. 

MR. VARDEMAN: Is that it? 

MR. MILLER: Yes. 

MR. VARDEMAN: Mr. Wiseman? 

MR. WISEMAN: Yes, sir? 

MR. VARDEMAN: Are you being compensated? 

MR. WISEMAN: Yes. 

MR. VARDEMAN: How much? 

MR. WISEMAN: As -- I'm not an employee. 

MR. VARDEMAN: As an officer? 

MR. WISEMAN: My annual compensation through my 

employer is $200,000 a year. 

fv1R. VARDEMAN: Who is your employer? 

MR. WISEMAN: Source Communications of America. 

MR. VARDEMAN: All right. Do you receive any 

compensation from Halo \i'Hreless? 

MR. KEIFFER: Directly? 

MR. vJISEMAN: Directly? No. 

MR. VARDEMAN: Okay. Any other officers that 

receive compensation? 

MR. MILLER: Carolyn Halone. 

MR. KEIFFER: Is she an officer or an employee? 



1 MR. MILLER: 

2 MR. KEIFFER: 

3 MR. VARDEMAN: 

4 MR. MILLER; 

5 MR. VARDEJ!,1AN: 

6 liability insurance? 

7 MR. l'1ILLER: 
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She's an officer and an employee. 

All right. 

How much does she get? 

$500 a month. 

Where do you carry your casualty and 

I'd have to look it up. 

8 MR. KEIFFER: I don't know that there's a statement 

9 on it. Do you recall, Kim? Do we pay any -- we sent the 

10 data to them. 

11 

12 

13 

MR. VARDEMAN: You've provided that to our office? 

MR. KEIFFER: Yes. We provided that --

MR. VARDEMAN: Okay. Then I'll waive that question 

14 for the time being until we have a chance to look at that. 

15 Okay. Franchises and licenses: Are there franchises and 

16 licenses that the Debtor has? 

17 MR. WISEMAN: Would you consider the radio station 

18 authorization from the FCC a license? 

19 

20 

21 

MR. VARDEMAN; I would. 

MR. KEIFFER; Yes. 

MR. WISEMAN: Off the top of my head, that's the 

22 only one I can think of. 

23 

24 

25 

MR. VARDEMAN: FCC license? Is there just one? 

MR. WISEMAN: Yes. 

JVIR. VARDEMAN: Are you current with your obligations 
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1 on that? 

MR. WISEMAN: There are no obligations on it. 2 

3 MR. KEIFFER: We do have another license listed on 

4 Schedule B-23 as JIJUeliowave software license. 

5 MR. VARDEMAN: Okay. 

6 MR. KEIFFER: But that's -- I don't know if -- you 

7 know, that depends upon whether you consider your Microsoft 

8 operating system license as a license. 

9 

10 

MR. VARDEMAN: Okay. All right. 

MR. MILLER: Right. It's just a software license. 

11 MR. VARDEMAN: Right. Mr. Keiffer, very briefly, 

12 tell me how we got here and where we're going. I think 

13 everybody knows, though. 

14 MR. KEIFFER: Everybody knows and everybody has 

15 their opinions on whether they agree with how I put it or 

16 not. But the Debtor was facing or involved in at least 20 

17 actions in 10 different states, in either public utilities 

18 commissions, public service commissions, state district or 

19 U.S. district courts, some of which the Debtor brought 

20 themselves but most of which they had not, the vast majority 

21 they had not. 

22 Regarding the nature of the Debtor's operations, that 20 

23 and, again, continued to increase; it was moving up in 

24 time -- litigation sequence was crippling to the Debtor•s 

25 prospects. The Debtor could not continue, did not have the 
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1 There may be interim decisions that may make one thing happen 

2 and you have to operate under that, but there'll be appellate 

3 rights. This matter will not, I suspect, when the first 

4 judge makes the first statement about at the first battle, 

5 that that will be the end of it. I suspect we'll be going up 

6 as far as these -- as circumstances will allow us. 

7 MR. VARDEMAN: Okay. All right. I understand. 

8 Okay. How many creditor groups do we have represented 

9 here? If you'll please raise your hand. Okay. I see four 

10 hands. Okay. What I'll do is I'll divide your time up ten 

11 minutes at a time and we'll go that way and see where we get 

12 from at that point. 

I think we all sat in on the hearing the other day. I 

14 know what the issues are in this case. Please understand 

15 that the scope of the 341 is basically to find out about the 

16 Debtor's assets, liabilities, income and expenses, and their 

17 schedules. So let's please limit the questions to those 

18 items. 

19 It's always ladies first. Ma'am, you're first. Your 

20 name and who do you represent? 

21 MS. BROWN: Brook Brown. 

22 MR. VARDEMAN: Okay. 

23 MS. BROWN: And I represent the Texas and Missouri 

24 Telephone Companies. 

25 JVlR. VARDEMAN: Do you have questions for the Debtor? 
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MS. BROWN: Yes, I do. Pull up a chair? 

MR. VARDEMAN: You may. That would be the easiest 

3 thing to do. 

4 

5 

6 

MS. BROWN: Thank you. 

MR. VARDEMAN: Okay. Go ahead. 

MS. BROWN: Thank you. Mr. Wiseman and Mr. Miller, 

7 could you turn to Schedule B? And can you tell me: Are the 

8 base stations with which Halo connects vvi th Trans com, are 

9 they shown on this Schedule B? 

10 MR. WISEMAN: The base stations that Halo connects 

11 to Transcom with? The Halo base stations are leased through 

12 a company called SAT Net. So the leasing arr:angements are 

13 included in the schedules, but the assets themselves are 

14 owned by a company called SAT Net. 

1.5 MR. KEIFFER: The SAT Net reference is in Schedule 

16 G. And there is a reference at that point in Schedule G that 

17 there's an issue of whether it is or isn't a lease. We 

18 reserve that point. 

19 MS. BROWN: Okay. What is the annual amount of that 

20 lease? 

21 MR. MILLER: Well, the current payment terms are 

22 $1651000 a month for 12 months. 

23 MR. KEIFFER: It would be about $1,900,000 to $2 

24 million? 

25 MR. MILLER: Right. The current --
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2 

3 

MR. KEI F'E"ER: For an annual. 

MR. MILLER: The current obligation 

MS. BROWN: A month for nine months, did you say? 

4 I'm sorry. 

5 

6 

MR. MILLER: Twelve. Twelve months, 

MS. BROWN: For 12 months? And when was that --

7 that contract was entered into June 1 of 2010? 

8 MR. MILLER: If that's what it says here, that's 

9 correct. 

15 

10 MS. BROWN: Okay. And SAT Net is also an affiliate 

11 of the Debtor? 

12 MR. KEIFFER: Under bankruptcy definitions, we 

13 believe that to be the case. 

14 MS. BROWN: Okay. Mr. Miller, are you president of 

15 SAT Net? 

16 MR. MILLER: I am. 

17 MS. BROWN: Are you an employee of SAT Net? 

18 MR. l'HLLER: I am. 

19 MS. BROWN: And Ms Malone is Secretary/Treasurer of 

20 SAT Net? 

21 MR. MILLER: She is. 

22 MS. BROWN: Are there any other common directors or 

23 owners or investors between SAT Net and Halo? 

24 MR. MILLER: There are. 

25 MS. BROWN: Who are they, please? 
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1 I MR MILLER: Gary Shapiro, Tim Terrell and Scott 

2 Birdwell. 

3 MS. BROWN: And where are these base stations 

4 located? What is the physical address? 

5 MR. MILLER: There's a schedule in the documents 

6 that lists the exact address. 

7 

8 

~18. BROWN; Could you identify that for me, please? 

MR. MILLER: Okay. Exhibit G-1 is the -- is 27 of 

9 the 28 tower site addresses. There is one additional site in 

10 Enid, Oklahoma. I don't know that we have the address listed 

11 here, but if you need the address I can provide it. 

12 MS. BROWN: So is it your -- are you saying that 

13 there is a Halo-owned or operated base station at each of the 

14 addresses listed on Exhibit G-1? 

15 MR. MILLER: Halo has tower leases in each of those 

16 locations --

17 MS. BROWN: That's not my question. 

18 MR. MILLER: -- from which it operates the base 

19 stations which are leased from SAT Net. 

20 MS. BROWN: Let me ask my question again. Are the 

21 base stations that Halo uses to connect with Transcom, are 

22 those base stations physically located at the addresses 

23 listed on G-1? 

24 MR. MILLER Yes. 

25 MS. BROWN And I believe that those tower leases 
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1 are also leases, right, not Halo assets? 

2 MR. MILLER: Those are leases. And --

3 MR. KEIFFER: I don't know if I'm going to 

4 characterize the leases as being assets are not, but 

5 nonetheless they are leases. 

17 

6 MS. BROWN: They're not physical property owned by 

7 -- the towers are not owned by Halo? 

8 

9 

10 

MR. MILLER: That's correct. 

MS. BROWN: They're leased? 

MR. WISEMAN: Space on the towers are leased. The 

11 towers themselves. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

MS. BROWN: And who are they leased by? Are they 

leased in Halo's name? Does Halo hold the lease? 

MR. MILLER: Yes. 

MS. BROWN: And who is the lessor? 

MR. MILLER: American Tower in 27 of the locations, 

and SBA Communications in one of them. 

MS. BROWN: And who is the second? I'm sorry. 

MR MILLER: SBA Communications. That's the one in 

Enid, Oklahoma. 

MR. KEIFFER: That's the one we need to add. 

MS. MOSES: No, it's listed. 

MR. 'f'JISEMAN: It's listed? 

MR. KEIFFER: In G. 

MS. MOSES: It's just listed separately. 



1 

Schedule JSM-2 

I 

63 

MR. KEIFFER: Yeah. Rural telephonic service. It's 

2 been out there forever. 

3 MR. WISEMAN: It's a fee that any co~~on carrier has 

4 to pay to subsidize rural services across the -- every 

5 carrier pays it. 

6 MR. KEIFFER: Every carrier. Any phone bill you'll 

7 get, you'll see one. 

8 

9 

10 

11 

12 

13 

14 

15 

MR. WISEMAN; It's not an optional thing. 

MS. SEPANIK: So there's no contract? 

MR. KEIFFER: Correct. 

MR. \iVISEMAN: No. 

MR. KEIFFER: I think it's statutory. 

MR. WISEMAN: We report our --

!V!S. SEPANIK: It's statutory? 

Iv1R • WISEMAN: ifJe report our revenues and they 

16 it's like any other tax obligation. There's schedules based 

17 on your revenues. You pay the fees. 

18 MR. KEIFFER: That's why it's on Schedule E, because 

19 it's a statutory obligation. 

20 MS. SEPANIK: Right. Yeah. 

21 !V!R. KEIFFER: An excise t:ax 

22 MS. SEPANIK: Uh-huh. 

23 MR. KEIFFER: -- is what it's been characterized to 

24 be similar to. 

25 MS. SEPANIK: Uh-huh. 
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1 MR. BENNETT: And is 100 percent of that thought to 

2 be priority? 

3 MR. KEIFFER: There's -- yeah. I don't think 

4 there's any subdivision, David, for them that they've got to 

5 do part of it's priority, and what's not. I think it's just 

6 like, everything Uncle Sam has, it's all priority. 

7 MR. WISEMAN: Yeah. 

8 

9 

10 

MR. KEIFFER: Okay. 

MR. VARDEMAN: A couple of more questions. 

MS. SEPANIK: That's it. 

11 MR. VARDEMAN: Okay. Mr. Gerber, do you have any 

12 other questions? 

13 MR. GERBER: If you don't mind, sir. 

14 Mr. Wiseman, who do you report to in your capacity as an 

15 officer of the Debtor? 

16 MR. WISEMAN: I report to a management committee of 

17 the investor-owners. 

18 MR. GERBER: Okay. And who is -- who sits on that 

19 management committee? 

20 MR. WISEMAN: It's Scott Birdwell, Jake Miller, 

21 Carolyn Malone. Occasionally the major investors have 

22 participated in that. 

23 MR. GERBER: And who are those -- would you just 

24 name those major investors? 

25 MR. WISEMAN: Tim Terrell and Gary Shapiro. 
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About us ProdtRi.S & ~)(·.lvfces Investors Ct.mtact us Home 

Ttanscom's end-to-end global cunnectivlty and tomprehensive services do more than meet your communi<atlons needs-they glve you a 
competitive advantage In the marketplaa!. 

our worldwide network, slate-of-the-art tochnology and unmatched reliability enable us to bring you the highest quality services at 
competitive prices. With Transcom, Irs never "one size filS all." We work closely with you to understand your needs and create o;stomized 
solutions that keep your costs low-wtthout sacrlflcing quality or effleien<.y. 

UnUke many of our competitors, we're easy to talk to. As a Transcom rustomer. you'll always have direct access to our executive and 
customer service teams. That means that when a question cumes up, you don't have to work hard to gel an answer. As we see it, easv 
access and personalized ser/1ce build closer, more profitable relationships. 

llanscom is a new kind of cummunications company. We understand your business. We have the energy and know-how to support your 
suocess. And we make it all easy for you. 

Voice Termination Service 
This is our core servioe offering. Transcom provides tenninatlon services throughout the world With a focus on North America • Transcom 
haS an onnet footprint that cO\'ers about 70% of the US Population. CUstomers looking for a TOM Interconnect can connect to Traoscum's 
vernz based network at the following switch locations: 

Atlanta 

Dallas 

Los Angeles 

New York 

Customers who do not have facilities at these locations or prefer to connect via an IP connection can ronnoct to us via our Nextone SBC 
(Session Border Controller). We support most protoools with H.323 and SIP being the most common. 

Voice Origination Services 
nanscom provides origination services using Toll Free numbers and local D!Os. Transoom will pass the originated call to the Customer using 
dedicated facilities or via an IP handoff. Customer- Cilf1 cmnect to the above switch locations for this product also. 

Toll Free Termination Services 
Transcom noticed that many of their customers were having a problem terminating toll free numbers that end-users were calling. This was 
espocially true for many emerging broadband lP Telephony providers. CUstomers can direct their outbound toll free calling for Transcom to 
terminate. 

2009 © Copyright Transcom Enhanced Services 
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About us Products & Smvlr.t.-.~i Careers Investors 
- -·· -· '""···---· ............... ···--·····-· 

Transcorn Enhanced Services Is a wholesale enhanced voice service provider serving most of North America. A 
facilities based provider; Transcom terminates nearly one billion minutes per month. Tr.msrom's customers include the · 
largest Cable/MSOs, ClF.Cs, broadband setVlce providers, and wireless carriers. Trenscom 's fOOJs Is US/Canada 
termination but its rustomers are located gobally. 

Contar:i:u.<; 

€1... Locate star to view offices 
· Tr.msoom provides superior rustomer service, seamless 
. interoperability with the customer network, reliable voice 
service and the best pricing In the lndusby. 

2009 © Copyright Transrom Enhanced Ser.lices 
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INTERCONNECTION AGREEMENT 
UNDER SECTIONS 251 AND 252 

OF THE 
TELECOMMUNICATIONS ACT OF 1996 

Schedule JSM-4 

This Interconnection Agreement (the "MFN Agreement"), is being entered into by and between Southwestern 
Bell Telephone Company d/b/a AT&T Missouri1 ("AT&T Missouri"), and Halo Wireless, Inc. ("CARRIER"), (each a 
"Party" and, collectively, the "Parties"), pursuant to Sections 251 and 252 of the Telecommunications Act of 1996 
("the Acr). 

RECITALS 

WHEREAS, pursuant to Section 252(i) of the Act, Halo Wireless Inc. ("CARRIER") has requested to adopt the 
Interconnection Agreement by and between AT&T Missouri and the separate CARRIER designated in Section 2.4 
below for the State of Missouri, which was previously approved by the Missouri Public Service Commission ("the 
Commission") under Section 252(e) of the Act, including any Commission approved amendments to such 
Agreement (the "Separate Agreement"), which is incorporated herein by reference; and 

WHEREAS, the Parties have agreed to certain voluntarily negotiated provisions to the MFN Agreement which 
are set forth in an amendment(s) to this MFN Agreement (collectively the "MFN Agreement"), which is incorporated 
herein by this reference and attached hereto for Commission approval; 

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, CARRIER and AT&T Missouri hereby 
agree as follows: 

1. Incorporation of Recitals and Separate Agreement by Reference 

1.1 The foregoing Recitals are hereby incorporated into and made a part of this MFN Agreement. 

1.2 Except as expressly stated herein, the MFN Agreement, including any and all applicable Appendices, 
Schedules, Exhibits, Attachments and Commission approved Amendments thereto, are incorporated 
herein by this reference and form an integral part of the MFN Agreement. 

2. Modifications to Separate Agreement 

2.1 References in the Separate Agreement to "CARRIER" or to "Other" shall for purposes of the MFN 
Agreement be deemed to refer to CARRIER. 

2.2 References in the Separate Agreement to the "Effective Date," the date of effectiveness thereof and 
like provisions shall for purposes of this MFN Agreement be deemed to be the date which is ten (10) 
days following Commission approval of the MFN Agreement or, absent Commission approval, the date 
the MFN Agreement is deemed approved under Section 252(e)(4) of the Act (the "Effective Date"). In 
addition, this MFN Agreement shall expire on. 

2.3 The Notices Section in the Separate Agreement is hereby revised to reflect that Notices should be sent 
to CARRIER under this MFN Agreement at the following address: 

1 On December 30, 2001, Southwestern Bell Telephone Company (a Missouri corporation) was merged with and into Southwestern Bell Texas, 
Inc. (a Texas corporation) and, pursuant to Texas law, was converted to Southwestern Bell Telephone, L.P., a Texas limited partnership. On 
June 29, 2007, Southwestern Bell Telephone, L.P., a Texas limited partnership, was merged with and into SWBT Inc., a Missouri corporation, 
with SWBT Inc. as the survivor entity. Simultaneous with the merger, SWBT Inc. changed its name to Southwestern Bell Telephone Company. 
Southwestern Bell Telephone Company is doing business in Missouri as "AT&T Missouri". 
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NOTICE CONTACT I CARRIER CONTACT 
NAME, TITLE I Todd Wallace 

I CTO 
STREET ADDRESS 3437 W. 7th Street 
ROOM OR SUITE Box 127 
CITY, STATE, ZIP CODE Fort Worth, TX 76107 
FACSIMILE NUMBER (817) 338-3777 

2.4 For purposes of its MFN Agreement, CARRIER hereby adopts the Separate Agreement between AT&T 
Missouri and T-Mobile USA, Inc. ("Separate Agreement"), which was previously approved by the 
Commission in Case No. T0-2001-489. 

2.5 lntercarrier Compensation Options 

2.5.1 CARRIER hereby elects the lntercarrier Compensation Choice it desires for purposes of its MFN 
Agreement by placing "X" next to its chosen lntercarrier Compensation Billing Option 
immediately below. If CARRIER fails to designate one of the lntercarrier Compensation Billing 
Options below, the default lntercarrier Compensation Option set forth in the Separate 
Agreement chosen by CARRIER in Section 2.4 above shall automatically apply upon the 
Effective Date of this MFN Agreement. 

Designate Option Description 
Choice with X Number 

Option 1 Contract Rates for Section 251(b)(5) Traffic and FCC's Interim ISP 
Terminating Compensation Plan rate for ISP-Bound Traffic 

X 
Option 2 AIIISP-Bound Traffic and All Section 251(b)(5) Traffic at the FCC's 

ISP Terminating Compensation Plan Rate 
Option 3 Long-term local Bill and Keep as the reciprocal compensation 

arrangement for Section 251(b)(5) Traffic and ISP-Bound Traffic 

3. Clarifications 

Page 3 of 82 

3.1 In entering into this MFN Agreement, the Parties acknowledge and agree that neither Party is waiving, 
and each Party hereby expressly reserves, any of its rights, remedies or arguments it may have at law 
or under the intervening law or regulatory change provisions in this MFN Agreement (including 
intervening law rights asserted by either Party via written notice as to the Separate Agreement), with 
respect to any orders, decisions, legislation or proceedings and any remands by the FCC, state utility 
commission, court, legislature or other governmental body including, without limitation, any such 
orders, decisions, legislation, proceedings, and remands which were issued, released or became 
effective prior to the Effective Date of this MFN Agreement, or which the Parties have not yet fully 
incorporated into this Agreement or which may be the subject of any associated appeal and/or further 
government review. If any action by any state or federal regulatory or legislative body or court of 
competent jurisdiction ("Government Action"), invalidates, modifies, or stays provisions of the Separate 
Agreement and/or otherwise affects the rights or obligations of either Party that are addressed by the 
Separate Agreement specifically including but not limited to those arising with respect to a Government 
Action, the affected provision(s) in this MFN Agreement shall be immediately invalidated, modified or 
stayed consistent with such Government Action as to the Separate Agreement. 

3.2 It is AT&T Missouri's position that this MFN Agreement (including all attachments thereto) and every 
interconnection, service and network element provided hereunder, is subject to all rates, terms and 
conditions contained in the MFN Agreement (including all attachments/appendices thereto), and that all 
of such provisions are integrally related and non-severable. 
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lbis Agreement. entered into this day of __ 1997. is by and betwt.~en 
Southwestern Bell Telephone Company, a Missouri corporation with its offices located: at 
One Bell Center, St. Louis. Missouri 63101 ("SWBT"), and VoiceStream Wirek~ss 
Corporation, with its offices located at 3650 131 st Avenue SE, #400, Bellevue, 
Washington 98006 ("Carrier") (collectively, the '"Parties"). 

WHEREAS. SWBT is a Local Exchange Carrier in the State of Missouri: 

WHEREAS. Carrier is a Commercial Mobile Radio Service provider operatimg 
within the state of Missouri and. specifically, the Geographic Service Areas set forth in 
Appendix GSA~ 

WHEREAS. the Parties desire to enter into an agreement for the interconnectJton 
of their networks and reciprocal compensation tor the termination of Local Traffic (as 
defined below) between their respective networks pursuant to the Telecommunications 
Act of 1996 (the ··Acf'). and other applicable state laws: 

NOW THEREFORE. the Parties hereby agree as follows: 

l. DEFINITIONS 

Det1nitions of the terms used in this Agreement are listed below. The Parties 
agree that certain terms may be defined elsewhere in this Agreement. as well. Terms not 
defined shall be construed in accordance with their customary meaning in the 
telecommunications industry as of the effective date of this Agreement. 

·'Act" means the Communications Act of 1934 (47 U.S.C. Section !51 et seq.). as 
amended by the Telecommunications Act of 1996, as may be subsequently amended or. 
as from time to time interpreted in the duly authorized rules and regulations of the FCC or 
the Commission having authority to interpret the Act within its state of jurisdiction. 

"'Area Wide Calling Plan"' or ·'A WCP" means a billing option available to CMRS 
providers where the CMRS provider compensates SWBT for land to mobile traffic in lieu 
of toll charges that would normally be billed to S WBT's end user. 

··Calling P:my Number" or ··cPN" is a feature of signaling system 7 ("SST") 
protocol whereby the l 0 digit number of the calling party is forwarded from the ,;nd 
nfficc. 

··Carrier" has the meaning set forth in the preamble. 
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·'Cell Site" means the location of fixed radio transmitting and receiving facilities 
associated with the origination and termination of wireless traffic to a wireless end user 
and may be used as a point of interconnection to the landline network. 

"'Collocation'' has the meanings given to the term in the Act. applicable rules of 
the FCC and Commission. and the Commission's arbitration awards. 

·'Commercial Mobile Radio Service'" or ·'CMRS" has the meaning given to the 
term in the Act. 

"Commission" or ·'PUC" or ··PSC" means the state administrative agency to 
which the United States Congress or state legislature has delegated authority to regulate 
the operations of Local Exchange Carriers ('"LECs") as defined in the Act. 

"Common Channel Signaling" or "CCS" means a special network. fully separate 
from the transmission path of the public switched network. that digitally transmits (:all 
set-up and network control data. 

"Connecting Facilities'' means dedicated facilities provided either under this 
Agreement or separate contract used to connect Carrier's network and SWBT's network 
for the purposes of interchanging traffic. 

"Conversation Time"' means the time tin full second increments) that both Parties' 
equipment is used for a calL measured from the receipt of answer supervision to 
disconnect supervision. 

"Customer·· means. whether or not capitalized. any business. residential or 
governmental customer of services covered by the Agreement. and includes the term 
··End User··. More specific meanings of either of such terms are dependent upon the 
context in which they appear in the Agreement and the provisions of the Act. 

·'End Office" means a local SWBT switching point where SWBT exchange 
service customer station loops are terminated for purposes of interconnection to each 
other and to the network. 

'·End User"' means. whether or not capitalized. any business. residential or 
governmental customer of services covered by the Agreement and includes the term 
··customer... More specific meanings of either of such terms are dependent upon the 
context in which they appear in the Agreement and the provisions of the Act. 

'"Exchange Access .. has the meaning given the term in the Act. 

""FCC' means the Federal Communications Commission. 

·'Independent Local Exchange Carrier .. has the meaning given the term in the Act. 
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·•Interconnection·• has the meaning given the term in the Act and refers to the 
connection of separate pieces of equipment, facilities. or platforms between or within 
networks for the purpose of transmission and routing to Telephone Exchange Service 
traffic and Exchange Access traffic . 

.. Interexchange Carrier" or "IXC" means a carrier other than a CMRS provider or 
a LEC that provides. directly or indirectly, inter LATA and/or intraLAT A, fo-r-hire 
telecommunications service. 

·•InterLATA" has the meaning given the term in the Act. 

'·InterMT A Traffic'' means aH calls which originate in one MTA and terminate in 
another MT A. 

··IntraLA TA Toll T raffle., means all IntraLA T A calls other than Local Traffic. 

·'Local Access and Transport Area"' or ''LATA" has the meaning given to the tenn 
in the Act . 

.. local Exchange Carrier .. or "LEC" has the meaning given to the term in the Act. 

"Local Service Provider'' means a carrier licensed by the Commission with the 
appropriate certification (e.g.. a Certificate of Authorization or Service Provitder 
Certificate of AuthorizationL 

"Local Traffic"". tor the application of reciprocal compensation. me:ans 
telecommunications traffic between a LEC and a CMRS provider that. at the beginning of 
the call. originates and terminates within the same Major Trading Area ( "MT A"), as 
det1ned in 47 CFR Section 24.202(Al. 

.. Mobile Switching Center·' or ··\1SC" means a Carrier's facilities and related 
equipment used to route. transport and switch wireless calls to and from the public 
switched telephone network. 

·'Major Trading Area" or .. MTA" has the meaning given to the term in 47 CFR 
Section 24.202(A). 

"NXX"'. ··~xx Code"". "Central Office Code ... or ··co Code'' is the 3-digit sv.itch 
indicator that is de tined by the D. E. and F digits of a l 0-digit telephone number within 
the NANP. Each NXX Code contains 10.000 telephone numbers. 

"Party'· means either SWBT or Carrier. and ··Parties" means SWBT and Carrier. 

"Reciprocal Compensation" means the arrangement between two carriers in which 
each of the two carriers receives symmetrical compensation from the other carrier for the 
transport and termination on each carrier's network of Local Traffic that originates on the 
network of the other earner. 

3 
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"Service Area" means the geographic area, e.g., Major Trading Area, Basic 
Trading Area, Metropolitan Service Area. Geographic Service Area, Rural Service Area. 
served by the cellular system within which Carrier is licensed to provide service. 

"Signaling System T' or "SST' means a signaling protocol used by the CCS 
network. 

"Signaling Transfer Point" or ·'STP" means the point where a party interconnects, 
either directly or through facilities provided by SWBT. or a Third Party Provider. with the 
CCS/SS7 network. 

"SWBT" has the meaning set for in the preamble. 

"Synchronous Optical Network" or "SONET" means an optical interface standard 
that allows inter-networking of transmission products from multiple vendors. 

"Tandem" means the following: 

"Access Tandem'' means a switching system that provides a concentration and 
distribution function tor originating or terminating traffic between end offices. o1lher 
tandems and Third Party Providers. 

"Wireless Tandem .. means a switching system that provides a concentration and 
distribution function tor originating and terminating traffic between the wireless MSCs 
and the landline network and has the software necessary to provide wireless 
interconnection services. 

"'Telecommunications·· and "Telecommunications Carrier'' have the meanmgs 
given to those terms in the Act. 

"Termination .. means the switching of Local Traffic at the terminating carrier's 
end office switch. or equivalent facility, and delivery of such traffic to the called party. 

"Territory .. means the five states of Missouri. Missouri. Kansas. Arkansas and 
Oklahoma in which SWBT was originally given the ability to operate its business 
following divestiture. 

"Third Party Provider .. shall mean any other facilities-based telecommunications 
carrier. including, without limitation. interexchange carriers. independent telephone 
companies. competitive local exchange carriers. or CMRS providers. The term shall not 
mean resellers of a LEC's local exchange services or resellers of a CMRS provider's 
services. 

""Transiting Traffic'" means intermediate transport and switching of traffic between 
two parties. one of which is not a Party to this Agreement. carried by a Party that neither 
originates nor terminates that traffic on its network while acting as an intermediary. 

-+ 
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''Transport" means the transmission of Local Traffic subject to Section 251 (b)(5) 
of the Act from the interconnection point between two carriers to the terminating carri.er's 
end office switch that directly serves the called party, or equivalent facility provided by 
Third Party Provider. 

"Trunk Group" means a set of trunks of common routing, origin and destinations. 
and which serve a like purpose or function. 

"Trunk Side" means a Party's connection that is capable of, and has b-een 
programmed to treat the circuit as, connecting to another switching entity, for example 
another SWBT to Carrier switch. Trunk Side connections offer those transmission and 
signaling features appropriate for the connections of switching entities. 

"V and H Coordinates Method" means the computing of airline miles between 
two points utilizing an established formula which is based on the vertical and horizontal 
coordinates of the two points used in the rating of calls. 

"Wireless Calls" for the application of reciprocal compensation. means all calls 
originating from or terminating to the Carrier's network. 

2. INTI,RCONNECTION 

This Section 2 describes the network architecture with which the Parties to this 
Agreement may interconnect their respective networks for the transmission and 
routing of Telephone Exchange Service and Exchange Access as required by 
Section 251 (c)(2) of the Act. 

2.1 Interconnection Facilities 

2.1. t Type 1 : Facilities which provide a trunk side connection (line side 
treatment) between a SWBT end office and Carrier's Mobile Switching 
Center (""MSC'') within that end office boundary. Type I facilities provide 
the capability to access all SWBT end offices within the LATA and Th.ird 
Pany Providers. 

2. 1.2 Tme 2A: Facilities which provide a trunk side connection between 
Carrier's MSC and a SWBT Wireless Tandem. Type 2A facilities provide 
the capability to access all SWBT end offices within the LATA and Third 
Party Providers. excluding IXCs. 

2.1.3 Tvpe 2B: One·way facilities which provide a trunk side connection from a 
Carrier's :V1SC to a S WBT end office. Type 2B facilities provide the 
capability co access only subscribers served by that end office. 

5 
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2.1.4 Type S: Facilities provisioned to provide out of band signaling betwec!n 
SWBT STPs and Carrier MSCs or STPs. 

2.1.5 Equal Access Facilities: One-way facilities which provide a trunk side 
connection between Carrier's MSC and a SWBT Access Tandem. Equal 
Access Trunks provide the capability to pass interexchange traffic to IXC:s. 

2.1.6 Miscellaneous Facilities: Facilities which provide the transmission allld 
routing of various types of traffic. such as 800/888 traffic. 911/E911 
traffic. Operator Services traffic. and Directory Assistance traffic. 

2.1. 7 Carrier may develop additional Points of Presence (POP) other than the 
actual location of their MSC through the use of either SWBT's Special 
Access facilities. their own facilities. or facilities of a third party. 

2.1. 8 Carrier shall provide SWBT with an annual forecast of intended mobile to 
land usage for each point of interconnection. The Parties agree to work 
cooperatively to determine the number of trunks needed to handle the 
estimated traffic. Type I and Type 2A facilities may be either one-way or 
two-way when both Parties agree to share the facility; Type 2B facilities 
are restricted to one-way mobile to land. For one-way, or two-way 
facilities. terms. conditions. recurring and nonrecurring charges will apply 
as specified in Section 7 of the applicable interstate or intrastate Special 
Access Tariffs. When both Parties agree to utilize two-way facilities 
charges will be shared by the Parties on a proportional (percentage) basis 
as specified in Appendix PRICING. The Parties shall review actual billed 
minutes accrued on shared two-way facilities and modifY. six (6) months 
from the Effective Date of this Agreement and every six (6) months 
thereafter. the percentages specified in Appendix PRICING. 

Facility Location 

1..2.1 Technical Feasibilitv 

1..2.1.1 

2.2.1.2 

As required by Section 251 of the Act. Canier may 
interconnect with SWBT's network at any technically feasible 
point. The Parties acknowledge for purposes of this 
requirement that the locations listed in Appendix DCO 
constitute the technically feasible points of interconnection for 
the Carrier to pass traffic to SWBT for transport and 
termination by SWBT on its network or for transport to a Third 
Party Provider. 

If Carrier requires intercotUlection at a location not listed in 
Appendix DCO. then it shall submit a Special Request pursuant 
to section 6. 1.2.1. 

6 



Page 16 of 79 

Page 16 of 82 

2.:!.1.3 

Schedule JSM-4 

The Parties recognize that SWBT. in its sole discretion, may 
remove a location from Appendix DCO in the normal course: of 
its business. thus rendering interconnection at the location 
technically infeasible; provided. however. that SWBT shall 
provide Carrier at least 120 days written notice and shall work 
cooperatively with Carrier. at Carrier's expense, to reestablish 
the interconnection at another SWBT location within the 1.20 
days; provided, further, however. that Carrier shall be 
responsible for any costs associated with the reconfiguratiolll of 
its own network (except for the re-homing of the facilitles, 
which shall be borne by SWBT). In addition, SWBT may add 
a location to Appendix DCO at any time, and shall notify 
Carrier of such addition in writing, which shall be considered 
an amendment to Appendix DCO. 

2.2.2 Per LATA Requirement 

Carrier acknowledges that SWBT is restricted in its ability to pass traffic 
from one LATA to another under the Act. As a result. Carrier agrees to 
interconnect to at least one SWBT facility in each LATA in which it 
desires to pass traffic to SWBT for transport and termination within such 
LATA. This requirement shall remain in effect until SWBT, in its 
reasonable judgment. notifies Carrier in writing that it is no longer subject 
to lnterLA T A restrictions in its Territory. 

2.2.3 [ncumbent LEC Requirement 

The Panies acknowledge that the terms and conditions specified in this 
Agreement do not apply to the provision of services or facilities by S\VBT 
in those areas where S WBT is n01 the incumbent LEC. 

Additional Interconnection Methods Available to Carrier 

2.3.1 Carrier may provide its own facilities and transport for the delivery of 
traffic from its MSC (or other mutually agreed upon point on Carrier's 
network) to the interconnection point on SWBT's network. Alternatively, 
Carrier may purchase an entrance facility and transport from a third party 
or from S WBT for the delivery of such traffic. Rates for entrance facilities 
and transport purchased from S WBT are specified in Section 7 of the 
applicable interstate or intrastate Special Access Taritis. 

Carrier may request virtual collocation from SWBT at the rates. terms and 
conditions specified in FCC Tariff No. 73. Section 25. and physical 
collocation as specified in applicable tariff (or in the absence of an 
applicable tariff. on an individual case basis). Alternatively. Carrier may 
collocate at a SWBT facility with a third party with whom SWBT has 
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already contracted for collocation. When Carrier collocates at a SWBT 
facility, it shall provide for the transport of traffic from its network to the 
appropriate interconnection point on SWBT's network pursuant to section 
2.3. 1 above. S WBT shall provide collocation space to Carrier only for 
equipment used for the purposes of interconnecting to SWBT's network. 
SWBT is not required to permit collocation of equipment used to provide 
enhanced services. If Carrier causes SWBT to build a collocation cage 
and then Carrier does not use the facility (or all the facility), Carrier s.ltall 
reimburse SWBT as if Carrier was using the entire facility. 

2.3.3 Carrier may request SONET Based Interconnection ("SBI") pursuant to 
SWBT's tariff terms and conditions in FCC No. Tariff73, Section 30. 

2.3.4 Carrier and SWBT may share SWBT's interconnection facilities at the 
rates specified in Section 7 of the applicable interstate or intrastate Special 
Access Tariffs. Charges will be shared by the Parties based on tneir 
proportional {percentage) use of such facilities as specified in Appendix 
PRICING. 

2.4 Interconnection Methods Available to SWBT 

2.4.1 Carrier locations listed in Appendix DCO constitute the technic:ally 
feasible points of interconnection Carrier shall provide for SWBT to pass 
traffic to Carrier for transport and termination on Carrier's network. 

2.4.2 If SWBT requires interconnection at a location not listed in Appendix 
DCO. then it shall submit a Special Request pursuant to section 6.1.2.1. 

2.4.3 SWBT may provide its own facilities and transport for the delivery of 
traffic from its point of interconnection to the interconnection point on 
Carrier's network. Alternatively, SWBT may purchase an entrance fac:ility 
and transport from a third party or from Carrier for the delivery of such 
traffic. Rates for entrance facilities and transport purchased from Carrier 
are specified in Appendix PRICING. 

2.4.4 S WBT may request virtual or physical collocation from Carrier at the 
rates. terms and conditions established by Carrier for such services. 
Alternatively. SWBT may collocate at a Carrier facility with a third party 
with whom Carrier has already contracted for collocation. When S\VBT 
collocates at a Carrier facility, it shall provide for the transport of traffic 
from its network to the appropriate interconnection point on Carrier's 
network pursuant to section 2.4.3 above. 

2.4.5 SWBT may request SONET Based Interconnection (''SBI") pursuant to 
rates. terms and conditions established by Carrier tor such services. 
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2.4.6 Carrier and SWBT may share Carrier's interconnection facilities at the 
rates specified in Appendix PRICING. Charges will be shared by the 
Parties based on a proportional (percentage) basis as specified in Appendix 
PRICING. 

2.5 Technical Requirements and Standards 

2.5 .1 Each Party will provide the services in this Agreement to the other Party at 
a standard at least equal in qualityand performance to that which the Party 
provides itself. Either Party may request. and the other Party will provide, 
to the extent technicaily feasible, services that are superior or lesse;r in 
quality than the providing Party provides to itself provided, however, that 
such services shall be considered Special Requests. 

2.5.2 Nothing in this Agreement will limit either Party's ability to modify its 
network. including, without limitation. the incorporation of new 
equipment, new software or otherwise. Each Party will provide the oilier 
Party written notice of any such modifications to its network which will 
materially impact the other Party's service consistent with the timelines 
established by the FCC in the Second Report and Order, CC Docket 96-98. 
Carrier will be solely responsible. at its own expense, for the ovcmil.l 
design of its telecommunications services and for any redesigning or 
rearrangement of its telecommunications services which may be required 
because of SWBT modifications. including, without limitation. change:s in 
facilities. operations or procedures. minimum network protection crit,;:ria, 
or operating or maintenance characteristics of facilities. 

3. TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE 
SERVICE PURSUANT TO SECTION 25l(C)(2) 

This Section 3 provides the terms and conditions for the exchange of traffic 
between the Parties' respective networks for the transmission and routing by the 
Parties of Local Tratlic. and Transiting Traffic. 

3. I Basic Terms 

3 .1.1 Mobile to Land Traffic 

3.1.1.1 

3.1.1.2 

Carrier shall be responsible for the delivery of traffic from its 
network to the appropriate point of interconnection on its 
network for the transport and termination of such traffic by 
SWBT to a SWBT end user or for delivery by SWBT to a 
Third Pany Provider. 

Unless Carrier elects to proviSIOn its own facilities under 
section 2.3. SWBT shall provide the physical plant facilities 
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that interconnect Carrier's point of interconnection with 
SWBT's point of interconnection. SWBT shall provision 
mobile to land connecting facilities for Carrier under the tenns 
and conditions specified in Section 7 of the applicable 
interstate or intrastate Special Access Tariffs. 

3.1.2 Land to Mobile Traffic 

3.1.2.1 

3.1.2.2 

SWBT shall be responsible for the delivery of traffic from its 
network to the appropriate point of intercotmection (within the 
serving wire center boundary of the end office in which the 
tandem. providing Type 2A Intercotmection, is located.. or 
within the serving wire center boundary of the end office 
providing Type I Interconnection) on its network for the 
transport and termination of such traffic by Carrier to the 
handset of a Carrier end user. 

Unless SWBT elects to have Carrier or a third party provision 
facilities under section 2.4. SWBT shall provide the physical 
plant facilities that interconnect SWBT's point of 
interconnection with Carrier's point of interconnection. SWBT 
shall be responsible for the physical plant facility from its 
network to the appropriate point of interconnection within the 
serving wire center boundary of the end office in which the 
tandem. providing Type 2A Interconnection. is located, or 
within the serving wire center boundary of the end office 
providing fype 1 Interconnection. 

3.1.3 Traffic To Third Partv Providers 

Carrier and SWBT shall compensate each other for traffic that 
transits their respective systems to any Third Party Provider. as 
specified in Appendix PRICING. The Parties agree to enter into 
their own agreements with Third Party Providers. fn the event: that 
Carrier sends traffic through SWBTs network to a Third Party 
Provider with whom Carrier does not have a traft1c interchange 
agreement. then Carrier agrees to indemnify SWBT for any 
termination charges rendered by a Third Party Provider for such 
traffic. 

Reciprocal Compensation 

3.2.1 Rates 

The Parties shall provide each other symmetrical. Reciprocal 
Compensation for the transport and termination of Local Traffic at the 
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rates specified in Appendix PRICING. SWBT shall compensate Crurrier 
for the transport and termination of Local Traffic originating on SWBT's 
network: Carrier shall compensate SWBT for the transport and termination 
of Local Traffic originating on Carrier's network. Compensation shall 
vary based on the method of interconnection used by the Parties, as 
specified in Appendix PRICING. Additional charges may also apply (on a 
non-symmetricaL non-reciprocal basis) as provided for in this Agreeinent. 
The Parties acknowledge that the rates set forth in Appendix PRICING are 
interim and shall be replaced by tinal rates as adopted by the Commission 
or the FCC, based on a final and unappealable ruling, and as fi.uther 
described below and in section 14. 

3.2.2 True Up 

" .., .., 
-'·-·-' 

The Parties recognize that rates, among other things, provided for under 
this Agreement may be affected by subsequent ruling of state or federal 
legislative bodies. couns, or regulatory agencies of competent jurisdiction. 
Accordingly, the Parties agree that in the event of such a final, rron­
appealable ruling, the Parties shall true up the Reciprocal Compensation 
provided for in this section once the ruling, decision or other mandate 
becomes effective. final and non-appealable (the "True Up Date"). The 
Parties shall complete true up 60 days after the True Up Date. The Parties 
agree that such True Up will include the Reciprocal Compensation 
associated with the provisioning of an AWCP, as outlined in paragraph 
5.5.2. 

Exclusions 

Reciprocal Compensation shall apply solely to the transport and 
termination of Local Traffic. and shall not apply to any other traffic or 
services. including without limitation: 

3.2.3.1 

3.1.3.4 

interMT A traffic; 

Transiting Traffic: 

traffic which neither originates nor tenuinates on Carrier's 
network: and 

Paging Traffic. 

3.2.4 Measurin!! Calls as Local Traffic 

In order to measure whether traffic is Local Traffic for purposes of 
calculating Reciprocal Compensation. the Parties agree as follows: for 
SWBT. the origination or termination point of a call shall be the end office 
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which serves. respectively, the calling or called party. For Carrier. the 
origination or termination point of a call shall be the cell site/base station 
which serves. respectively, the calling or called party at the time the call 
begins. 

3.2.5 Conversation Time 

For purposes of billing compensation for the interchange of Local Traffic. 
billed minutes will be based upon conversation time. Conversation time 
will be determined trom actual usage recordings. Conversation time 
begins when the terminating Party's network receives answer supervision 
and ends when the terminating Party's network receives disconnect 
supervision. 

3.3 Additional Compensation 

In addition to any other charges specified in this Agreement. the following charges 
may be applicable as specified in this Agreement at the rates listed in Appendix 
PRICING. Charges listed are in addition to. not exclusive of. any other charges 
that may be applicable under this Agreement. 

3.3.1 Transiting Charge: Each Party shall compensate the other Party for traffic 
which transits the other Party's network destined to a Third Party Provider 
at rates specified in Appendix PRICING. 

3.3.2 Facilities Charges: Each Party shall compensate the other (not on a 
reciprocal. symmetrical basis) for the use of the providing Party's facilities 
between Canier and SWBT points of interconnection. in either direction. 
as the case may be. 

3.3.3 Special Requests: All requests for (i) services covered by this Agreement 
for which facilities do not exist, (ii) facilities, equipment or technologies 
not in the providing Party's sole discretion. necessary to fulfill a request 
under this Agreement. or (iii) services not specifically enumerated in this 
Agreement. shall be handled as a Special Request, as described in Section 
6.1.2.2. Special Requests under ( ii) may include. without limitation. 
requests for fiber. microwave. alternate routing, redundant facilities and 
other non-standard facilities or services. 

3.4 Signaling 

SWBT will provide at Carrier's request Signaling System 7 ("SST) in order to 
allow out of band signaling in conjunction with the exchange of traffic between 
the Parties' respective networks. SWBT shall provide such service at the rates 
specified in Appendix PRICING. This rate is for the use of multiple SWBT STPs 
in the provisioning of mobile to land traffic. Charges for STP Access Links and 
Port Terminations used to connect Carrier's MSC or STP (whichever is 

l2 



Page 22 of 79 

Page 22 of 82 

Schedule JSM-4 

applicable) and SWBT's STP shall be shared by the Parties based on the 
proportional (percentage) basis as specified in Appendix PRICING and at rates 
specified in Section 23 of FCC TariffNo. 73. 

4. TRANSMISSION AND ROUTING OF EXCHANGE ACCESS SERVICE 
PURSUANT TO SECTION 251(C)(2) 

This Section 4 provides the terms and conditions for the exchange of traffic 
between Carrier's network and SWBT's network for switched access to IXCs, thus 
enabling Carrier end users to access lXCs for the transmission and routing of 
interMT A and interLA T A calls. 

4.1 General 

4.1.1 Carrier may order Equal Access Trunks in order to provide for acces:s to 
lXCs through SWBT's network. Equal Access Trunks shall be used solely 
tor the transmission and routing of Exchange Access to allow Carrier's end 
users to access IXCs, and shall not be used by Carrier for any other 
purpose. 

4.1.2 For as long as SWBT may require. Carrier shaU provide SWBT the 
appropriate call data to allow SWBT to bill IXCs for Originating Aceess 
(as defined below). Such data shall be provided in a form mutually agreed 
to by the Parties. SWBT shall notifY Carrier in writing when it no longer 
requires Carrier to provide such data. 

-+.2 Access Charges 

.t..2.1 When Applicable 

Carrier shall pay SWBT Switched Access charges (including Carrier 
Common Line, Local Switching and Transport) for any and aU traffic 
which crosses an MTA boundary (as defined by the cell site/base station at 
which the call originates or terminates and the SWBT end user's serving 
wire center at which the call originates or terminates). Switched Access 
charges are specified in Appendix PRICING paragraph 5.2 as InterMTA 
rates. 

Both Parties recognize that legislative and regulatory activities may impact 
the rates. terms and conditions associated with Switched Access services. 
fhe Parties agree that any rate changes associated with Switched Access 
services will tlow through to the fnterMT A rates specified in Appendix 
PRICING as stated in Section 14 of this Agreement. 

If traffic is handed from SWBT directly to an IXC. from Carrier to an JXC 
via equal access trunks. or from an IXC directly to SWBT. access charges 
shall not apply to Carrier. 

13 



Page 23 of79 

Page 23 of 82 

Schedule JSM-4 

4.2.2 lnterMT A Factor 

The Parties have agreed upon the inter.MT A factor specified in Appendix 
PRICING. which represents the percent of total minutes to be billed acc.ess 
charges. Carrier represents that the factor is based on a reasonable traffic 
study conducted by Carrier. and shall make such study available to SWBT 
upon request. Six months after the effective date of this Agreement, and 
every six (6) months thereafter, Carrier shall conduct a study (available to 
SWBT on request) to ensure the Parties are using an accurate interMTA 
factor. 

The Parties agree that if the percent of land to mobile interMT A traffk is 
less than 3% of total land to mobile traffic, then such traffic will be 
deemed as de minimis and the land to mobile factor will be set at 0%. 

The Parties agree that the percent of land to mobile interMT A traffic is 
less than 3% of the total land to mobile traffic as of the effective date: of 
this Agreement. 

4.2.3 Examples 

Following are two examples of traffic for which Carrier shall be required 
to pay access charges. They are examples only and in no way shall be 
deemed limiting or exhaustive of the applicability of access charges under 
this Agreement. 

4.2.3.1 

4.2.3.2 

When a SWBT end user calls a Carrier end user (a land to 
mobile call), SWBT delivers the call to Carrier. and Can:ier 
transports the call across MTA boundaries (either directly or 
through an IXC. access charges shall apply to Carrier 
("Originating Access"). 

When a Carrier end user calls a SWBT end user (a mobile~ to 
land call). the call crosses MT A boundaries. and Carrier 
transports the call across MT A boundaries. access charges shall 
apply to Carrier ("Terminating Access''). 

5. TRANSMISSION AND ROUTING OF OTHER TYPES OF TRAFFIC 

This Section 5 provides the terms for the exchange of 800/888 traffic. 9ll!E9ll 
traffic. and Directory Assistance traffic from an end user on Carrier's network to 
SWBT's network. 

5 .l 800/888 Traffic 
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5.1.1 Carrier may order from SWBT Miscellaneous Facilities in order to deliver 
800/888 Traffic from a Carrier end user to SWBT's network. Such 
Miscellaneous Facilities shall be used solely for the transmission and 
routing of 800/888 traffic to allow Carrier's end users to send calls to 
SWBT for completion to IXCs, LECs other than SWBT, or SWBT. 

5 .1.2 Charges for Miscellaneous Facilities are specified in Section 7 of the 
applicable interstate or intrastate Special Access Tariffs. Additional 
charges for services provided on Miscellaneous Facilities may also apply, 
including, without limitation charges for directory assistance services and 
transport as well as other operator services. 

5.2 E911/9ll Traffic 

With respect to all matters relating to E9ll/911 traffic, the Parties shall: (i) 
continue to handle such services as they do today and (ii) work together to meet 
any and all applicable requirements mandated under law. including tariffs, and 
rules and regulations of the FCC. The Parties acknowledge and agree that as 
applicable requirements are met and implemented, additional charges for 
E91l/91l traftic may apply and shall in no way delay implementation of such 
requirements. 

5 .3 Directory Assistance 

5.3. l Directorv Assistance Service 

5.3.1.1 

5.3.1.2 

5.3.1.3 

5.3.1.4 

SWBT may provide Directory Assistance ("DA") service trom 
directory assistance locations to Carrier's premises. SWBT DA 
service is provided when Carrier's customers reach a SWBT 
DA position. 

DA calls will be completed over Type 1 end office connections 
for NPAs served within the LATA. For NPA 555-1212 caHs, 
Carrier may pass those to IXCs over equal access facilities. 

Carrier may combine DA calls over existing Type I connecting 
circuits or may complete DA calls over a Miscellanec1us 
Facility group. 

Rates listed in Appendix PRICING shaH apply. 

5.3.2 DA Call Completion 

5.3.2.1 Generai 

5.3.2.1.1 DA Call Completion (''DACC") is a service that 
provides Carrier's customers the option of having their 
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local or lntraLA T A calls completed when requesting a 
telephone listing from a SWBT DA operator. 

5.3.2.1.2 DACC is available when Carrier has eiected to receive 
the service and · has ordered the required dedicated 
operator service circuits to each of the DA locations 
within the LA 1 A. DACC, when billed to Carrier, is 
only available on a fully automated basis. 

5.3.2.1.3 In addition to the appropriate charges for DA and 
DACC, termimtting usage charges, rated as Type 2A 
service, apply for all caHs completed using DACC. 

5.3.2.l.4 DACC is available under three billing applications, 
specified in the next three sections: multiple rate option, 
single rate option and alternate billing. 

Multiple Rate Option 

5.3.2.2.1 

5.3.2.2.2 

Under the multiple rate option, Carrier is billed 
individually for DA and DACC when provided. 

[f Carrier chooses the multiple rate option. a seven digit 
Automatic Number Identification ("ANI") field 
following the called number is required from Carrier as 
prescribed in SWBT publication DACC Technical 
Requirements for Cellular Providers. 

Carrier has the option of providing customer specific 
ANI for the purpose of directly billing for DACC or 
providing Carrier's billing number in the ANI field. 

Single Rate Option 

With a single rate option. Carrier is charged a single tixed rate for 
the DA and DACC portion of a DA call. This rate applies for all 
DA calls including those where DACC was not requested by 
Carrier's customer. 

5.3.2.4 Alternate Billing 

5.3.2.4.1 Carrier's customer has the option of billing the DACC 
charge as a credit card. third nwnber or collect call 
under alternate billing. Alternate billing is only 
available when Carrier has advised SWBT of its intent 
to allow alternate billing of DACC. 
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5.3.2.4.2 Alternate billing of DACC is available in conjunction 
with existing DA and the DACC Multiple Rate Option. 
Alternate blUing will not be provided with the Single 
Rate Option. 

5.3.2.4.3 When an unauthorized alternate billing request for 
DACC lS received. Carrier's customer will be advised of 
the unavailability of alternately billed DACC and to 
contact Carrier for further assistance in completing the 
call. 

Manner of Provisioning 

5.3.2.5.1 Operator Service Circuits: When Carrier requc~sts 
DACC service, both DA and DACC services are 
provided over a dedicated trunk group from each 
Carrier MSC to the SWBT DA switch in the LATA. A 
separate trunk group is required for each NP A served by 
the SWBT DA switch in the LATA. 

5.3.2.5.2 Billing Information Tape: When Carrier chooses the 
multiple rate option, billing information tapes ("BIT') 
will be automatically provided on a daily basis det.ailling 
the call information associated with the ANI provided 
by Carrier. Carrier has the option of receiving the call 
information via a data circuit as detailed in sec1:ion 
5.3.2.5.3. The charge for BIT is listed in Appendix 
PRICING. 

5.3.2.5.3 Electronic Data Transmission: Electronic Data 
Transmission ("EDT') provides Carrier the option of 
receiving detailed call information via a data circuit 
instead of the daily BIT. The EDT data circuit is 
established between SWBT's data center and Carrier's 
premises of choice, The type EDT data circuit required 
is dependent upon the volwne of billing information 
and the type terminating equipment provided by Carrier 
at its premises. While there is no charge for EDT. 
Carrier is responsible for the data circuit charges. 

5.3.2.6 Rate Regulations 

5.3.2.6.1 Type 2A usage charges for DACC service are found in 
Appendix PRICING and are rated from the Type 2A 
SWC. If Carrier does not have Type 2A service. usage 
charges are rated from the SWBT end user to the Type 
l end office designated by Carrier. 
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5.3.2.6.2 Under the multiple rate option, the DA rates found in 
Appendix PRICING apply in addition to the multiple 
rate option charge in Appendix PRICING. 

5.3.2.6.3 DACC and associated usage are charged only upon 
completion of calls under the multiple rate option. DA 
charges always apply for calls placed to aDA position. 

5.3.2.6.4 Under the single rate option, the DA charges listed in 
Appendix PRICING apply to all calls placed to a DA 
position including those calls where DACC was not 
requested by Carrier's customer. The associated usage 
charges only apply when a call has been completed. 

5.3.2.6.5 When Carrier's customer elects to alternately bill 
DACC. Carrier will be charged for the completed DA 
call from Appendix PRICING and Carrier's customer 
will be charged the appropriate DACC rate firom 
Section 11 of the General Exchange Tariff. 

5.3.2.6.6 When an alternately billed DACC call is completed 
outside a local calling area., Carrier's customer wiU be 
billed the applicable rates from Section 2 of the Long 
Distance Message Telecommunications Service Tariff 
in addition to the DACC charges. 

5.4 Operator Sen·ices 

Operator Service ( ··os'·) calls will be limited to 0+ or 0- calls on a sent paid basis 
only. The term "'sent paid'' means that all calls must be paid for by Carrier's end 
user at the time the call is placed. This can be accomplished by using a 
telecommunications credit card. placing the call collect or billing the call to a third 
number. No charges are incurred by Carrier. Sent paid calls can be completed as 
follows: 

5.4.1 Fully Automated: when Carrier's end user dials zero (0) plus a seven or ten 
digit telephone number and the call is completed without the assistance of 
a SWBT operator. 

5.4.2 Semi-Automated: when Carrier's end user dials zero ( 0) plus a seven or ten 
digit telephone number and the call is completed with assistance of a 
SWBT operator. 

5.4.3 Manual: \vhen Carrier's end user dials zero (0) only. then places a call with 
the assistance of a SWBT operator. 
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5.5 Area Wide Calling Plan 

Area Wide Calling Plan (A WCP) is an optional reverse billing arrangement which 
may be requested by Carrier. This optional service permits SWBT's end user to 
call certain Carrier end users from any location within the LATA without 
incurring an additional charge, i.e .. no ··toll" charges are applied to the SWBT's 
end user. 

5.5.1 Subscribing to the A WCP, Carrier agrees to incur a per minute of use 
charge for all land to mobile calls. which terminate outside of the lo1::al 
calling scope of the SWBT local exchange, as defined by the fntrastate 
Local Exchange Tariff. serving the S WBT end user who originated the 
call. 

5.5.2 The charges for this service are as specified in Appendix PRICINiG. 
Mileage charges shall be calculated or measured using the V & H 
Coordinates Method. Mileage will be determined by calculating the 
airline distance from the calling party's end office to the Carrier point of 
interconnection. [n addition to the A WCP rates in Appendix PRICThfG. 
Carrier agrees to pay the Land to Mobile Interconnection Rate for all 
minutes billed under an A WCP. 

5.5.3 A WCP will be provisioned using a SWBT provided dedicated one-way 
land to mobile Type 2A Connecting Facility group established solely for 
the completion of A WCP calls. A WCP will only be provisioned utilizing 
a NXX code dedicated to this service. 

5.5.4 0To A WCP usage charges will apply tor calls which ongmate :md 
terminate within the local calling scope of the SWBT local exchange 
where Carrier and SWBT interconnect for the provisioning of this service. 

5.5.5 SWBT will pay the Land to Mobile Interconnection Rate for all traffic 
associated with an A WCP. 

6. ADDITIONAL ORDERING AND BILLING PROVISIONS 

6.1 Ordering 

6.1.1 Unless otherwise provided for in this Agreement. this provision shall 
apply for the ordering of interconnection herein. Each Party shall be 
responsible for ordering from the other any interconnection or 01ther 
facilities as specitled in this Agreement. The Parties shall mutually agree 
upon the format for any orders and any required codes or other intormaltion 
that must be included in any particular order. Subject to the paragraph 
immediately below. orders shall be processed as follows: after the receipt 
of a request. a Party shall notify the ordering Party. in a timely manner and 
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in agreement with published intervals. of any additional information it may 
require to determine whether it is technically feasible to meet the request. 
Within 4 S days of its receipt of said information, the Party shall notify the 
ordering Party ("Notification") if the request is technically feasible. If the 
request is technically feasible, the Party shall activate the order as mutw~ly 
agreed to by the parties after Notification (the "Activation Date"). 

6.1.2 Special Requests 

6.1.2.1 lf either Party requires interconnection at a location not listed 
in Appendix DCO, then it shaH submit a Special Request in 
writing to the other Party specifying (i) the point of 
interconnection. (ii) an estimated activation date. and (iii) a 
forecast of intended use. Within 20 days of its receipt of the 
ordering Party's request (the "Request Date"), the providing 
Party shall notify the ordering Party of any additional 
information it may require to determine whether it is 
technically feasible to meet the request. Within 60 days of its 
receipt of said information (or 60 days from the Request Date if 
the providing Party does not ask for additional information), 
the providing Party shall notify the ordering Party 
('"Notification") if its request is technically feasible. If the 
request is technically feasible, the providing Party shall activate 
the interconnection at any time 15 days after Notification (the 
··Activation Date") as specified by the ordering Party. Upon 
activation the Parties shall be deemed to have amended 
Appendix DCO to include the added location. Spe·cial 
Requests tor interconnection locations_not listed in Appendix 
DCO may involve additional charges. 

6.1 .2.2 I'he Parties recognize that Special Requests may be madt~ of 
the other Party pursuant to section 3.3.3 herein. The providing 
Party shall have 75 days to notify the ordering Party ("Special 
Notification'") if the ordering Party's Special Request. in the 
providing Party's sole discretion, will be fulfilled and what the 
cost of fulfilling such request will be. If the Special Request 
will be fulfilled. the providing Party shall activate the order at a 
time agreed to by the Parties. 

6.1.2.3 An ordering Party may cancel a Special Request at any time. 
but will pay the providing Party's reasonable and demonstrable 
costs of processing and/or implementing the Special Request 
up to the date of cancellation. 

6.2 Billing 
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6.2.1 Each Party shall deliver monthly settlement statements for terminating the 
other Party's traffic based on a mutually agreed schedule. Each Party will 
record its terminating minutes of use including identification of the 
originating and terminating CLLI Code for all intercompany calls. Bills 
rendered by either Party shall be paid within thirty (30) days of the bill 
date or by the next bill date. 

6.2.2 Late Charges 

Bills will be considered past due 30 days after the bill date or by the next 
bill date (i.e., same date as the bill date in the following month), whicht:ver 
occurs tirst. and are payable in immediately available funds. 

If the entire amount billed, exclusive of any amount disputed, is received 
by the billing Party after the payment due date or if any portion of the 
payment is received by the billing Party in funds which are not 
immediately available to the billing Party, then a late payment charge will 
apply to the unpaid balance. The late payment charge will be the lesser of: 

The highest interest rate (in decimal value) which may be levied 
by law for commercial transactions. compounded daily and 
applied for each month or portion thereof that an outstanding 
balance remains; or 

0.000590. compounded daily and applied for each month or 
portion thereof that an outstanding balance remains. 

6.3 Miscellaneous Nonrecurring Charges 

6.3 .1 ~aintenance of Service Charge 

When Carrier reports trouble to SWBT for clearance and no trouble is 
found in SWBT's network. the Carrier shall be responsible for payment of 
a Maintenance of Service Charge for the period of time when S WBT 
personnel are dispatched. In the event of an intermittent service probkm 
that is eventually found to be in SWBT's network. Carrier shall receive a 
credit for any Maintenance of Service Charges applied in conjtu1ction with 
this service problem. 

If the carrier reports trouble to SWBT for clearance and SWBT personnel 
are not allowed access to the Carrier"s premises. the Maintenance of 
Service Charge will apply for the time that SWBT personnel are 
dispatched: provided that SWBT and Carrier have arranged a specific time 
for the service visit. 

6.3.2 Additional Engineering Chanres 
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Additional Engineering charges will be billed to the Carrier when SWBT 
incurs engineering time to customize the Carrier's service at the Carrier's 
request. 

6.3.3 Additional Labor Charges 

Additional labor will be charged when SWBT installs facilities outside of 
normally scheduled working hours at the customers request. ·Additional 
labor also includes all time in excess of one-half (1/2) hour during which 
SWBT personnel stand by to make installation acceptance test or 
cooperative test with a Carrier to verify facility repair on a given service. 

6.3.4 Access Order Charge 

An Access Order charge applies whenever Carrier requests installation, 
addition. rearrangement, change or move of the interconnection services 
associated with this Agreement. 

6.3.5 Design Change Charge 

A Design Change Charge applies when SWBT personnel review Carrie:r's 
interconnection service to determine what changes in the design of the 
service are required as a result of request(s) by the Carrier. SWBT will 
notify Carrier when the Design Change Charge would apply. 

6.3.6 Service Date Change Charge 

The Service Date Change Charge applies when the Carrier requests a 
change in the date of installation or rearrangement of interconnection 
service. The customer may request changes provided that the new date is 
no more than 45 calendar days beyond the original service date unless the 
requested changes are associated with an order which has been designated 
as a .. special project". If a change or rearrangement of intercormection is 
necessary beyond 45 days, then the order must be canceled and reordered. 

6.3.7 Access Customer Name and Address (ACNA), BiHing Account Number 
(BAN) and Circuit Identification Change Charges 

These charges apply whenever the Carrier requests changes in their 
ACNA. their BAN number or their Circuit Ids. respectively. 

6.3.8 Supercedure 

This charge also applies when Carrier assumes the license of and 
incorporates the interconnection services provided to another Carrier into 
Carrier·s account. 
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7. NETWORK MAINTENANCE AND MANAGEMENT 

The Parties will work cooperatively to install and maintain a reliable netv..rork. 
The Parties will exchange appropriate information (e.g., maintenance contact 
nwnbers. nemmk information. information required to comply with law 
enforcement and other security agencies of the government, etc.) to achieve this 
desired reliability, subject to the confidentiality provisions herein. 

7.1 Network Management Controls 

7 .1.1 Each Party shall provide a 24-hour contact number for network traffic 
management issues to the other's surveillance management center. A FAX 
number must also be provided to facilitate notifications tor planned mass 
calling events. Each Party agrees, at a minimum, to maintain the network 
traffic management controls capabilities set forth in SWBT's Wireless 
Interconnection Handbook. a copy of which has been provided to Carrier. 
Carrier acknowledges that the Handbook may be amended by S WBT from 
time to time. 

7.1.2 Neither Party will use any service provided under this Agreement in a 
manner that impairs the quality of service to other carriers or to either 
Party's subscribers. Either Party will provide the other Party notice of said 
impairment at the earliest practicable time. 

7.1.3 A Party's use of the other Party's facilities, or of its own equipment or that 
of a third party in conjunction with the other Pany' s facilities. shall not 
materially interfere with or impair service over any facilities of the other 
Party. its affiliated companies or its connecting and concurring carriers 
involved in its services. cause damage to their plant. impair the privacy of 
any communications carrier over their facilities or create hazards to the 
employees of any of them or the public. Upon reasonable written notice 
and opportunity to cure, the Party providing the facilities may discontinue 
or refuse service if the Party using the facilities violates this provision, 
provided that such termination of service will be limited to the Party's use 
of a facility. where appropriate. 

7.2 Law Enforcement and Civil Process 

SWBT and Carrier shall handle law eniorcement requests as follows: 

7.2.1 Intercept Devices: Local and federal law enforcement agencies 
periodically request informaiion or assistance from local telephone service 
providers. When either Party receives a request associated with a 
customer of the other Party, it shall refer such request to the Party that 
serves such customer. unless the request directs the receiving Party to 
attach a pen register. trap-and-trace or torm of intercept on the Party's 
facilities. in which case that Party shall comply with any valid request. 
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7 .2.2 Subpoenas: If a Party receives a subpoena for information concerning an 
end user the Party knows to be an end user of the other Party it shall refer 
the subpoena back to the requesting Party with an indication that the other 
Party is the responsible company, unless the subpoena requests records for 
a period of time during which the Party was the end user's service 
provider. in which case the Party will respond to any valid request. 

7.2.3 Law Enforcement Emergencies: If a Party receives a request from a law 
enforcement agency for a temporary number change, temporary disconnect 
or one way denial of outbound calls for an end user of the other Party by 
the receiving Party's switch, that Party will comply with any valid 
emergency request. However. neither Party shall be held liable for any 
claims or damages arising from compliance with such requests on behalf 
of the other Party's end user and the Party serving such end user agrees to 
indemnify and hold the other Party harmless against any and all such 
claims. 

8. NUMBERING ISSUES 

8.1 Access to Numbering Resources 

Carrier shall have access to numbering resources in the same fashion as they are 
provided to other Telecommunications Carriers. Carrier may either pay SWBT 
the sum of $110 per NXX in exchange for SWBTs input of required data 
necessary to update the Local Exchange Routing Guide ("LERG") on Carrier's 
behalf. or Carrier may perform its own LERG updates at its own expense. SWBT 
shall not be liable for any losses or damages arising out of errors. defects. or 
failures associated with the input of Carrier's data into the LERG other than direct 
damages: provided. however. that Carrier's direct damages shall not exceed the 
amount of the charges paid to SWBT by Carrier for LERG input under this 
Agreement. Carrier agrees to defend, indemnify and hold harmless SWBT from 
any and all losses, damages. or other liabilities. including attorneys' fees. that it 
may incur as a result of claims. demands. or other suits brought by any party that 
may arise out of the data submitted and/or the input of that data into the LERG by 
SWBT. Carrier shall defend against all end user claims just as if Carrier had 
performed its own input into the LERG. 

8.2 Local Dialing Parity 

SWBT agrees that local dialing parity will be available to Carrier in accordance 
with the Act. 

8.3 IntraLATA Toll Dialing Parity 
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SWBT agrees to make lntraLATA toll dialing parity available in accordance with 
Section 27l(e) of the Act. 

9. VERIFICATION REVIEWS 

9.1 Each Party will be responsible for the accuracy and quality of its data as submitted 
to the other Party. Upon reasonable written notice, each Party or its authorized 
representative (providing such authorized representative does not have a conflict 
of interest related to other matters before one of the Parties) shall have the right to 
conduct a review and verification of the other Party to give assurances of 
compliance with the provisions of this Agreement. This includes on-site 
verification reviews at the other Party's or the Party's vendor locations. 

9.2 After the initial year of this Agreement verification reviews will nonnally be 
conducted on an annual basis with provision for staged reviews, as mutually 
agreed. so that all subject matters are not required to be reviewed at the same time. 
Follow up reviews will be pennitted on a reasonable time schedule between 
annual reviews where significant deviations are found. During the initial year of 
the Agreement more frequent reviews may occur. 

9.3 The review will consist of an examination and verification of data involving 
records. systems, procedures and other information related to the services 
performed by either Party as related to settlement charges or payments made in 
connection with this Agreement as determined by either Party to be reasonably 
required. Each Party. whether or not in connection with an on-site verification 
review, shall maintain reasonable records for a minimum of twenty~four [24) 
months and provide the other Party with reasonable access to such information as 
is necessary to determine amounts receivable or payable under this Agreement. 

9.4 The Parties' right to access information for verification review purposes is limited 
to data not in excess of twenty-four (24) months in age. Once specific data has 
been reviewed and verified, it is unavailable for future reviews. Any items not 
reconciled at the end of a review will. however. be subject to a follow-up review 
effon. Any retroactive adjustments required subsequent to previously reviewed 
and verified data will also be subject to follow-up review. Information of either 
Party involved with a verification review shall be subject to the contidentiality 
provisions of this Agreement. 

9.5 The Party requesting a verification review shall fully bear its costs associated with 
conducting a review. The Party being reviewed will provide access to required 
information. as outlined in this section. at no charge to the reviewing Party. 
Should the reviewing Pany request infonnation or assistance beyond that 
reasonably required to conduct such a review. the Party being reviewed may. at its 
option. decline to comply with such request or may bill actual costs incurred in 
complying subsequent to the concurrence of the reviewing Party. 

25 
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10. LIABILITY AND INDEMNIFICATION 

l 0.1 With respect to any claim or suit for damages arising out of mistakes. omissions. 
defects in transmission. interruptions. failures. delays or errors occurring in the 
course of furnishing any service hereunder. the liability of the Party furnishing the 
atiected service. if any, shall not exceed an amount equivalent to the proportionate 
charge to the other Party for the period of that particular service during which 
such mistake. omissions. defect in transmission, interruption, failures. delay or 
error occurs and continues: provided. however, that any such mistakes. omissions. 
defects in transmission. interruptions, failures, delays, or errors which are caused 
or contributed to by the negligence or willful act of the complaining Party or 
which arise from the use of the complaining Party's facilities or equipment shall 
not result in the imposition of any liability whatsoever upon the Party furnishing 
service. 

10.2 NO CONSEQUENTIAL DAMAGES 

NEITHER SWBT NOR CARRIER· SHALL BE LIABLE TO THE 011-IER 
PARTY FOR ANY INDIRECT. INCIDENTAL. CONSEQUENTIAL, 
RELIANCE, OR SPECIAL DAMAGES SUFFERED BY SUCH OTHER 
PARTY (INCLUDING. WITHOUT LIMITATION, DAMAGES FOR HARM TO 
BUSINESS. LOST REVENUES. LOST SAVINGS, OR LOST PROFITS 
SUFFERED BY SUCH OTHER PARTY), REGARDLESS OF THE FORM OF 
ACTION. WHETHER IN CONTRACT. WARRANTY. STRICT LIABILITY. 
OR TORT. INCLUDING, WITHOUT LIMITATION. NEGLIGENCE 
WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER THE 
PARTIES KL~EW OF THE POSSIBILITY THAT SUCH DAMAGES COULD 
RESULT. EACH PARTY HEREBY RELEASES THE OTHER PARTY (AND 
SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES. AND THEIR 
RESPECTIVE OFFICERS. DIRECTORS, EMPLOYEES. A.ND AGENTS) 
FROM ANY SUCH CLAIM. NOTHING CONTAINED IN THIS SECTION 
WILL LIMIT SWBT'S OR CARRIER'S LIABILITY TO THE OTHER FOR (i) 
WILLFUL OR INTENTIONAL MISCONDUCT (INCLUDING GROSS 
NEGLIGENCE) OR (ii) BODILY INJURY. DEATH. OR DAMAGE TO 
TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY TO THE 
EXTENT PROXIMATELY CAUSED BY SWBT OR CARRIER'S NEGLIGENT 
ACT OR OMISSION OR THAT OF THEIR RESPECTIVE AGENTS, 
SUBCONTRACTORS OR EMPLOYEES, NOR WILL ANYTHING 
CONTAINED IN THIS SECTION LIMIT THE PARTIES' INDEMNIFICATION 
OBLIGATIONS. AS SPECIFIED HEREIN. 

10.3 Each Party shall be indemnified and held harmless by the other Party against 
claims and damages by third parties arising from (i) any act or omission of the 
indemnifying Pany in connection with its performance or non-performance tmder 
this Agreement: (ii) actual or alleged infiingement by the indemnifying Party of 
any patent. trademark. copyright service mark, trade name. trade secn~t or 
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intellectual property right (now know or later developed); and (iii) provision of 
the indemnifying Party's services or equipment, including but not limited to 
claims arising from the provision of the indemnifying Pa.rtYs services to its end 
users (e.g., claims for interruption of service. quality of service or billing 
disputes). Each Party shall also be indemnified and held harmless by the other 
Party against claims and damages of persons furnished by the indemnifying Party 
or by any of its subcontractors. under worker's compensation laws or silnilar 
statutes. 

10.4 The Parties agree to release. defend, indemnify, and hold hannless the other Party 
from any claim. demand or suit that asserts any infringement or invasion of 
privacy or confidentiality of any person or persons caused or claimed to be caused, 
directly or indirectly, by the other Party's employees and equipment associated 
with the provision of any service herein. This provision includes but is not 
limited to suits arising from disclosure of the telephone number, address, or name 
associated with the telephone called or the telephone used in connection with any 
services herein. 

10.5 When the lines or services of other companies and carriers are used in establishing 
connections to and/or from points not reached by a Party's lines. neither Party 
shall be liable for any act or omission of the other companies or carriers. 

I 0.6 OSHA Requirements 

The Parties agree to abide by and to undertake the duty of compliance on behalf of 
the other Party with all federal, state and local laws. safety and health regulations 
relating to one Pmy's at other Party's facilities. and to indemnify and hold the 
other Party hannless for any judgments. citations. tines. or other penalties which 
are assessed against such Party as the result solely of the first Party's failure: to 
comply with any of the foregoing. 

11. CONFIDENTIALITY AND PROPRIETARY INFORMATION 

ll.l For the purposes of this Agreement, confidential information (''Confidential 
Infonnation") means confidential or proprietary technical or business information 
given by one Party (the ·'Discloser") to the other (the ''Recipient"). AH 
information which is disclosed by one Party to the other in connection with 1:his 
Agreement. during negotiations and the term of this Agreement will automatically 
be deemed proprietary to the Discloser and subject to this Section 11, unless 
otherwise confirmed in writing by the Discloser. The Recipient agrees (i) to use 
Confidential Information only for the purpose of performing under this 
Agreement. (ii) to hold it in contidence and disclose it to no one other than its 
employees having a need to know for the purpose of pertorming under this 
Agreement. and (iii) to safeguard it from unauthorized use or disclosure using at 
least the same degree of care with which the Recipient sateguards its own 
Confidential Information. If the Recipient wishes to disclose the Discloser's 
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Confidential Information to a third-party agent or consultant, such disclosure must 
be agreed to in writing by the Discloser, and the agent or consultant must have 
executed a written agreement of nondisclosure and nonuse comparable in scope to 
the terms of this section. 

11.2 The Recipient may make copies of Confidential Information only as reasonably 
necessary to perform its obligations under this Agreement. All such copies will 
be subject to the same restrictions and protections as the original and will bear the 
same copyright and proprietary rights notices as are contained on the original. 

11.3 The Recipient agrees to return all Confidential [nformation in tangible form 
received from the Discloser, including any copies made by the Recipient, within 
thirty (30) days after a v.rritten request is delivered to the Recipient. or to destroy 
all such Confidential Information if directed to so by Discloser except for 
Confidential Information that the Recipient reasonably requires to perform its 
obligations under this Agreement~ the Recipient shall certify destruction by 
written letter to the Discloser. If either Party loses or makes an unauthorized 
disclosure of the other Party's Confidential Information, it will notify such other 
Party immediately and use its best efforts to retrieve the lost or wrongfully 
disclosed information. 

11.4 The Recipient shall have no obligation to safeguard Confidential Information: (i) 
which was in the possession of the Recipient free of restriction prior to its receipt 
from the Discloser: (ii) after it becomes publicly known or available through no 
breach of this Agreement by the Recipient; (iii) after it is rightfully acquired by 
the Recipient free of restrictions on its disclosure; or (iv) after it is independently 
developed by personnel of the Recipient to whom the Discloser's Confidential 
Information had not been previously disclosed. In addition. either Party will have 
the right to disclose Confidential Information to any mediator. arbitrator. state or 
federal regulatory body, or a court in the conduct of any mediation. arbitration or 
approval of this Agreement. as long as. in the absence of an applicable protective 
order. the Discloser has been previously notified by the Recipient in time 
sufficient for the Recipient to undertake all lawful measures to avoid disclosing 
such information and for Discloser to have reasonable time to seek or negotiate a 
protective order before or with any applicable mediator. arbitrator. statt~ or 
regulatory body or a court. 

11.5 The Parties recognize that an individual end user may simultaneously seek to 
become or be a customer of both Parties. Nothing in this Agreement is intended 
to limit the ability of either Party to use customer specific information lawfully 
obtained from end users or sources other than the Discloser. 

11.6 Each Party's obligations to safeguard Confidential Information disclosed prior to 
expiration or termination of this Agreement w\H survive such expiration or 
termination. 
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11.7 No license is hereby granted under any patent. trademark. or copyright nor is any 
such license implied solely by virtue or the disclosure of any Confidential 
Information. 

11.8 Each Party agrees that the Discloser may be irreparably injured by a disclosure in 
breach of this Agreement by the Recipient or its representatives and the Discloser 
will be entitled to seek equitable relief, including injunctive relief and spedfic 
performance. in the event of any breach or threatened breach of the confidentiality 
provisions of this Agreement. Such remedies will not be deemed to be the 
exclusive remedies for a breach of this Agreement, but will be in addition to all 
other remedies available at law or in equity. 

12. PUBLICITY 

12.1 The Parties agree not to use in any advertising or sales promotion, press release or 
other publicity matter any endorsement. direct or indirect quote, or picture 
implying endorsement by the other Party or any of its employees without such 
Party's prior written approvaL The Parties will submit to each other for written 
approvaL and obtain such approval. prior to publication, all publicity matters that 
mention or display one another's name and/or marks or contain language from 
which a connection to said name and/or marks may be inferred or implied. 

12.2 Neither Party will offer any services using the trademarks, service marks, trade 
names. brand names. logos, insignia. symbols or decorative designs of the other 
Party or its affiliates without the other Party's written authorization. 

13. DISPUTE RESOLUTION 

13.1 Finality of Disputes 

No claims shall be brought for disputes arising from this Agreement more than 
twenty-four (24) months from the date of occurrence which gives rise to the 
dispute. or the applicable statue of limitations. whichever is shorter. 

13.2 Alternative to Litigation 

The Parties desire to resolve disputes ansmg out of this Agreement without 
litigation. Accordingly, except for action seeking a temporary restraining order or 
an injunction related to the purposes of this Agreement. or suit to compel 
compliance with this dispute resolution process. the Parties agree to use the 
following alternative dispute resolution procedure as their sole remedy with 
respect to any controversy or claim of $25.000 or less. arising out of or relating to 
this Agreement or its breach. 

13.2.1 Resolution of Disputes Between Parties to the Agreement 
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At the written request of a Party, each Party will appoint a knowledgeable, 
responsible representative to meet and negotiate in good faith to resolve 
any dispute arising under this Agreement. The location, form, frequency, 
duration and conclusion of these discussions shall be left to the discr<~tion 
of the representatives. Upon agreement. the representatives may utilize 
other alternative dispute resolution procedures such as mediation to assist 
in the negotiations. Discussions and correspondence among the 
representatives for purposes of settlement are exempt from discovery and 
production and shall not be admissible in the arbitration described below 
or in any lawsuit without the concurrence of all Parties. Documents 
identified in or provided with such communications, which are not 
prepared for purposes of the negotiations, are not so exempted and, if 
otherwise admissible. may be admitted in evidence in the arbitration or 
lawsuit. 

13.2.2 Arbitration 

13.2.2.1 If the negotiations do not resolve the dispute within sixty (60) 
days of the initial written request. the dispute shaH be 
submitted to binding arbitration by a single arbitrator pursuant 
to the Commercial Arbitration Rules of the American 
Arbitration Association. A Party may demand such arbitration 
in accordance with the procedures set out in those rules. 
Discovery shall be controlled by the arbitrator and shaH be 
permitted to the extent set out in this section. Each Party may 
submit in writing to a Party, and that Party shall so respond, to 
a maximum of any combination of thirty-five (35) (none of 
which may have subparts) of the following: interrogatories­
demands to produce documents~ requests for admission. 

13.2.2.2 Additional discovery may be permitted upon mutual agreement 
of the Parties. The arbitration hearing shall be commenced 
within sixty ( 60) days of the demand for arbitration. The 
arbitration shall be held in the state where the Pmties 
interconnect. The arbitrator shall control the scheduling so as 
to process the matter expeditiously. The Parties shall submit 
written briefs five days before the hearing. The arbitrator shall 
rule on the dispute by issuing a written opinion within thirty 
(30) days after the close of hearings. The arbitrator has no 
authority to order punitive or consequential damages. The 
times specified in this section may be extended upon mutual 
agreement of the Parties or by the arbitrator upon a showing of 
good cause. Judgment upon the award rendered by the 
arbitrator may be entered in any court having jurisdiction. 

13.2.3 Costs 
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Each Party shall bear its own costs of these procedures. A Party seeking 
discovery shaH reimburse the responding Party for the costs of production 
of documents (including search time and reproduction costs). The Parties 
shall equally split the fees of the arbitration and the arbitrator. 

14. INTERVENING LAW 

14.1 This Agreement is entered into as a result of both private negotiation between the 
Parties, acting pursuant to the Act, PURA'95, and/or other applicable state lav.'S or 
Commission rulings. If the actions of state or federal legislative bodies, courts, or 
regulatory agencies of competent jurisdiction invalidate, modify, or stay the 
enforcement of laws or regulations that were the basis for a provision of the 
contract. the affected provision will be invalidated, modified, or stayed as required 
by action of the legislative body, court, or regulatory agency. In such event,. the 
Parties shall expend diligent efforts to arrive at an agreement respecting the 
modifications to the Agreement required. If negotiations fail, disputes between 
the Parties concerning the interpretation of the actions required or provisions 
affected by such governmental actions will be resolved pursuant to any remedy 
available to the Parties under law; provided that the Parties may mutually agree to 
use the dispute resolution process provided for in this Agreement. 

14.2 In the event a court or regulatory agency of competent jurisdiction should 
determine that modifications of this Agreement are required to bring the services 
being provided hereunder into compliance with the Act, the affected Party shall 
promptly give the other Party written notice of the modifications deemed required. 
Upon delivery of such notice, the Parties shall expend diligent efforts to arrive at 
an agreement respecting such modifications required, and if the Parties are unable 
to arrive at such agreement within sixty (60) days after such notice. either Party 
may seek any remedy available to it under law; provided that the Parties may 
mutually agree to invoke the dispute resolution process set forth in this 
Agreement. 

15. SECTION 252 (i) OBLIGATIONS 

lf SWBT enters into an agreement approved by the Commission providing for 
Interconnection and Reciprocal Compensation with another Wireless 
Telecommunications Carrier in the State of Missouri (a "'Third Party 
Agreement''), then Carrier shall have the option to avail itself of the terms and 
conditions of the Third Party Agreement in its entirety, without picking and 
choosing less than all of the provisions of the Third Party Agreement, unless so 
required by subsequent applicable intervening law under Section 14. Carrier may 
request to renegotiate. at any time. this agreement in its entirety or any provision 
of this agreement. Carrier acknowledges that other agreements are or will be on 
tile with the Commission and that such agreements are available to the publk. If 
Carrier desires to avail itself of a Third Party Agreement, it shall provide SWBT 
written notice of such desire. and the Parties shall be deemed to have adopted the 
Third Party Agreement. m place of this Agreement, upon SWBT's receipt of 
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Carrier's notice: provided. however, that Carrier may not avail itself of any Thlrd 
Party Agreement if SWBT demonstrates to the Commission that SWBT would 
incur greater cost to provide Carrier the Third Party Agreement than SWBT incurs 
to provide such arrangements to the third party that is party to the Third Party 
Agreement. The Parties agree to make arrangements to pay one another 
retroactively based upon the adopted Third Party Agreement for the period from 
the adoption date of the adopted agreement to the date on which both Parties can 
implement changes in their respective billing systems or arrangements. The 
Panies agree that the implementation of changes to billing systems or 
arrangements will not exceed sixty (60) days from receipt of Carrier's notic1~ by 
SWBT. 

16. ACCESS TO RIGHTS OF WAY 

The provisions concerning Carrier's access to and use of space on or within a 
pole, duct, conduit or right-of-way owned or controlled by SWBT are set forth in 
Appendix POLES, CONDUIT, AND ROW to be negotiated and entered into by 
the Parties after the execution of this Agreement. At such time, the Appendix 
shall be deemed incorporated into and part of this Agreement. The Parties agree 
that the Appendix POLES. CONDUIT. AND ROW will be developed with 30 day 
of the effective date of this Agreement. 

17. CERTIFICATION REQUIREMENTS 

Carrier warrants that it has obtained all necessary jurisdictional certification 
required in those jurisdictions in which Carrier has ordered services pursuant to 
this Agreement. Upon request by any governmental entity, Carrier shall provide 
proof of certitication to SWBT. 

18. MISCELLANEOUS PROVISIONS 

18.1 Effective Date 

The Parties shall effectuate all the terms ofthis Agreement upon 1 final approval of 
this Agreement by the relevant state Commission when it has determined that this 
Agreement is in compliance with Section 252 of the Act: provided. however. the 
Parties agree to make arrangements to pay one another for the period from date of 
approval1 to the date on which both Parties can implement changes in their 
respective billing systems or arrangements. The Parties agree that the 
implementation of changes to billing systems or arrangements will not exceed 
sixty ( 60) days. 

18.2 Term and Termination 

t This agreement is based upon the previously approved agreement between SWBT and Western Wireless 
and however it will become effective oniy after Commission approval. The dare of Commission approval 
will become the effective date of this agreement. 
~ see foomote I 
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1 &.2.1 SWBT and Carrier agree to interconnect pursuant to the terms defmed in 
this Agreement for a term Agreement that shall expire on October 7, 
19983

• and thereafter the Agreement shall continue in force and effect 
unless and until terminated as provided herein. Either Party may terminate 
this Agreement by providing written notice of termination to the other 
Party, such written notice to be provided at least sixty (60) days in advance 
of the date of termination~ provided. however, that no such termination 
shall be effective prior to the date one year from the Effective Date of this 
Agreement. By mutual agreement. SWBT and Carrier may amend this 
Agreement in writing to modify its terms. 

18.2.2 Either Party may terminate this Agreement upon thirty (30) days written 
notice of a material breach of this Agreement by the other Party to this 
Agreement, which material breach remains uncured for thirty (30) day 
period after written notice of the material breach by the non-breaching 
Party to the breaching Party. 

18.3 Binding Effect 

This Agreement will be binding on and inure to the benefit of the respe1:tive 
successors and permitted assigns of the Parties. 

18.4 Assignment 

Neither Party may assign. subcontract. or otherwise transfer its rights or 
obligations under this Agreement except under such terms and conditions as are 
mutually acceptable to the other Party and with such Party's prior written consent. 
which consent shall not be unreasonably withheld: provided that either Party may 
assign its rights and delegate its benefits. and delegate its duties and obligations 
under this Agreement without the consent of the other Party to a 100 per cent 
owned affiliate of the assigning Party. Nothing in this section is intendt:d to 
impair the right of either Party to utilize subcontractors. 

18.5 Third Party Beneficiaries 

This Agreement shall not provide any non-party wl.th any remedy, claim. cause of 
action or other right. 

18.6 Force Majeure 

Neither Party shall be responsible for delays or failures in performance resulting 
from acts or occurrences beyond the reasonable control of such Party. regardless 

:. This agreement is based upon the previously approved agreement between SWBT and Western Wireless 
and therefore shall tenninate concurrently with the underlying Western Wireless agreement. The 
underlying agreement was approved by the Missourt Public Service Commission for an initialtenn of one 
11) year which expired on October 7, 1998. 
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of whether such delays or failures in performance were foreseen or foreseeable as 
of the date of this Agreement, including, without limitation: fire, explosion. power 
failure. acts of God. war. revolution. civil commotion, or acts of public enemies: 
any law. order. regulation. ordinance or requirement of ar1y government or legal 
body; or labor unrest. including, without limitation strikes, slowdowns, pick(~ting 
or boycotts~ or delays caused by the other Party or by other service or equipment 
vendors: or any other circumstances beyond the Party's reasonable controL In 
such event. the Party affected shall, upon giving prompt notice to the other Party, 
be excused from such performance on a day-to-day basis to the extent of such 
interference (and the other Party shall likewise be excused from performance of its 
obligations on a day-for-day basis to the extent such Party's obligations relate to 
the performance so interfered with). The affected Party shall use its reasonable 
commercial efforts to avoid or remove the cause of non-performance and both 
Parties shall proceed to perform with dispatch once the causes are removed or 
cease. 

18.7 DISCLAIMEROFWARRANTIES 

THE PARTIES MAKES NO REPRESENTATIONS OR W ARRAN11ES. 
EXPRESS OR IMPLIED. INCLUDING BUT NOT LIMITED TO ANY 
WARRANTY AS TO MERCHANT ABILITY OR FITNESS FOR INTENDED 
OR PARTICULAR PURPOSE WITH RESPECT TO SERVICES PROVIDED 
HEREUNDER. ADDITIONALLY, THE PARTIES ASSUME NO 
RESPONSIBIUTY WITH REGARD TO THE CORRECTNESS OF DATA OR 
INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA 
OR INFORMATION lS. ACCESSED AND/OR USED BY A THIRD PARTY. 

18.8 Survival of Obligations 

Any liabilities or obligations of a Party for acts or omtsstons prior to the 
cancellation or termination of this Agreement. any obligation of a Party under the 
provisions regarding indemnification. Confidential Infonnation. limitations on 
liability, and any other provisions of this Agreement which. by their term~:. are 
contemplated to survive (or to be performed after) termination of this Agreement, 
will survive cancellation or termination thereof 

18.9 Waiver 

The failure of either Party to enforce or insist that the other Party comply with the 
terms or conditions of this Agreement. or the waiver by either Party in a particular 
instance of any of the terms or conditions of this Agreement. shall not be 
construed as a general waiver or relinquishment of the terms and conditions. but 
this Agreement shall be and remain at all times in full force and eftect. 

18.10 Trademarks and Trade Names 
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Nothing in this Agreement \.Vill grant. suggest. or imply any authority for one 
Party to use the name, trademarks. service marks, or trade names of the other for 
any purpose whatsoever. absent \Vtitten consent of the other Party. 

18.11 Taxes 

Each Party purchasing services hereunder shall pay or otherwise be respon;~ible 
for aU federaL state. or local sales, use, excise, gross receipts, transaction or 
similar taxes, tees or surcharges levied against or upon such purchasing Party (or 
the providing Party when such providing Party is permitted to pass along to the 
purchasing Party such taxes. fees or surcharges), except for any tax on either 
Party's corporate existence. status or income. Whenever possible, these amounts 
shall be billed as a separate item on the invoice. Purchasing Party may be 
exempted from certain taxes if purchasing Party provides proper documentation, 
e.g., reseller certificate, from the appropriate taxing authority. 

18.12 Relationship of the Parties 

This Agreement shall not establish. be interpreted as establishing, or be used by 
either Party to establish or to represent their relationship as any form of agency, 
pannership or joint venture. Neither Party shall have any authority to bind the 
other or to act as an agent for the other unless written authority, separate from this 
Agreement. is provided. Nothing in the Agreement shall be construed as 
providing tor the sharing of profits or losses arising out of the efforts of either or 
both of the Parties. Nothing herein shall be construed as making either Party 
responsible or liable for the obligations and undertakings of the other Party. 

18.13 Services 

Each Party is solely responsible for the services it provides to its end users and to 
other Telecommunications Carriers. 

18.14 Notices 

In an event any notices are required to be sent under the terms of this Agreement, 
they shall be sent by registered mail, rentm receipt requested to: 

To SWBT: 
Director - Access Product Mgt. 
One Bell Center. Rm. 7-Z- 1 
St. Louis. MO 63101 

24 Hour Netv.rork Mana2:cment Contact: 

For SWBT: 
l-800-662-2163 

35 

To Carrier: 
Director of Regulatory Atiairs 
3650 131 '1 Ave. SE, Suite 200 
Bellevue. Washington 98006 

For Carrier: 
Michael O'Brien 
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VoiceStream Wireless Corporation 
3605 l32nd Ave. SE, Suite 100 
Bellevue. Washington 98006 
(425) 653-4667 
PCS (425) 444-0008 
FAX (425) 653-4640 

Except as specifically set out in this Agreement, each Party will be solely 
responsible for its own expenses involved in all activities related to the subjec1t of 
this Agreement. 

18.16 Headings 

The headings in this Agreement are inserted for convenience and identification 
only and will not be considered in the interpretation of this Agreement. 

18 .l 7 Governing Law 

The validity of this Agreement. the construction and enforcement of its tenns, and 
the interpretation of the rights and duties of the Parties will be governed by the 
laws of the State of Missouri, except insofar as federal law may control any aspect 
of this Agreement. in which case federal law will govern. The Parties submit to 
personal jurisdiction in Jackson County, Missouri and waive any and all 
objections to such venue. 

18.18 Multiple Counterparts 

This Agreement may be executed in multiple counterparts. each of which will be 
deemed an original but all of which will together constitute but one and the same 
document. 

18.19 Complete Terms 

This Agreement together with its appendices and exhibits constitutes the entire 
agreement between the Parties and supersedes aH prior discussions, 
representations or oral understandings reached between the Parties. Appendices 
and exhibits reterred to herein are deemed attached hereto and incorporated by 
reference. ~either Party shall be bound by any amendment. modification or 
additional terms unless it is reduced to v.-Titing signed by an authorized 
representative of the Party sought to be bound. 

36 
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If this Agreement is acceptable to Carrier and SWBT, both Parties will sign in the 
space provided below. This Agreement shall not bind Carrier and SWBT until 

. 4 
executed by both parttes. 

THIS AGREEMENT CONTAINS A BINDING ARBITRATION AGREEME:~T. 

Sign: 

Print Name: Print Name: 

v ce ~--.rr?s!d>?Jr _·r --+--I__.;PE:2~ident-_; :::::~~:::7--! ~-':::·_:'_'-~----

Position/Title ? · ion/Title 
VoiceStream Wireless Corporation So thwestem Bell Telephone Company 

J-zz-oJ 
Date: Date: 

1 This Agreement is based on an approved contract previously entered into by Southwestern Bell Telephone 
Company and Western Wireless. Thus. notwithstanding language in the body of the Agreement or any 
attachments thereto. rates. terms. and conditions of this Agreement shall only apply after the Effective Date 
of this Agreement_ 

37 
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MISSOURI 

APPENDIX PRICING 

1.0 Mobile to Land Interconnection Rates Per Minute of Use 

Type 2A Type 1 Type2B Transiting 

$.01 $.01 $.004 $.004 

2.0 Land to Mobile Interconnection Rates Per Minute of Use 

AU Interconnection 
Types Transiting 

$.01 $.004 

3.0 Carrier facilities will be provided at rates. terms, and conditions developed 
on an individual case basis. 

4.0 Shared Facility (1 )(2) 

4.1 Shared Facility Factor- Carrier .80 

4.2 Shared Facility Factor - SWBT .20 

5.0 Inter MT A Traffic ( 2) 

5.1 Inter MTA Traffic Factor 

Land to Mobile: if less than 3% is reported then factor will be set at 0'%. if 
greater than 3% then factor will be actual percentage reported 

Mobile to Land: 0% 

5.2 Inter MTA Rates (to be paid to SWBT by Carrier on applicable Inter MTA calls) 

Land to Mobile (originating) 
Mobile to Land (terminating) 

$.023971 
$.023971 

( I) These factors represent the percentage of the facility rate that each Party will pay 
tor each shared connecting facility. 

C2) This is an interim factor agreed to by Carrier and SWBT. This factor is to be 
verified within six t6) months of the EtTective Date of this Agreement. 
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6.0 Directory Assistance 

6.1 Directory Assistance Rates (l) 

Per Call 

Transport Per Call 0 - 1 mile 
> l to 25 miles 
>25 to 50 miles 
>50 miles 

6.2 Directory Assistance Call Completion ( 1) 

6.2.2 Per Completed Call 

6.2.3 Operator Service Circuits 

$.2975 

$.0028 
$.0060 
$.0222 
$.0351 

$.20 

Schedule JSM-4 

In addition to the Per Call Rates. Carrier must establish facilities 
between the Carrier's MSC and SWBT's TOPS tandem. Prices 
can be found in Section 7 of the applicable interstate or intrastate 
Access Services Tariffs. 

7.0 Area Wide Calling Plan (AWCP) 

7.1 AWCP Rates Per Minute of Use 

Local Switching 
Local Transport 

> l to 25 miles 
>25 to 50 miles 
>50 miles 

Carrier Common Line 

$.008480 

$.0077 
$.0162 
$.0274 

$.01 

7.2 A nonrecurring charge of$3958.50 applies to arrange a new A WCP 
NXX Code or to covert an existing NXX Code to an A WCP. 

8.0 SignaHng System 7 ("SS7") Transport 

Rate per million octets $2.39 

( 1) If the Carrier chooses the Single Rate Option. then a rate of $.50 shall apply for 
~very DA call. With the Single Rate Option. DACC may he utilized by the 
Carrier· s end user at no additional charge to the Carrier. 

2 
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MISSOURI 

APPENDIX PRICING (Continued) 

9.0 Seledive Class of Call Screening Per Month Nonrecurring Charge 

Per BAN per month $40.75 $370.00 

10.0 Miscellaneous Nonrecurring Charges 

Maintenance of Service 

16.73 

Basic Time 
Overtime 
Premium Time 

Access Order Charge 

Design Change 

Service Date Change 

ACNA Change 

BAN Change 

CKT ID Change 

Additional Engineering 

Basic Time 
Overtime 

Additional Labor Rates 
Installation 

Basic Time 
Overtime 

Testing & Mtce. 
Basic Time 
Overtime 

Supersede 

1st 1/2 hr. $ 26.24 Ea. add'l. 112 hr. $ 21.32 
l st 112 hr. $ 31.65 Ea. add'l. 112 hr. $ 26.73 

1st 112 hr. $ 31.65 Ea. add'l. 1/2 hr. $ 

Switched Services $ 17.00 
Special Services $ 14.00 

$ 32.96 

$ 14.77 

$ 22.00 per trunk group 

$22.00 per BAN change 

$ 22.00 per trunk group 

1st l/2 hr. $ 34.59 
lst 1/2 hr. $41.37 

Ea. add'!. 1/2 hr. $ 24.97 
Ea. add'!. 112 hr. $ J l. 75 

1st 112 hr. $ 36.35 Ea. add'!. l/2 hr. $ 26.73 
lst l/2 hr. $41.77 Ea. add'l. l/2 hr. $32.15 

1st l/2 hr. $30.93 Ea. add'l. l/2 hr. $21.23 
lst 112 hr. $ 36.35 Ea. add'l. 1!2 hr. $26.73 

Switched Services $ 17.00 
Special Services $ 14.00 

3 
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MISSOURI 

APPENDIX PRICING (Continued) 

10.0 Miscellaneous Nonrecurring Charges (Continued) 

Cancellation Charge No. ofbusiness days from order application through 
the order cancellation multiplied by the average 
daily charge of the service ordered, plus the Acc(!SS 
Order Charge. 

Rollover Charges A rollover is a Carrier initiated move that involves a 
change of a Point of Termination from an existing 
service within the same Carrier premises. The 
nonrecurring charge associated with the installation 
of that service applies when Carrier requests a 
rollover. 

Conversion Charge A nonrecurring charge of $70.00 per end office 
applies when changing a Type 1 service 
arrangement to a Type 2A. where retranslations are 
required. 
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i I 
I 

Switch Locations in 
I State I Licensee License Area the State 

I Texas I Western PCS I License Corp. El Paso MTA El Paso 

I 
I Midland ' 
: 

Texas I GCC License Corporation TX-3, TX-8. TX-12. Lubbock 
TX-13, TX-14, TX-15 

AbileneMSA 

! 

San Angelo MSA 

! Texas Odessa Cellular License Corp. Odessa MSA 
I 

Texas Midland Cellular License Corp. Midland MSA 

Texas KETS Partnership Lubbock MSA i 

I I 
\ Oklahoma Western PCS I License Corp. Oklahoma City MSA 

I 
Oklahoma City 

I 

I 

:vtissouri i GCC License Corporation M0-9 I Salina. KS 
I 

I 

I I 

i 
Kansas GCC License Corporation KS-3.KS-4. KS-8. Salina 

KS-9. KS-10. KS-14 
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LATA/SECTOR 
520 • SIKESTON 
520- ST.LOUIS-JEFFERSON I 

520- ST.LOUIS-LADUE 
522 - SPRINGFIELD 
524- CHILLICOTHE 
524 - KANSAS CITY 
524 - KANSAS CITY 
524 - KIRKSVILLE 
524 - MOBERLY 
524- ST.JOSEPH 
526- FAYETTEVILLE 
~~FORT SMITH 
528 - JONESBORO 
528 - LITTLE ROCK 
530 ·PINEBLUFF 
532 - DODGE CITY 
532 - HUTCHINSON 
532 - PARSONS 
532 - WI CHIT A 
534- HAYS 
534- SALINA 
534- TOPEKA 
536-ALTUS 
536 - ARDMORE 

---·~~-· 

536 - CLINTON 
------~ --·-· 

536- DURANT 
536- ENID 
'536-- LAWTON 

---~~-

536- OKLAHOMACify 
---- -----·---·-

538 - BARTLESVILLE 
538- TULSA 

---~----------~-

540- EL PASO 
542 - MIDLAND 
544- LUBBOCK 
546- AMARILLO 
-=--· 
548- WICHITA FALLS 
550 - ABILENE 
552- DALLAS-RIVERSIDE 
552- DALLAS-TAYLOR 
552 - FT. WORTH 
554- LONGVIEW 
556- WACO 

·-------· --

558- AUSTIN 
560 - HOUSTON 
560-- HOUSTON-JACKSON 
560- HUNTSVILLE 

------
560- NACOGDOCHES 
562 - BEAUMONT 
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VCOORD:HCOORDiCLU TYPE 
7099 3220 SKSTMOGR04T DMS1001200 
6807 3490 STLSM00501T 5ESS 
6818 3517 STLSM02101T 5ESS 
7311 3833 SPFDMOTL02T DMS200 
6820 4104 CHLCMOMI06T DMS100/200 
7049 4210 KSCYKSJ007T DMS100/200 
7207 4202 KSCYM05503T DMS100/200 
6674 3993 KKVLMOM010T 'DMS100/200 
6817 3899 MBRLMOAM06T ; 5ESS 
6913 4301 ST JSMODN03T DM$100/200 
7599 3872 FYVLARHI02T DMS200 
7752 3855 FTSMARSU03T DMS200 
7388 3297 JNBOARMA02T DMS100/200 
7721 3448 L TRKARFR02T DMS200 
7803 3358 PNBLARJE02T DMS200 
7641 4958 DDCYKS0107T DMS100/200 
7453 4644 HTSNKS0207T DMS100/200 
7422 4159 PRSSKSWA07T :OMS 100/200 
7489 4520 WCHTKSBR07T I DMS200 
7374 4932 HA YSKS 11 07T DMS100/200 
7275 4656 SALNKST A07T DMS100/200 
7110 4379 TPKAKSJA07T DMS100/200 
8230 4611 AL TSOKMA01T . 5ESS 
8180 4204 ARMROKMA01T 5ESS 
8030 4616 CL TNOKMA02T DMS100/200 
8165 4063 DRTNOKMA02T . OMS 100/200 
7784 4507 ENIDOKMA02T SESS 
8178 4454 L WTNOKT802T DMS100/200 
7946 4372 OKCYOKCE 13T DMS200 
7589 4224 BRVLOKFE01T DMS100/200 
7708 4176 TULSOKTB03T DMS1001200 
9231 5655 ELPSTXMA15T DMS200 
8934 4890 MDLDTXMU 15T DMS200 
8598 4962 LBCKTXPS15T DMS100/200 
8266 5075 AMRLTX0215T DMS100/200 
8323 4412 WCFL TXNI04T DMS100/200 
8698 4513 ABLNTXOR15T DMS200 
8437 4035 DLLSTXRI01T 5ESS 
8432 4033 DLLSTXT A03T 4ESS 
8479 4123 FTWOTXED03T DMS200 
8347 3661 LGVWTXPL03T DMS200 
8705 3994 WACOTX0115T DMS200 
9004 3997 AUSTTXGR06T DMS100/200 --
8947 3548 HSTNTX0801T DMS200 
8943 3540 HSTNTXJA05T DMS200 
8758 3650 HNVITXHN02T DMS100/200 
8618 3569 NCGDTXNC02T OMS 100/200 --

··---
8777 3344 BUMTTXTE03T OMS100/200 

Page 1 
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564- CORPUS CHRISTl 
566- SAN ANTONIO 
568- HARLINGEN 
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9477 3738 CRCHTXTU03T DMS200 
9225 4063 SNANTXCA03T DMS200 
9819 3664 HRLNTXHG03T DMS200 

Page 2 
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EXCHANGE CLLI TYPE 
ABLN ORCHARD 672 ABLNTXORCGO 1SPC/1AAP 
ABLN-ORCHARD ABLNTXOROC5 DGTUD1/2 
ABLN OWEN 692 

- - . --- -- . 

DGTL15ES ABLNTXOWDSO 
. -

1~tt~~~~~~lr 
bGTL!5E§ ALLEN 

I HSTN-ALVIN LVRPL 
-----. ~--

1SPC/1AAP 
AMf~L TENTi-i 372' . AMRL TX02CGO 1sf>cdAA.P 
AMRL-TENTH - - AMRL txri2oc5 o'Griiti112 
AMRL FLEETWOOD AMRL TXFLDso bGtL!sEs 
AUST EVERGREEN AiJsrtxE.Voso bGTL!D-16o 
AUST FAIRFAX 327 AUSTTXFADSO DGTLJD100 
ALJST FIRESIDE345 AUSTTXFIDSO DGTU5ES I 
AUST GREENWOOD AUSTTXGRCGO 1SPC/1AAP 
AlJST GREENWOOD AUSTTXGfkG1 1SPCI1AAP 
ALJST-GREENWOOD AListtxGF~DS2 DGTL/01/2 
AUST-HICKORY AUSTTXHIDSO bGTU5ES 
AUST HOMESTEAD Al.JsttxH6cdo 1·sPCitAAP 
AUST HOMESTEAD 

. -- - -- . -----. --
DGTU5Es· AUSTTXHODSO 

AUST JOLL YVL 258 AUSTTXJ6C-GO 
--- - ·-
1SPCI1AAP 

AUST LEANDER- 259 :A.usttX.LEDso o'GrLi5E~f 
AUST MANOR 2f2 - . ----.---------

i5C3tL!5i=s AUSTTXMADSO 
AUST MANCHACA282 AlisttxMcbso oC3tLtD1oo 
AUST PFLUGERVJLL Alistrxf>f:oso- DGTLisEs-
AUST ROUND ROCK AUstt5<RRDs0 bGTUsEs 
AUST TENNYSONS36 AUSTTXTECGo 1srier1AAP 
AUST TWINBROOi< AUSTTXTWDSO DGTL/0100 
AUST WALNUT 926 AusttxwAbso DGTLI5ES 

.. 

BETNTXBEbsi:i BELTON 939 DGTLID100 
BIG S-PRING 263 88sFi'ri1fsbso bGtLt5Es·-
BRENHAM 

- -- - BRHMTXBR-b-so DGTUD-100 
BASTROP 321 8stRrx8s15s-o DGTLID1oo 
BUMT-TERMiNAL 83 8ufv1ttxiEcGo 

* -·--. - ·--· 

1SPC/1AAP 
BUMT-TERMINAL 8UMTTXTEDso o'GtusE:s 

=~~~:~~~~~~~ ~ l~9~H~~~1 DGTLib-1i2 
i5Gtli61 oo 
- ·-- -* -- •. --

BWVL-UNCOLN BWVL TXLIDSO DGTLI5ES 
CLEBiJ'RNE ... - crsl'4rxMfoso oi3tLi5Es 
CLEVELAND 592 ci'EvtxcL_5so 5GtLi5Es 
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--------

550 8698 
550 8698 
550 8707 
552 8364 
560 8994 
546 8266 
546 8266 
546 8274 
558 9oo7 
558 I 9006 
558 I 8984 I 
558 9004 
558 9004 
558 9004 
558 9012 
558 8993 
558 6993 
558 8973 

·-------
558 6949 
558 8977 
558 9035 
558 8962 
558 8952 
558 8978 
558 9017 

---.-
558 8994 
556 8827 
542 8647 
560 8932 
558 9667 
562 8777 

.. -· ----
562 8777 

Schedule JSM-4 

HCOORO ADDRESS ---------- --~~-~--

4513 343 CEDAR, ABILENE, TX 79601 
4513 343 CEb:Ai{ ABILENE: rx 79661 
4519 2626-PosYi:)AkRD~ABILENi:Ctx 79605 
--~- - W FIR-ST-sT-:-At::LEN, nn·5602 - --- --4040 --- ---

2o9S.HARDIE~ AlviN,-T5Ci7511 3487 
5075 113 w 1orH-:AMARii.Ib~TX 79-lrn . 
5o75 · 113W 1oiH, AMARiLLO~ tx 79161 
~~- -

3326wE'sfERN':-AMARtLLO, -fx -791 09 5080 
---- ----

6so-BASfFi6P.HWY~~AiJSTiN:rx78741-3984 
4012 5118-BEt -cAvE~fFio.:-A-.::tshN.' TX 78756 
4011 5561 §pfcEI."ioobsPRfNGS RD.AUSTII{TX 78759 
3997 126 W. NINYH, Al}s-ifN.--tx 7aiM . - -- _ .. 

--------···---------···· --

3997 120 W. NJNTH, AUSTIN, TX 78701 
3997 f2o w: NINti-i: AUSTIN, TX 78701 
3997 261 CUMBERLANo,'A'usfiN,-TX 78704 
---·- . 817 N~Lcfop~·AUSTIN~-fx '7ino4 --- --3999 
3999 817 N. [ooi=i, AUSTiN. tx 787o4 
4026 94orAi\f6ERSOt•fMILL Rb)~biJ'NDROCK,TX 78664 --- ·-

u.s~t=rwv1-a3"No.~-l.EANof:Rtx-ias41- ·- -----4042 
-~---·-

#11 BURNET sf~ MAN6f:Ctx 78653-- . 3970 ------·-
1o1W.''FM1626; MANcHA-cA~ix786s2 3999 --- --· 153 s~-FIRST~PFLiJGERViLIE; tx 7'6s6o 3990 

4004 1o3 'E: BAGDAD, Rb1fNb-Rbci( -tiCi8664 
3996 11469-N'~LA"MA'ifi\Usti~·Ctx78i5s- ·---·-
--- .. 

542o Li.s.-tiw'i-29'0 w.~Ausfl~ft)C7B745 4009 
3987 5667 SPRINGDALE Ro.;-AUsffN.-fx-7872s ---- .. 

318-MAI~t8E[f6N,Yx765.13- ·- --- --4010 
4800 ao1 RUNNELS, ·aii3. sP-RING,-TX 79720 
3752 2os i'rsl\v[oR:-BRENHAM~ rx 778-33-
---~- -

11o7-WATE_R_ s-t .:-BASTROP .-fx-i8662 3909 --- -· 22ifMAii{ BEAUMONT rx-77751---- -3344 
----·--

220 MAiN: BEAUMoNt: ix 777o1 3344 
562 . .. 8777 3344 . . 220 MAiN: BEAUMONT~ ix 777o1 
562 8773 3355 - 4310 SlNG[EfoN;'B-E.ALfM'or\it~tx 777oa · 

iltu 1-i!k I ~· ir~Ii%~~r~~J~ilc~·~i·~Yt7•5~Q 
P::onf' 1 

I 
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CORPUSCALALEN241 CRCHTXCAOSO DGTL/0100 
CORPUSFLRBLUF937 CRCHTXFBDSO DGTUD100 
CORPUS TERMNL855 CRCi-HXTECGO 1SPC/1AAP 
CORPUS TULIP BB2 CRCHTXTUCGO 1SPC/1AAP 
CRCH-TULIP CRCHTXTUbso DGTLJ5ES 
CORPUS WYMAN 991 CRCHtxwvbso 

--. --· --· 
DGTLJ0100 

CORSICANA 
-~- . - --

CRsctxtRoso ootub1oo 
CARTHAGE CRTHTXO"xbso 

. -.- ----
DGTL/5ES 

DENISON DESNTXi-iobso o8ti.J5Es 
DLLS-ADDISON 239 DLLSTXADCGO 1SPC/1AAP 
DLlS-ADDISON 239 DLLSTXADOSCi DGTUD100 
DLLS-CEDAR HILL DLLSTXCHDSO DGTU5ES 
DLLS-DAVIS 321 DlLSTXDACGO 

-. - --
1SPC/1AAP 

DLLS-DIAMOND 341 DLLSTXDICGO 1SPCI1AAP 
DLLS-DANIELDALE DLLSTXDNDSO DGTU5ES 
DllS-DESOTO -- . ' ~ - ·- - ... . -- -

o(3tl.J5Es DLLSTXOSOSO 
- - --~- ---- -· -- -. - ---- --

DLLS-DUNCANV JlLE DLLSTXDVCGO 1SPC/1AAP 
DLLS-EMERSO~( . - bi..LstxEMDso o"Gru5Es--
DLLS-EVERGRE-EN bl_i..stxEvb'scf 

--·-- ·---·-
DGTU5ES 

DllS~EXPREEiS 39-1 lgtt~+~~~g~g bi3tu5E:s 
bLi..S-FARiiERS 8-RN isPCii.AAP 
DLlS-FEDERAL-331 - I Ql~~T~F~~~~ o"GfusEs-
DLLS-FLEETWOOD DLLSTXFLDSO batu5t:s I . - .. - . -

bL[stxi=R-cGo 1sPcHAAP DLLS-FRANKUN 
DLLS-GR PRAIR.IE bLLstXGPCGo 15PC11AAP I 
DLLS-HAMI L TON- ou.:stxt-tAcG"o · 1sPCI1AAP ·-- . ----- --

oLCstxHOiSsa o"Gn.J5Es-DLLS-HUTCHINS 
. bLLs-LAkEsibE. bLLstxLP.oso- o8tu5Es 
DLLS~LANCASTER 

-- ·--· -------. ••--- T • '------

DLLSTXLNDSO OGTU5ES 
.DLLS-M-10 citiES-- bLi_stxMccGo 1-SPCiiAAP 
-bLLS-Mib citiEs bLLSTXMcoso b"Gri15Es--
bLLS-MELRO!~iE- DLLSTXMECGi:i 1sf:ichAAP 
DLLS-MELROSE oLLsTXMECG1 

- -·-- - -· - ·-----
1SPCI1AAP 

IDLLS-MEsaurtE bLLstxMsbso DGTU5ES 
------- '~----------- -----. ---

DLLS-NO MESQUITE DLLSTXNMCGO 1SPC/1AAP 
loL~~~~~~Y~iA~~- 5i_CstxNooso . DGTU5ES 
DLLS-RENNER 248 bi:Lsf.XRECGo 1-siic71AAP 
bi..Ls~RfVERSID_E ___ DLLSTXRIC-G2- -·' 

1sfici1AAP 
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SWBT TEXAS EO POls 

564 9461 I 
564 9493 I 

564 9489 
564 9477 
564 9477 
564 9492 
552 8551 
554 8385 
552 8225 
552 8406 
552 8406 
552 8486 
552 8422 
552 8411 
552 8467 
552 8482 
552 8470 
552 8418 
552 8431 
552 8441 
552 8414 
552 8453 
552 8425 

. -~- ---
552 8453 

- --------
552 8456 
552 6438 ------ -
552 8457 

- -·--- -·-
552 8430 
552 .. 8470 
552 8463 
552 8463 
552 - 8435 
552 8435 
552 8425 
552 8418 

---- ---
552 8424 
552 8397 .. -
---- -----8437---552 

n .............. """l 

Schedule JSM-4 

3773 2902 MCKINZIE, CORPUS CHRISTl, TX 78410 
3709 15o1 DE(M.(coRP"uscH"RTsti. tx is4t8- ----
3735 4665 i<6sfoRYZ.-c6RPUS CHR i sri.-fx -78415 
3738 4oiftr CA-RANCAHUA-:t:oRPUS -CHR-ISTl, tx iB-40 1 
3738 4os N CARANcft.i-iu.A:coRPLis cHRistLtx 78461 
3724 1744~AIRLINE.--CORPUS cHFfJstl: tx78412-- ----
3923 212-N-13tffsT~C-OR.SICAt;-.fA:-rx·7511if- --
3564- 317 w si\81N"E; CARfHAGE~1)C75633-
4071 - 600 w CRAWFORD: DENTsor\CTx75o2o 
4048 582o ALPHA-R5)~bofs·ON;-fx 7524o ----
4048 s82o ALPHA Ro: ADDisoN, tx 7524o -
4046 61o WEfELTUNE -R·o·:·cEDAR -Hn~C'rx 75014 
4023 1255TAVAR6s~-oALLAs~-fx-75218-- -----
4029 992o AU[)ElfA-,- DAil.As~- TX 75238-
4027 94oo aCu"EcREST. bAiU\s.-fx 7"5232 
4028 8o2s -ti,t.:rV!P"for{ DESOTO~ 'rx 752o8-
4043 .2oo s HASTING-s, fiiJNCA-NV"tlLE~-ix 75116 
4040 8643-t-iiiicREsr: oA:L.Us~tx 75225- --- --
4016 7611 MiinARYPkWY--;-5Al.l.As~rx7s227 
4010 812o ELAMRD. oAi.."tJ\S,fx ?s21T ----
4o64 133o3fiENTi5t-i:oALLAs, Yx -i5i34 ----- . -

.2400 S-WESTMORE-LAND~ -DALLAS, TX 75211 4043 
4049 - B333LEMMONA\'E".-oATI"As~"f)ffs2o9 -----
------

.2oo7 EANN A-RBOR, DALLAS, TX Ys21-6 4027 
4064 1423SMAtl st~G"RAN[i PRAiRIE,-fx fsoso 
4030 ----- 2621 SHARWooo, DA[l.As~tx7521·s- --- . 
~~----

MAIN & ATHEN$."HUTCHIN-s. -fx ·rsf41 4009 
-4039 -- 421 fiRVING AVE: DALL.AS.rx fs21 !f- - . -.. 
4015- .. so1 PLEASANn~'LIN,LANCASTER:rx 75146-
4o72-- 251:fsHERMAN~RAND PRAiRJE.-TX75050 ... 
4072 2513 SHERMAN; GRAND PRAiRIE: TX 75o5o -
4050 __ ., 76owMocKJNGBIRD. DALIAs~-f)(i524f-
4050-- rsow-"MocRiNGBiRo: DALLAs: fx 75247 -
4000 321 w KiMBROUGH~MEs6UITE.Tx -75149 ---·- 2943 oA.rEs-o~MEsatlirE-:--rx· i51so · ---4011 
4069 625 E ROYALLN, IRVING. 1-x 75o62-- ---
4057 17451 DA[LASPi<W¥:07\ILAs. TX 75287 . -

-4035-- 308 S AKARD~ DALLAS, TX i52o2 ~ ----- - .. --
-----·- ... ·-
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SWBT TEXAS EO POls 

Schedule JSM-4 

DLLS-RlVERSIDE DLLSTXRIDSO DGTU5ES 552 J 8437 4035 308 S AKARD, DALlAS, TX 75202 
oLLs-RICHARosoN bLLsrxRNoso oGrusEs 552 . 8398 4o37 2oo E rrCER:-Rici-iifrfosollri-x-7soB1 
DLLS-ROSS AVENUE DLLSTXRODSO DGTU5ES 552 8435 4035 2404-R-OSS-AVE;--DA-LLAS-:-tx isio1 __ _ 
DLLS-RYLIE 286 DLLSTXRYDSO bGTU5ES 552 8443 4i:ioo 11429-RAVENVIEW, DALLAS~ t5C75253 

§t~~~~~$~g:'L~~ ~tt~~~~f~~6 ~~+~~~~ 1 ~~~ _ ~~ - ~~~~-~- J~~ ~~~r~N\r~-~~~~~~1r~ I;?~f~~ 
DLLS-TAYLOR 821 DLLSTXTADSO DGTU5ES 552 8432 4033 4211 BRYAN ST. DALlAS, TX 75204 
DLLs-wHITEH.A.L:t: bLLsrxwH-cGo 1 src!1-.6;;;;;p ss2 8445 4o3s -- 2oo WNfN1H:-oA.ILAs:rx -752os--
EDINsuRG 383 E68cifxE8cGo 1SPC/1AAP 568 9831- 3759 2o1 W.-MAHl. EDiNB0Ri:ftx-Y8539 
EAGLE PASS-PROSP EGPSTXEPDSo ocnuo1oo 566 9565 4370-- 416 MONROE,EAGLEPASS~TX7BB52 
ELPS-EAST -- ELPSTXEADSO DGTUD100 540 9222 5652- 3103 ADR(fRA.-ELPAS0.TX 79930 __ _ 
ELPS-HACIENDA ElPSTXHADSO DGTUD1 oo 540 9225 5630 7945 PARRA[ EL PASO, T)( 799{5-
ELPS MAIN-532 ELPstxMACGo 1-SPC/1AAP 546 9231 5655 5oo1E:xi\ssrf<ti318,E:LPAsa·:rx 7990{ 
ELPS-MCCOMBS ELPSTXMsbso DGTUSES 540 9191 5652 5845 SEAN HAGGERTY-DR. ELPASO~X79934 
ELPS NO EAST"l51 ElPSTXNE-CGO lSPC/1AAP s4o 9264 5651 5oo1 RC:iNDOPA'ss~-ELPAS6:rx 79924- ~--
ELPS-NORTH -· ElPstX:NoiSso DGl'Li5E~f 540 922o- 5676- 10o-sDNSEf, ELPAS6, 15Ci9922 -- --· 
ELPs so EAsT 779 ELfistxsEcG"o 1·sFici1.AAP s4o · 9225 5643 -- s04s-ciR"iEMs cr~E-Cii.t..so.-fx799o5 
ELPS SANDHlLLS -- E.LF>stxsRbso oc3ii15Es·- 546 9219 5617 -- 2851 r:;rZARA-GO.sA.-ECP.A.sd.-79936-
ELPS VsLE:tA a5s f:Irstxvsosri bdru5Es 54o- 9237 5618 520ivE.v~EL-PAso: rx 79-927- -----
ENNfs -- -- -·-·- Et•fNsix'rR:bso bi3ttJb1oo 552 8515 -- 3968- zo6wffi6cKEft~-ENNI5.fk75119 
FREEPORT FRPTTX-FRDso· bdtiJs·E~f- 566 9o96 3468- - 1o21w-:-·sR6Ao; FREEF,-6Rt~ixii541 -- -
FRisco-ESSEX 377 FRsctxE"soso bdtLi5Es - ss2 8364 4069 2oss5tFfsT,-FRisc6,-f5Ci5o34 ----- --- -
FTWO~ARLNGfN-SO FlWOTXARCGo 1SPCI1AAP 552 8480 - 4oso· 4soHi.AitoC:KR6,-A~RLINGToN:rx 76016 
FTWO-ATLi·:s- -- - - f:twoTXATCG-o 1sPC!iAAP 552 - 8458 --- 41orf- 3412so6TH CA.t.IowAV~-Hw6Rfi-Cfx7M18 
FTWO·ViEDGEwooo f:twotx.AxcGo 1sPCiiA.AP -552 . 8561 4127 4420 w"fj)GEMONT CIFfFi' W6Rft=Ct>(76133-
f:two-£iENB-Ffcioi<---- i=1Wotx88bso DGTLisEs-- 552 -85o5 ---- 4141 -- 1020 cozsY-~foOTH sr: F'fwoRtH: tx 76126 
Ftwo-8i.JRLEso-N i=twotxi3N5so DGTU5Es 552 8s2o .... -. 41os--- 2os WRENFFfcf.BURLESON, TX 76028 __ _ 
F:rwo-MANSflELD i=1Wotx8R5so bdtub-1oo 552 8so3 4676 - 216 sMifH sr;-MANSFIELo-;-tx76os3--
i=rwd-NO"RICHLAND f:twotxsUcGo {5Pci1AAP 552 - 8451... . 4116 -- 6636 WATAUGARI5, WATAUGA,-TX-76148 
FTWO-CROWLEY_____ F=twotxsvbso DGTU5E~f 552 8s18- 4118 . 308 W-PECA~CROWLEY-;-fx7663s_____ . 
FTWO-SAGINAW Frwotxct=oso o8tuo"16o 552 B45S. -- 4134- --- 161TWATAUGAR5. FT WO-RTi{1')(76131 
FTWO·WESTLAND i==twotxcloso- 68tiJ5Es- 552 8494 4147 3so9 ALE.MEDA. FfW61fii::Cr1Ci€Ft16 ____ _ 
f:two-CENTREPORT f:twotxcPDSo DGTUD100 552 8445 4682 -4255AMONCARTER.FfWORTH~f)(76155 
FTWO-ARLNGTN CR FTWOTXCRCG1 1·srci1AAP 552 8467 4o84 312WABRAM, .. ARIINGtoN.fx-76o1o ___ _ 
FTWO-ARLNGTN CR i=twotxcRDSo b"Gilio1oo 552. 8467 4064 -·. 312WABRAM; ARLiNGioN;·rx7so1o 

lfffi~:!§~~lFF. ~j!iJ!: ;i;~l~ ;~~[ :E~i~-J .:~=m:1=~=,1~J~r.-J 
n .. ...,. 
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FTWO-EDISON FTWOTXEDCG1 '1SPC/1AAP 
- . -- ··-- --- - -~. - . --.. ----

FTWO-EDISON FTWOTXEDDSO DGTUDIOO 
- - -- . - . -- ·- -----. . . . ·-·. 

FTWO-EOISON FTWOTXEDDS3 OGTl/5ES 
- - - . . -

f:twotxEucGo FTWO-EULESS 1SPC/1AAP 
FTWO-GLENDALE FtwbtxC3[cG6 

- ----· -- . ·-· 

1SPC/1AAP 
FTWO-JEFFERSON F=T'Wotx:J"Ec&o- 1sf:>i:::i1AAP 
FTWO-KENNEDALE 

. . . - - - . - ----- ---
1sf:>c/1AAP FTWOTXKECGO 

FTWO~LAKE\VORTH i="TWotxLwbso DGTL/0100 
FTWO-MARKET 

--· 
f:iWI:nxMADSo 

---- --
OGTL/0100 

- - -- --. - --- -- -- - ------
FTWO-PERSHJNG FTWOTXPECGO 1SPC/1AAP 
FfWO-TERMINAL FTWOTXTEDSO 

--. --
DGTUD100 

FTWO-WALNUT IFTWOTXWACGO 1SPC/1AAP 
FTWO-WH SEiTEMNT FTWOTXWSDSO DGTL!SES - - . - . -- -. - -- .. 

GLTN-SHERWOOO GL TNTXSHDSO OGTL/0100 
GL TN-SOUTHFIELD GL TNTXSocGo 1-SPCI1AAP 

-- . - -- --.----
DGTUD1oo GREENVILLE GNVL TXGLDSO 

----- ---------·- ----.I .. I 0 ••-

GRANBURY GRBYTXRADSO DGTU5ES 
. . . --- . -

8svlixH6bso DGTU5ES GAINESVILLE 
HUNTSVILLE- HNViTXHNDSo-

. -
DGTUb112 

---- .. -- -· ·---- ·- ---- .. ·--. ·-
HARLINGEN 423 HRLNTXHGCGO 1SPC/1AAP 

- - -- ... . ·--- ·-- -· ---.-- ---·-. ·----
HSTN-NATIONAL HSTNTX0801 T DGTUD100 
HSTN-ALDiNE- 442 

- --· --- ------

1-sf>ti1AAP HSTNTXAOCGO 
HSTN-AIRLINE 445 i-isti\ltxAioso-

----. ·-
DGTUD100 

HSTN-ALJEF 495 HSTNTXALDSO odtL15Es-
HSTN-APOlLO 480 

--- .... - ----·-
1s-PC:iiAAP HSTNTXAPCGO 

HSTN-BAMMEL 44o i-istNtXBACGo 1srci1AAP -- .. -·-- ----
i-istNtX8Rc8o 1sPci1AAP HSTN-BARKER 492 

HSTN-BUFFALO '493 i-istNrxeubso o8tu5E:~f 
HSTN-BLUE RDGE- w i-istNtxsWcG-o 

-----~---

1SPC/1AAP 
. . . -- .. - - . --- .. - ------·- ---

1sPC/1AAP HSTN-CAPITOL 220 HSTNTXCACG1 
HstN-cAPiroL 22o 

- --- . -· .. -· ---- - ·-- - - --··· 

HSTNTXCACG2 1SPC/1AAP 
HS TN-CLAY 65o- -

... - .. -- . -~·-·-- -------·- -----
HSTNTXCLCG1 1SPC/1AAP 

HSTN-CLA Y 65o i-istNtxcLc82 
- ---····· --·- -· 

1SPC/1AAP 
HSTN-CLA Y 650 i-istNtxc[Oso blitu5Es-
i-isTN-DEER PARK 4 i-istNtxbPc.Go ~fs-pcfiAAP 

~im:!~i~~~iD I~U~E!~! 
--------~~--

lil~g:~~~ 
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I 552 8479 ; 

552 8479 
552 8479 
552 8445 
552 6475 
552 -~j~~-r 552 

I 
552 8474 
552 8474 

I 
552 8487 
552 8471 

I 
552 8488 
552 8486 

--
560 8992 
560 8985 
552 8317 
552 8572 
552 8291 
560 8758 
568 9819 
560 8870 

---------·-
560 8908 
560 8912 
560 8970 
560 8959 
560 8903 
560 8955 

-. ---- --
560 8958 

. -- ----
560 8980 

·-- -~~-----

560 8938 
-- --------

560 8938 
-···· -~-- ·-·-

560 8938 
560 8938 
560 8938 
560 8929 -- -- ~~---

I 
560 8904 
560 -, 8930-
-......-- -·-
560 8969 

PaQe4 

Schedule JSM-4 

4122 1116 HOUSTON, FT WORTH, TX 76102 
4122 -1116 HoUstoN. FtwoRtH. tx ?6102 
4122 1116 t-ioustoN. F-twoRti-i. tx 76162 
4688 168-RcissA\TE;EliLESS~TX i6o46 ·-
41os- - 6ooo CLA18sT; FfW6RtH~TX76112 
4113---3228 AVENUE-G~FT-WORTi{TX761os 
4097- soo CHITWOoD.- KENNEDALE: rx76o6o 
4146 6724 TELEPH-ONERo-:-Ffw6Rt~(f)C76135 
4132- 2401CHE-STNLil:~-FfwoRTH~-761-o6- -----
4135 ... 540<lPERSHING, FT woFftH: l'X-761 01 
4119 1126 EAGLE'D-F{FTWORTH,Tx76111 
4121 1414 \AlsowiE:h\r.ioRtH. T}(76110 
4146 8228 wHrfE-SEITLE-r•lENt: FiW6Rti-t. rx 76108 
3462 2102 59TI-(sf.-GALVESTOt•Ctx 7i55o-- -- --.--
3397 822 ROSENBERG.-GALVE-STON, -f)l(i75so 
3949 27o2-WEsL-EY:-GRE-ENViLLE :TX i54o 1- -- -
4178 319\An:ILUFF~ .GRAN13URY.-tx76o46. 
4162 263 EBRo.AowAY,-8AINE:sviLLE~-fx 76240 
365o- 1 o14-13iHsr: 1-H.fNfs-vliTE~ tx -ii346 ----
3664 - -- 4o1E.VAN BUREN: i-tARiJNGEN, 1')( 78sso 
3642. 330JWESLAYAN~-Hou-sfoN:--rx iio27 ___ . 
3542 · 11s3o 1-fA-RTLe'i: t-ic5ilsror.crx-i7o93 
356o- - 121itsH1E8EIL RO.FioiJsroN, t5C77o3s 
357o -- 9304 KfRi<W6oo.-i-io0sY5N,-tx .i7ci36. --
348o 623 El"DORAocf. HotTsr6-t;:(Tx-77o5e-
3sii- - 12835 v-ETERANS-MEMORiAf.t=t6iisToN.TX 77014 
3595 -- 214RENN(E-Ffo:T<.A:iY-;rx-ii45o ___ . ·--·-------
3577 - 2101-DAiRY ASHFOR[i, i-toUsf6N. TX 77077 
3542- . - 6302 MCHAR-o--:-H"ousn5N. -TX Y7o53- ----
3536-- 1121 CAPiTO[." HOUSTON,- TX i'ioo2 . 
35~ 112fcAfiftoC; Rousf5N; tx 77oo2 . -- - -. 
3537 - 1200CLAY~Hollsib-N, nC77o62---
3537-- 1200 cL.Av;t:.i6usroN.tx 77oo2 ---
3537- 12oo cLAv~i=ioustoN: r5n7oo2 - -
349o-- 41s cENTER~1fEERPARK--t>Cn53a--- · 

3522 -~~f1o2o! ~OHN RALSTON RD~Ho_ uS'fQI'f_. !~!7044_-::_-_ 
3572 14101 ASTON, HOUSTON, TX 77040 
3489 . -- 1o6 EDGEWOOD AVE. FRIEN6sw6oo.Tx 7l54fi" . 
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HSTN-GLENDALE 45 
HSTN-GREENSPOINf 
HSTN-GREENWOOD 4 
HSTN-HOMESTEAD 4 

1-istN-HUOSON 941 
HstN-ibLEW6bo 43 
1-istN-J.AcKSON-sio 
HstN-JACKSbN 520 
i-isiN-JACKSON 52o 
i-istN-LANGHAM cRK 
HSTN-lAPORTE 470 
HSTN-MANVEL 4B9 
1--istN-MED CENTER 
HSTN-MISSJON 641-
HSTN-MOHAWK 660 
HSTN-MOHAWk 66o 
i--lsiN~NATiONAL-62 
t--istN-NATIONAL 62 
HSTN-NArioNAL 62 
i--rsTN~NEPTUNE 631 
HstN~oRCHARD -6?1 
i--lsrf\i-bVERLANo6s 
HsTN-bXFORD 69f 
HsrN-PARk\ifEw ?2 
HstN-PREscott 77 
HstN-PRESCOTT 77 
HsrN-REP08Lic73-
i--tstN-RivERsriYE-i 
ks TN-SATSliMA-469 
HstN-SUNSEY76o­
i--lsrN-ONt)ERwooo 8 
HSTN-WALNLY( 921 -­
HSTN-WES-TFIELD 4 

HSTN-ELLINGTON W 
i--tsrN-WYoowif99_1_ 
JS-PR-6Uoi.:Ev-3a4-. 
KINGSVr[Li::· 592-­
LAREO(f 722-
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HSTNTXGLCGO 
HS TNTXGP-DSO 
HSTNTXGRCG-0 
i--istNTXHOCG1 
HstNtxi--lubso 
) H§tNt8i9~if~-
HsrNrxJAcGo 
HstNtxJ/\c82 
HsiNixJADS f 
.i-istNtxl.AcGo 

ln~~~~~~:Q~~ 
HSTNTXMCDSO 
i--isiNtXMICGO­
HSTNiXMO"c-Go 
HstNTXMOCG1 
i--istNtX~·iAC-Go 
HstNtkf'.i:A.c81 
HSiNtxNA5so 
i-ist"NtxNECGo 
i-istNixoRCGo 
HstNtxovcGo 
t--isiNtxoxci3o 
HstNtxf:>A:cdo 
HstNtXPRCGo 
HstNiXPRCG1-
i-istNixkEcdo 
1-l§tNtxRioso­
i-istNtxsAcGo 
t--istNtxsubso 
i-tstNtXONcGo 
i-tstNtxw.Ac8o 
HStNtxwE:c8o 
14stNtxwCc8-o 
1--istNtxwvo-so 
isPRixoiJoso-

-· KGVL txRV oso 
LARbtxrAoso 

1SPC/1AAP 
DGTU5ES 
1SPCt1AAP 
1SPC/1AAP 
iYc3rLio1oo 
·:,-s-rc/1AAP 
1sf:it/1AAP 
1srci1AAP 
o"GrLio1ot1 
1-srctf/\A:r 
OGTUD100 
jp~lUD1~~ 
DGTU5ES 
1-s·rci1AAP 
1srct1AAP 
18Fici1AAP 
1SPC/1AAP 
1sPcilAAP 
b8l'u5Es-· 
·:rs"Pti1AAP 
1SPC/1AAP 
1sf.icr1A:A.r 
1sf:>cf1AAP 
1sPc11AAP 
1sf:lci1AAP 
1sPCi1AAP 
1SF'cf1A::Ar 
t>c3tDo1oo 
1sfiCi1AAP 
o8Tu5Es 
--- .. ···- -
1SPC/1AAP 
1srCi1AAP 
1SPC11AAP 
1sPct1A..AP 
o8tuo1oo 
DGTUDiOO 
oGtLio1oo 
DGTUSES 

APPENDIX DCO 
SWBT TEXAS EO POls 

560 8922 
560 8904 
560 8935 
560 8942 
560 8947 
560 -:~n -I 560 
560 . 8943 -
560 8943 
560 8936 
560 8929 
560 8988 

560 8952 
560 8945 
560 8952 
560 8952 
560 8946 
560 8946 
560 8946 
560 8915 
560 8927 
560 8930 
560 -- 8921 .. 
560 8965 

- ---·--- -8963 560 
560 -- 8963. 

560 ---- 8e54-. 
-··-· ---

560 8949 
560 8917 
560 - 8952 

560 8933 
560 8936 
560 8892 
560 8954 
560 8959 
562 ) aaOS-
564 9566 
5ss -- --9sso--

Pane 5 

Schedule JSM-4 

3509 1245 DWIGHT, HOUSTON, TX 77015 
3564 939w:"G"REENi:iR.o:Ab--:Holisi6-Fi.-'rx 77067 
35o6 267 S. MUNGER. rAsAoirl\iA~ r)07502 ----
3566 · 1o1s-sAoE~-i:.roustoJ\i~rx-r7o55-- - -
-3504 51o ARKANSA~fi=lbDsYo-N~ f5C77055 
3533. - 13SOS-ALMEDA SCH06L RD. "H'6USTOt{TX--7iD47 
3540 --- 1so8 RICHMOND, HOUSTON-, rx77o06-- -- -~--

.354o- .. 1so8 Rict--iMoNo: RoT)stoN, ix 77oo6 
3540 1so8 RICHMo~rO, HOUSTON; TX 77oo6 
36o2 1ei15FM52~H6tlsTON-:-lxYi04o __ _ 
347o 5o2W: poCK LA ·roR.re; tx 775Ti 
3512 7623-DEL'BELLb Ro:·tioustoN:fx 77578 
3539 7aao FANNif-i. "t-iOusroR-fx 77o3o- -- -- ·-
3519 7347 }of:lUN": HCiusioN~ fx iio16-
3546 4o68 8EU:_AfRE-BLVD~~-Hci0sY6N~ TX 77025 
3546 4668 BELLAiRE st..vo.: f--ioustoN, tx i7o25 
3556 231ov{Esf[ANE-. HOtisfoN:tx?io-27 ---
355o .. 231o wEst LANE: HoustoN: tx 77627 
3sso- 231o WEST LANE; HOUSTON, tx 77627 
3533 8733 HOMESTEAD: HOUSToN: fx-77o1s 
3526 51o CROWN~·t--loustoN~TXTio2o-- ----
3560 4112MA-N60i;;fRo~-HOlisf6N, TX 77092 
3544 71tHiERRY-Ro.-:-H"ousroN:-fx 7fo22--
3547 - 11342-RICECREst-:-iioCfsrbN~ ix77o3s --

-3558 .. 88o3 BRAEACREs.Hot.isioN": fx iio36 
3558- - aao3 BRAEACREsj-ioustofftx 77o36 
3526 8301JUfl.ANo-:-HoDsro-N":tx-7ro33-- --
3533. -- 3247 't'ElLoWstoNE.I-IDTisf6N;-TX 77o2-1 
3590--- TI239J6NE~iRo-;-Rousro"N: TX-77oii:f _____ --
3563 - 2538FC:IN(fFfENRD~HoUsioN;-r>(77o42 
3545- ?so 1fETGHTSBLVD. -HOUSTON-. tx 77oo7- -
3525 - 6745-H.ARRiSB-URG, Ho0sioN)5tiio11--
3556 164oi "A'l.biNEWE-STFIEio: HOUSTON,TX 77073 
3496 . .12603 coN'f<[JNTNJioLJstbN,-TX fiii34- -----
3513- -7402ALMEDA-GENbA.R6usTON,t.X-77o34 
3399- 231 EMILAM ST, JASPER.TX 75951·- -· ~ 
3801- - 33oE~KING, KINGSVILLE; tx 78363 

--4098--- 902 SAN EDUARoo:l.ARDEO, TX 7804o--. 
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LBCK-FRANKFORD 
LBCK-PARKVIEW 
LBCK-PORTER SHER 

-. -- -
LBCK-PORTER SHER 

-- -- - - -. . . 

LBCK-PORTER SHER 
- -- - - --.- --

LBCK-SWIFT 
lGVW-GREGGTON 

. - - --- -------

lGVW-MIL TON 
- --- --
lGVW-PLAZA 
LGVW-PLAZA 
MCALLENMURRA Y6B6 
MCKN-LINDEN 
MOLD-MUTUAL 
--- -- -- '. .. 
MOlD-MUTUAL 
MOLD-OXFORD 
MT -PLEA5ANT5n 
MARSHALL 
MtssT6rirsa5 

- --.- . - -----· 

NEWBRAUNFELS 625 
- ----- ------- ---·- ----

NACOGDOCHES 560 
NEDERLAND 
- ·-· -------- -----
ODSS-EMERSON 

- - -- -- --· - ---·- ·-
ODSS-LINCOLN 
ORANGE- 882 . -

PAMPA 
PARIS SUNSET 
- . ---- ------~-. 

PHARR 787 

. lBCKTXFRDSO 
L8cKTXPA5so 
- -- .. -- - --
lBCKTXPSCGO 

---- --- . -·. ----- -- . -
LBCKTXPSDCS 
- ------ . -----· -
LBCKTXPSDS1 
- --------- --- -. 

LBCKTXSWCGO 
i_8vvlfx-drf6so 
------ -~ --------
LGVWTXMIDSO 
··--- -·----- ·--. --
LGVWTXPL03T 
u3vwtxf:lLc8o 

-.- .. ---- - -
MCAL TXMUCGO 
--- ... -· . - - .. 
MCKNTXLIDSO 
MDLorxivtu15t 
------- --------· --. 
MDLDTXMUOSO ---- ---- .. ------.----
MDLDTXOXDSO 
MNPLTXP-Ab-sii 

I~GTUD10~ 
DGTU5ES 
1SPC/1AAP 
- ·-- --- ----
DGTUD1/2 
oGtu5Es 
--- -----
1SPC/1AAP 
------- ·---

OGTU5ES 
oC3tiJ5Es --·- .. -------
DGTUD1/2 . .. . . ---
1 SPC/1AAP 

----- - --- . 

1SPC/1AAP 
. --· ··-

DGTU5ES 
------ -----
DGTUD1/2 
--·-- . ---
DGTU5ES 
---- --· --
DGTUD100 
- ~ - . - -~---

DGTUD100 
MRsiitxwE:oso oC3tiJ5"Es· 
MSSNTXMID-so- 5C3tilD1iio 
NBRNTXNBCGO - fsPCilAAP 
NCGi)txt:ic-bso b8ti/b1/2 
NDi.IrrxNb6-so DGTUD1oo 
di5sst5d~fii6so oi3tuo1 oo 
dosst.X[iCGo- 1sf:ici1AAP 
ORNGTXOR5so o8tub1oci 
PAMPTXPPD~fo- 58tiJ5Es-
PARsfxs-cioso o8tiJ5Es 
PHRR1XPHCG-ci 1-spc/1AAP 
Pi..\iWtxPV5so ----- o"Gf0o1o6 PLAINVIEW 

HST~i-PfNEHURST 2 --. PNHRTXPNoso i5!3tD5-Es--
- -- - ... -------- -

PTAR-YUKON 982 
- - -------- ----

ROCKPORT 729 
FTW6~ROANOKE 
HSTN-RICH-ROSEBG 
. ------------ . - ---------
SE GUI NFRANKLN379 
SA 8A9tdcK 696-- -
--- ---------~ ---
SA CAPITOL 221 
SA CAPito[ 221 
SA CAPITOL 221 
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PTARTXYLH5so 5<3tiJoioo 
RcPttxR·Poso 58tuo1oo 
RoNi<'rx\fi66so 58tuo1oo 
-·-----· ---------- -- ------ .. -----
RSBGTXRRDSO OGTU5ES 
------------------ ----------
SGINTXSGDSO DGTUD1 00 
SNANTXBACGo. --- 1sfit/1AAP 
SNANTXCACGo ___ -----~1src/1AAP.-
SNANtxcAcGT-- - - 1sPC/1AAP 
SNANtxcA5s2 .. -- DGTD5Es--

I 

Schedule JSM-4 

APPENDIX DCO 
SWBT TEXAS EO POls 

544 
544 
544 
544 
544 
544 
554 
554 
554 
554 
568 
552 
542 
----
542 
542 
554 
554 
568 
566 
560 
562 

8619 
8611 
8598 
8598 
8598 
8so5 -
8349 
8363 
8347 
8347 
9855 
8340 
8934 

----~ ---

6934 
8940 

. -~----- .. 

8232 
8311 
9861 
9145 

-------
8518 
8789 

----~----I--··---

542 8975 ---- - . 

542 8983 
562 8746 

~~~ / -~ -~i;: ~- -
568 9854 

---~----

544 8465 
sso --- -8878 ---___ ----------
562 8802 -------- ------
564 9406 
552- ----8423-
-------- ---- ·-

560 9008 

-.::: ~J=~~~~=-
566 9225 

-------------~----

566 9225 ---------
566 9225 

4971 5711 98TH ST. LUBBOCK, TX 79424 
4957- . -AVE-P &-82ND s-TREET, uJ88ocf( TX 79408-
4962 1420 -BROADWAY f:iR~1.Tlii:f8ock.-fX-794o1 
4962 1420 BROADWAY F=UU~ iJJ88ocR: tx 794o1 
4962 - 1420 BROADWAY FLR:-1~ [Lii38ocK; tx 79461 
4970 - 4402 34THsf.TU88oct<~fx7fi4o1· -- -----
3671 -- 105 ENI8Lic-K.TONGVIEW.-T)(i56o4 
3641-- ffr3f:~X2963;-(6NGVIEW~tx75604 
3661. ---- 214-E WHALEY-;-LoNGVIEW;-r)(756o1 
3e61 - 214 E WHALEY: LoNov iEW. tx 756o1 
3763 7:i1 BEECH) . ..!c AtTEN"."r5(785-o1 ____ -
4038 3o7 w KENTLfc-KY" .. MCKIN-NEY-ix 75069 
4890 41 ow MTssc51JRf MIDLAND~ix 79io1--
4890.- 41ow MissoURi: MiDLAND: tx 797o1 
-4898 -- 365 N MiDLANfi),iiDLANo:rx79763-
3756 407 N VAN 8UREN.MT PLEASANT~tx 75445 
36o2 - 21s N BOLIVAFCMARsliA"CC rx-75.s7o • --- .. 
3781. 920MILLEF(Missloji:CTX 78s72 ---
.ro18 -- 210 ESAtrANTONIO.NEWBRAUNFELS,TX 7a-13o 

. 3569-. 227 MIMMS -sT:--NAcoGODOCHES, TX75961 --. 
3316-- 844-NEDERLAN[J"AvE.-;-NEDERi.I-:Nr:Cr5(77627 
4932- - 38DH)AWN,ODESSA,-Tx i9762 ---- -- -----
4931-- 301w 7TH RM22o,-i56E:ss.A:~fx 79762 

- 3281- .. 704 EL~i. -ORANGE-. TX 77630 -- -----
. -4952 ____ 310 N8AIIARECPAMPA~1x-79o65 

. -3897 1212ND ST NE, P-ARTS. TX7546o 
-3754 -- 224 CAGE.-PHARR,-TX- 7857-7 - - . -------- -·-

- 4981--- 916 oENVEFfsr. "PLAINVIEw~ r)(79oo3 · - --- - --
-3627-- 35439 FM149, PINEHURSf.T.X-773~. -- ----
3296 940 MARsHA-LL. PaRr ARtHuR~Tx 7i64o ___ _ 

-- 3693·-- 215N.PEARL •. R6CKPORT-:-Tx ia382 _____ ---
-4126 ___ PiNE& RUSK, RtfANOKE.-tx7626_2_ -- . 
3596 1110 CoDTsE.Rose·NsERG. Tx. 1141;- -- · ------- · 

- 3981 ___ - 4035-:-RIVER, SEGUIN, TX 78155 _______ -------
-.. 4088-- 10525-HUEBNER RD~SANANTONiO.-fX-78240 ----

4062 105AUtiifbRIOMCiRCLE-;-sANANtdNib~TX 782os 
4062 - 1o5AUDITORIUMCIRCLE;$ANANl'ONIOJX782o5-­

--4062 --· 1o5AUDITORIUMCIRCLE,SANANTONIO,TX 78205 
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SA CULEBRA 684 'SNANTXCUCGO 
SA CULEBRA 884 sNANTxcuoso 
SA DIAMOND 342 SNANTXDfCGO 

SA EDISON ~33 IS~ANt8gQQ~Q 
SA FRATT 655 SNANTXFRCGO 

~~ ~~~t~~l~32 ~~~~~+~~~~~~ 
SA LACKLAN6674 SNANTXLADSo-
SA LEHIGH 53i - - SNANTXLECGO 
SNAN~MARTiNEZ SNANtx~A:Iills-o 

- - .. - . - --·-
SA MEDCENTER 962 SNANTXMCDSO 
SA PERSHING 732-- sNANTXPECGO 
-- -·- --· - .. -- ····--------· ------
SA SHAVANO 492 SNANTXSLDSO 
SA TAYLOR 822- SNANTXTACGO 
SA UNIV CITY65s sNANTXUCDSO 
SA WALN-UT 922- - sNANtxWAc<3o 
SNAN~WETMCiRE sNANfxwE5so 
HsfN-SPR.il'iG~IifbR SPRNTXN-6oso-
HstN~SPRU~G-s6U sfiRNtxsocGo 
i-istN=ioM-KLEI~i2 fBLLfxT<LcG_o_ 
HSTN-TOMBALL 2ss t8iitxf85so 
TMP"l 6ov\iNfOWN773 TMPLTXDNCGo 
TERRELT563 ---- - -- tffRifxJooso-
Txcv~tExP:s c1rv txcvtxtcoso 
TYLER~LYRJ)("- - TYLRTXLYCGO 
TYLER-soutH TYLRtxsooso 
v lcto-RTA-573- verA txviccro 
WACO-WASHINGTON WACOTX01CGO 
wA.co-wAsHINGtoN wi\cotxo1os1· . 
WACO PRE-sc6tf . -- wAcotxi'Ffoso 
wAco sw1Ft -· · - wA"cotxswoso 
WCFL~CALLFIELD WCFLTXCFCGO-
wcFi_-c.ALCFIELb wcFL fxcf:Rs1 
wcF[~[AMAFf -- wcf:LtxNiCGo 
wci=L~LAMAR wcF[txNios2 

1SPC/1AAP 
. -- - _, -··-~-~ 

DGTUD100 
1sPC/1AAP - --·. 

DGTUD100 
~i"srchAAP 
--- -- ------
DGTUD100 
;·sPC/1-AAP 
o"GrOo1oo-
1SPC/1AAP 
b<3l'Db1ao· 
o8tu5Es-
1sf:ici1AAP 
--·- - ----
DGTUD100 
:fsrci1AAP 
o·i3ruo1ao 
1st=iC:HAAP 
b8i05Eff 
5£3fiJ5Es 
1SPCI1AAP 

-- '1sfic)1AAP-
o"GrD5Es·-
1st=id1AAP 
ci8-tuo1oo 
ootUiiEs·-
1st=ici1AAP 
DGTDb1oci . 

-- '1s-t=ic/1AAP 
isf:ici1AAP 
ootD5Es­
odtiJD1oo 

- ·ootuo1oo 
·- ·:rsrchAAP 

----------
DGTU5ES 
1s-pc{iAAP 

-·o8TD5Es-
WEA THERFORo 
wAxAfil\cHIE-937 

-----·---·-- - --- __ , __ ._ -----

wi~t~J~B~o- --l§gt~~;~o -
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APPENDIX DCO 
SWBT TEXAS EO POls 

566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
566 
560 
560 
560 
560 
556 

9223 
9223 
9209 
9228 
9198 
9198 
9229 
9242 
9230 
9215 
9215 
9221 
9198 
9213 
9187 
9240 
9190 
8864 
6879 -------
8892 ·aaa9 ·· 
8812 

----. -- .J--- ----- ··-· 

552 
560 -

554 
·-· ---·--

554 
564 
556 
556 
556 
556 
548 
548 
548 
548 

6410 
8975 
8417 --·---- ~---

8428 
- --9246 -
----8765 --

8705-
8717 
8695 -

----··· 
8335 

-. 8335---
8323 

-·--·-
8323 

~~~· -I· -~~~~ ---

P>lnP7 

Schedule JSM-4 

4092 5612 GRISSOM RD., SAN ANTONIO, TX 78250 
4o92 5612 GRissoM RD.: SAN ANTONio. tx ?a2so 
4076 103ADOBE,SANANTDNIO~-r>Ci8213- ------
4o44 - 4530 sfNciATRRo:s-At.fANiON-10, 'rx 78222 
4052 - -. 5311 SHERR I ANN: SAN ANTONIO, fx ia233 
4052- 5311 SHERRi ANN~SAN ANTONio: tx 76233 
4075 142-N GENMCMtTl.CE-N. SANANful\lfo~fx-ia237 
4ooo -- 1o3 PiLAR. sAr:fAiltoNlO:Yx-7822i ___ ·- -----
-4059-- 1os GRovE AvE~sAN-ANfoNio.-fx 7s21o 
4645--1427 ACKERMANNRD~ANANTONIO~T)Cis219 
4586--- 4949vor·rscHEEL I5R: SANANT6Ni6,·-rxi8ii9 
4070 . 110 WARNER-:sANANTONio:Yx-78:fo1-- -----
4086···- i56o6NWMIUTARYHWY,SANANT6iNio. TX 78231 
4062 -- . 5441 BROADWAv;sAN-A1•froNIO-;-tx7a2o9-~---
4037 20111\nTNDBERG;TINiVER5A:CCi'rY~fx7a148 
4o63 3o2 w.-MAYFTELD, -sANANTONiO;tx-is221-
4o73 ... 1721SHWY--:28Hi.:-sAN-ANfbNio:n(i8232 
3585.. 114ROBII'{SON~RD, SPRING: TX-77si3 -----

3576 1522 SPRTNcfcYP-RESSR~SPRING.-TX 77373 
3592-- 7638 SPRING CYPRESS Ro:sPRiNG: tx 77379 
36o9-- -- 212W.c6MMERCE~f6MBALL, l'x-7'7375 ----
3992--- 117 N. FIRST, TEMPLE~fx-76561-- ----
3943 - 2ioN Roci<WAt.[-rERRECC: rx 75160 
3424 - s22 FIFTH AVE KtE><AscliY.Tx-7759o· --- · 
3744 - 611 w Efr.A--;-1'i'LER.-TX fs802 _____ ------ --

-3740. . 400 RICE RD-. TYLE·R-,TX 75707--- . 
3747 --- 807 N. EAST, \hCTORIA, TX l790f ______ . - -----. 

3994-- 925WASHINGTON, WAco-:-rx7s693 
3994- 925 WASHiNGTON: WAco: TX 76693 - --- --- --
4oo1-~ 620 OWEN-LN~WACQ.rxi67~-

--3992 --- 2s25 MoNTRosE, wAco. fx 76765 - - ---
-4419 ___ 4010 CALLFIELD--:-WICHITAFALLS~TX763of 
4419 4010 CAlLFiE[5: wicHiTA FA[i.s; fx 76sa1· 
4412- 812NINfHsr:"Wict-iiTAFALLS, fX 763oT ___ _ 
4412- 812NiNfR S( WICHITA ill[s:rx 76301~----- --
4206 

1

117 W COLUMBTA:wEi\THERFORci.~?soe6 __ -~ .. 
4011 306 W ROGERS, WAXAHACHIE, TX 75165 
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CLLI I EXCHANGE TYPE 

~~:~~gflr~IA ?46 
DGYL15ES ARKDARMADSO 

BNTNARMAOSO DGTUSES 
BNTVARCRDso BENtoNviLlE 273 b8tu5Es 

- - - . - ~ -
BATESV.ILLE NORTH 

··- . 

bGti.io1oo BTVLARNODSO 
BvVLARf:iboso 8l.YiHEvli..LE763. o<3tuo1oo 
CNWYARMA6so coNw.A.'(327 --- 5<3tiJ5Es·-

-~ . -- . ----- -- -· 

~~b-~g:~f~~~~633 oc3ttJ5E:s ElDOARMADSO 
FRCYARMADSO 5i3riJ51oo 
FTSMARGLDSO 'FTSM-GIADSTON_E_ 4 odti.Jb1o6 
FTSMARMIDSO FTSM MISSION 646 - DGTLJD100 
FTSMARSUDSD FTSM suNSET is2 DGTLtb1t2 
FYVLARHIOSO i=AYETTEViLLE 442 DGTUD112 

. - - . 
HEBER sPFhNGS 36 odtub1rio HBSPARMADSO 

. - . 

HTSP LK HAMYC TON odrus·E~f· HTSPARLAOSO 
-. ··- . 

HTSP NATIONC32f bdru5Es HTSPARNADSO 
-- . - ' .. -- JONESBOR0-932-- DGtUo1i2 JNBOARMADSO 

LTRKARCADSo Grc-.&.rTToC225-
. ---

68tiJ5E~f 
L TRKARFRbso LR FRANKi.:hJ37z i58tuo-1oo 
L tRi<ARLobso LR LocDs'(5s2- - - . - 58tu5-es--
L TRKARMOOSO LR MOHAWK663t66 5GtU5Es 
L tRkARsKbso LR SKYLtNE-753___ - i58tuo1oo 

--- ·- - . 
LR SYLVAN HILLS bGtUo1oo L TRKARTEOSO 

L TRKARTUOSO LR SPRiNc3LA."KE-B8 odtUo1oo 
L TRKARULbsci - --~ - ----------- --- odtuo1oo LR PALARM 851 
MG}:iLARMAoso MAGNoliA-·234 .. bdtUi:iEs-
PNBLARJEoso .. PNBL "JEFFERSON 5 oi3tUo1i2 
PRGLARCEOSO PARAGOULD ·cEDAR o<3tOo1oiJ 
RGRSAR-MADso ROG-ER-s-63-6. ------ i5C3rt15.es -
SPD-LARPLDSo SPRh,fGDALE 751 b<3tU5Es 
SRCYAR.MAlSso SEARCY 26a- .. -- oGtUb-1oo 
VNBRARMADSO VAN BUREN 474 o8tUb1oo 

. . - . . wE sf ME-MPHis 735 bGtiJb1i:JiJ WMMPARMADSO 
-----·-
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APPEND/X DCO 
SWBT ARKANSAS EO POls 

I L~T~ VCOORO HCOORD ----- -----
' 528 7903 3521 

I 528 7781 3483 
! 526 7543 3907 
i 
I 528 7473 3440 

I 
-- ---·-

528 7309 3178 
528 7666 3508 . 

I ---·-··· 

I 530 8052 3375 
528 7555 3232 

I 526 7753 3840 

I 
526 7762 3848 
526 7752 3855 
526 7599 3872 
528 7557 3478 
528 7841 3556 
528 7825 3556 
528 7388 3297 
528 7729 3471 

--- ---~-

528 7722 3448 
. --·~ --- -~- --····-

528 7737 3455 
·--- - --- -------

528 7722 3457 -------
528 7711 3451 -------. 528 7697 3451 ----- --
528 7754 3444 

-- ----- ------
528 7700 3478 
530 8084 3476 __ . 

530 7803 3358 ------
528 7329 3283 

--~-- -- 3890-526 7543 
526 7574 3879--

---- --
528 7581 3407 

·-----
526 7736 3849 

----- --· 

526 7481 3149 
---

P~o~ 1 

Schedule JSM-4 

ADDRESS 
861 CLAY-ST.,ARKAfJELPHiA,AR 71923 
321 s~MAIN~BENTDNXR.i2o15-- - ----
2oisw 'A':EIENf6NvfCCE~AR f2i12 
41o E. sosWELCBATESVttlE:AR-nso 1 
322 s~ 2ND,BCYfHEV ILLE~AR-723_1_ s- ---
820 Locusf.d)NWAY.AFfi2o32-.- . 
so1 W."MATN.ECooRI\oo~Air717so 
so5 DILLARD,FORREsfclfY.AR 72335 -
8200 ROGERS,FORTSMJTH~AFf72923- -
3101 S.TERo-sf.}6RTSMifli~P.j~-729o3 
1o1N-:-13fR:F"oRT-SMitt-i}.-R 72901.--- -
138 N. EAS(FAYEttEvii.fE:AR.72"7o1 
2oo s: 5tH st.-.HEBER~SPRiNGs:.AR--72543 
HwY.fsJ1o'r s-PRfNG5~.Ai=fi1-9t3"- ----- . 
22o-PR6S .. PEcf.H6t-5PRINcis~.AR 71901 
723 &6HliRCH,JONESBORo~AR724o1-- -- -
Hoo1-w. -MARKHAMUITLEROCK,AR-72211 
12o w :-8TH-4TH-FUf~UrTLE -Rbci(AR ?22_0_1 ' 

I 5805 w~65fi{LiffLinl6cKAFf72209- ----
517 N--:--ECMTfn[E-RacK.A1ff22os-- -
115W.1F;sf}CLTifLEFf6ci(AR72118 - -
2oa HtLLcRts-t Rb.~siiE:RWoo-o~..s:R ·721 16 
ARCHSf.PTKE,LiffLE ROCK,ARh2ri6- --
15 SMALLfNGR[)j\j :LifTLEROCKAR-72118 
sao N. w-AsHINGfoiiJ-;-MAGNoLIA:}.kH 753-
720 BEECH,-PINE ·sl..UFF~AR-ff6a1- -··--
117 N.3Roj>ARAGoulo:Ak -ii45o 
7oow. WALNut-;-Ff6GER$.AR-72756- --
101 w: EMMA,S_P_RINoo.AI~E:AR-i27s4 -

2ooN.-6.Ak.SEARCYAR7f143 ---- --

22 ~Ci nliST.:V.Af.f8LiREN,AR 72956 
117o[iV£ff WE-s-iiiEMPHI§,AR ?i3ot ·-
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Clll 
CFVLKS10DSO 
CHNTKSSSDSO 
CNCRKSBRDSO 
bocYi<S01DS(J" 
EMPRKSo8Dsci 
FtscRsofDs-o-
8RcYKSo7Dso 

. --- ... , __ 

GRTBKSSTOSO 
HA YSKS 11 OSO 
I!TSNKS02DSO 
INDPKSMADSO 
KSCYKS10CGO 
KSCYKSBSDSO 
KSCYKSCBDSO 
KSCYKSJOCGO 
kscvK:sjoDso 
KSCYKSLEDSO 
kscYKSNAC-Go 
kscYKSOLbso­
KSCYKSPAbso 
Kscvkssiibso 
ksc'ikssroso 
LBRLKSo4bS1 
LVWOKSSHDSO 
LWRNKSVEbso 
MN"HTi<SFft.tisci 
FJWrf.Jksosbso 
PRssksw,.;oso 
PSBGKsG5i5so 
sA.L.Nksr ADs·o 
SALNKSTADS1 
TPKAKS37DSO 
ti='kAkSFA-DSO 
tPkAkSJi\cdo 
iPi<ARsjAbso 
ti=>kARsiiiooso 
WCHTKS4 7DSO 

Page 63 of 82 

EXCHANGE 
COFFEYvilLE 
CHANUTE 
CONCORDIA 
DODGE-CITY 
EMPORL(--
- --·--- ~--~--

FORT SCOTT 
GARDEN CiTY 
GREAT BEND 
HAYS -·. --
HUTCHINSON 
INDEPENDENCE 
kc DREXEL --
'Kc eoNNER sPRING 
KC C0RPORATEWOOD 
KC HEDRICK--- - .. -
KG HEDRICK 
KG LE-NExA:-
Kc ovi=16N-T 
l<col:AfHE 
kc BETHEL 
kc §RAWNEE 
kc sTANLEV--
LIBERAL 
LEAVENWORTH 
L.AwFiENCE-----
MANHAftA.N NEWTON ___ _ 
PAFiscir\fs 
. ------··. ~ 
PITTSBURG 
SALINA --
SALINA 
TOPE"KA AMHERST 
TOPEKA CRE-stwooD 
toPEKA CENTRAC- --
toPEKA CENTRAL 
toPEKA NoRTH--
we JACKSON--. 

EQTYPE 
o<3tllb1-00 
OGTUD100 
OGTUD11i 

APPENDIX DCO 
SWBT KANSAS EO POls 

Schedule JSM-4 

, LATA I -----
1 532 

V·COORO H-COORD STREET ADDRESS 
7507 
7367 

- 4190--- 214 wfoTHST~-COFFEYVILLE, KS 67337 
4218 2o-ssreu8EN, cfiANDtt-Ks 667ici ---
4722-- 1o04 BROA-DWAY, coN"coRDIA.-KS-66901 

~~tU~i~~q l 
DGTL/0100 
bi3tUb1£fo 
bGTLtb1oo 
b6Ti.Jb112-
bGTUD1t2 
OGTL!DHiO 
1sPct1AAP 
6"Ciru5ES 
DGTL/5ES 

532 
534 
532 
532 
532 
532 

7132 
7641 
7271 
7285 
7647 
7442 

4958 .. :206 GUNSMOKE~DODGE-Ci1Y--;-t<s-676o-{ 
4394 ... 28 W afH,EMPORIA,KS-66801- ~~ -- --·. 
4114 - 23 w1sT; F'oR-rsd::iff. R~f661o1 

.. -- . -
1SPC/1AAP 
DGTLib1/2 
bGTUS-ES 
1-~3Pci1AAP 
cidiLJ5E:s·­
bGtLi5Es 
bf3tLJ5Es 
DGTUb-1oo 
--·--- -----
DGTL/0100 
bdtub1oo 
bGtU5-Es· 
----------
DGTL/0100 
odtUoHio 
bi3tuB1ii 
---.- ·-- ---
DGTL/0100 
bdTU61/2-
DGTLi5ES 
oC3tu61oo 
oi3tLJB1oo 
1sPc/1:A.AP 
DGTUD112 
oi3ti.io1oo 
oatus-Es·· 

532 
534 
532 
532 
524 
524 
524 
524 
524 
524 
524 
524 
524 
524 
524 
532 
524 
534 
534 
532 
532 
532 
534 
534 
534 
534 

7374 
7453 
7475 
7028 
7056 
7068 
7049 
7049 
7067 
7060 
7o8s·-· 
7032 
7055 
7082 
7839 -.-------
7006 
7097 
7141 
7418 
7422 
7370 
7275 
7275 
7120 
7118 

~34 1 11 ~.Q 
534 7110 --- .. -- --.---- ----
534 7095 
--~---·· ·------- --~-·-

532 7505 

51 12_____ 400 "NT st-GARDE:rlf titv:ks-67846 
48a3"··- 1300STONE-st~-GREATBEND~Ks6i53o 
4s32- 126vi11iH. HAYS, i<s67ifriT- -------
4644- 1o1 E:-iNlYsi. HiftcH!N"soN. Ks 67501 
4219 2oo E MAPL"E, INDEPENbENCE,-KS 673o1 
4212 961 N 1-ofrU<Ai\lsA"scitv: ks stho1 --
4246- 163 NEftlETcir;Cs6NNER SPRING-S, KS 666tt 
42o3 868s-w cbiLEGE:-o\iERLAND-PARi( ks 6621 o 
4215 7400 Joi-!Ns"ON DR, MlsSIClN-, t<s-66262- -- . --
4.216 74oo JOHNSON 5Ft MissioN: Rs 662o2 
4215- 94oo P-FLLiMM-Rb~ l.ENE)("A.,-i<s-6s215--
42o1-- .. 9444 NAU.:sf. KANSAscftY~K:s 66207 
4220- - 114 N-WATEk sT .oTA1j::fE.~ ks-6so61--
4228 - 6425-PARAICEI st. RA"NskstiT¥.-Ks 66102 
422o -- 6120 PFLUM·r~f."I<ANsAs-cfr"Y:ks-66216 __ _ 
4195- 14969M"ETCALF;-stAtfLE'{ k~f6s223 --
5653-- 2o E4 sr:LieERAC K:s--6i9o_1_ -----
4273- 61ssHAwN-EE-sT~LEAvENwoRTH. Ks 66048 
4293- 732 VERMONT sT, LAWRENcE;-t<s·sa044--
4s22- 1640FAiRCHILD sf~ MANHATTAN, KS 66-502 
4sso- . 131" w 5t1Tst~-NEWTCiN,-i<s .67Tf4 -- ---
4159 --163F#Asi-fTNGTON-ST~-PARSONs:-ks sris7-
4o76- - s1rNL:ocusr.·PTnsauRG~I<s66-762 --
4656 - 137s 7fHs1:sAL-INA-:-i<s67401 ____ _ 
4656-- - 1375 7tH st: SAliNA, Rs 67461 
4366- --- 425 w -3"ift=l.t6fiE"KA.KS 666"fi -
4378- - 1825FAfRi:AwrCfoPEK:A~i<s-66604-
4369-- 812 JACKSON,TOPEKA-;K566612 
4369 ___ -~812 JACKSOt{ IOP~KA~ ~~ ~~~~~ -
4374 635 NW 43RD, TOPEKA, KS 66617 
45~-- 400E 47TH, WICHITA. KS 67216-- . ---
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WCHTKSAGDSO .WC AUGUSTA DGTUD100 
WCHTKSAHDSO (we ROCKR6AO oi3tL!o1oo 
WCHTKSAMCGO IWCA~HERST 

·-· 

1SPC/1AAP 
WCHTKSAMDSO ~~s; ~~lif=f<~T OGTUD1/2 
WCHTKSANDSO 

.. -- - -- --

[~§t[f~~~ DGTUD100 
WCHTKSBRDSO 

-----·· --·-·--
DGTUD112 

--------- -- --·-- 'we· PAR-KVIEW b<3tub1oo WCHTKSCEOSO 
wci--itK:siSEbsi:J wcbER.sv·- -. 

5i3tu51oo 
-- -- -~------------ wckE:cFif o<3tDo1oo WCHTKSKEDSO 
wcl-itksNWoso we w.-uti::HALL i5<3tLit51oo 
WCHTKSOLCGO I we MURRAY-- 1SPCt1AAP 
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APPENDIX DCO 
SWBT KANSAS EO POls 

532 7469 
532 747o 
532 7489 
532 7489 
532 7479 

--- ·-
532 
532 7496 --------
532 7512 

- ---~~--

532 7464 
532 7492 

L__532 7486 -

Schedule JSM-4 

4462 1156 STATE, WICHITA,I<S 67203 
4510 8442E3RDSTNORYH,WICHYfA. KS 67226 
4520 153-N-TOPEi<A:wtcHttA--;-i<s s72o2-- -- --
----- . 

153 N tbf>Ei<A. wicHitA. ks 67262 4520 ---· . 66s s 1sotffE.-wfcHiYA.-Ks 6723o 4487 
--·-··· 

1541irBROADWAY."'Wtci-iTfA -KS-67202 
10329 \f.iCENTRAC:wrcHTTA. Rs 67206 I 4541 

--------
1102 NBUCKNER:-bERBY:i<s67o3i- ---4499 

-----
217WKECHIRD-;-WicHfTA,KS-672_1_9 4519 

4529 341'Nvrsr:WfcHftA.-Ks-si2iJ3-- ---
-~ ~-- ·-. -- lias oLI\/ER~'v'v'tCHTTA.-Ks67218 4511 
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CLLJ 
BLSPMOCADSO 
CHFDM052DSA 
CHLCMOMIDSO 
CPGR-MOEDDSA 
CRTHMOFC6so­
ELbi-.iivl-oE:xbsA 
FLRVMOGEbs/\ 
FNtNMos4oso 
FSTSMOYE.DSO 
HNBiMOACDSA 
HVTRM067DSA 
JPLNMOMACGO 
KKVCMOMODSO 
KSCYM001 OSO 
kscvM6ci2CGO 
kstvM6o4cG6 
KSCYM005CGO 
kscviv162obso 
KSCYM021t5so 
KSCYM022CGo 
i<scvMo235so 
KSCYM024coo 
KSCYM025DSO 
KscvMo466so 
kscYMC:i4 icc·o 
ksc'iM642f5sci 
i<scvMo445so 
KSCYM0450SO 
ksc'iMo48oso 
kscYMo555so 
kscy M055tis 1. 

ksc'itvlb55bs3 
MBRLM6i\ivioso 
MNCHM059CGO 
MXVLM060DSA 
PPBLMosOos:A. 
skstMOGRDSA 
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EXCHANGE 
BLUE- SPRiNGs 
CHESTERFI EiD 
crifLLIC-ClTHE 
CAPE.GfRARDEAU 
CARTHAGE ___ _ 
ELDON ___ _ 
FLATRlVER 
FENTON __ _ 
FEstus 
.... -- -

,HANNIBAL 
rivstf.fHARVESTER 
JoPL(N-. ------- --
KIRKSVILLE 
K.c-8EN'f6N 
kc i=ii'LANo­
kcWABASH 
KC WESTPORT 
Rc NAsi-iuA'·~- --
----- ------·--·-
KC GLADSTONE 
RciND-EPE-NDENcE·· 
kc PARt<v/LLE-- ---- . 
-~• 0------ -LL--

KC RAYTOWN 
i<c soCrhT--
i<c BELTON 

EQ TYPE 
DGTL/0100 
----.- - . ··-
DGTLf5ES 
bi3tLID1T2 
oi3tli5Es 
-------~ 

DGTL/0100 
5i3tLt5-Es-
DGTL/5ES 
------. - --
DGTL/5ES 
58tLio1cio 
DGTL/01/2 
bdtL!DlOO 
1-s-Pti1-AAP 
DGTLiD1Pi 
bctu5Es 
1SPC/1AAP 
1sf5ci1AAP 
1SPCt1AAP 
DGTL)D100 
i5i3tLI5Es-
1-srci1AAP 
ootli5Es-
1SPCI1AAP 
DGTL15ES ---- -·--·· -
DGTL15ES 

kc LEES-SUMMIT 1-sPC!1 AAP 
i<c LIBERTY-·- . bGfli5Es-
Rc EASTfNDEPHf - DGtL/5Es 
Rc soD'r~·n'VlLLow·- DGiD5i:s 
i<c INDEP ·soutH---- o8t[i5Es 
Rc MC-GEE- . -- BoiL/51 72 
kc MCGEE 5i3tlib1 oo 
kC: MCGEE TOM DGTLISES 
--- ·-~ ---~-· ·----. --·-- .. ·-···· ·-

MOBERLY DGTLI5ES 
MANCHESTER MAXVILLE ___ _ 
POPLAR BLUFF 
SIKESTON-~--

1SPC/1AAP 
tiot05Es·-

:J~~!~?~§~ --- --
DGTL/01/2 

Schedule JSM-4 

APPENDIX DCO 
SWBT MISSOURI EO POls 

lATA V-COORD - - -----
524 7023 
520 6831 
524 6820 ---- ·--
520 7012 

-
522 7390 

··~·........--- -· 

520 7036 
520 6982 
520 6847 
520 6901 
520 6688 
520 6816 
522 7422 

- -·-- ·~-. 

524 6674 
~---- -···· 

524 7024 
524 7044 
524 7034 
524 7036 
524 6998 

... ------
524 7008 
524 7018 
524 7008 
524 7036 
524 7058 

... ---. 
524 7081 
524 .

1 

... --7050-
----·--- -···· ---· 
524 6987 

--·---·--- --------
524 7007 

~~~ -- ~ j~~~--
524 7027 
524 7027 
524 7027 
524 6817 

-------
520 6839 
520 --- 6858 -

- ----- ~ ------.... ~~~ -----~5:~-

n .... ··- 1 

H-COORO !STREET ADDRESS 
-- 4148-- soo s15fHsf~s[ur:·s-P·R-INGs, Mo. e4o1s 

3545 - 1e7s2 wiCb HOR-sECRKR-0.c1iFD.- M'c5-ti3-01-7 
4104- - 5o1-CHERRY~cFifLliCOTHE~ MO: -646o1 ____ _ 

. --3252--- aoo8R6AbWAY:·cAPE-GiRARDEAlT)~1b 63io1 
- 3993--- 225 W6TH, CARTHAGE,-MO 64836- - ----. 

. - 3825 - 104 s 6P.I( fC[fdN~Mo 65oi6-- -- -- - - -- -
·3459- 222WMAit(FLATRNER~M0-63601 ---
-3568 ·--- 200 MAIN,-FENTC)i-fM(5'ihi526 ----- ---

. 3474 -- 120 N SECOND- s-r;-FEsftJ§~Mo 63028 
3763 -. 82o6R6A6wA:v-;- HANNlBAI: MO 63o41 
3557-- H1 f6ECCE.-HAR\iesrER;-M56f3o3-. 

.. 4618 -- iitH&PEARL: -JOPLIN;'Mo 648o1 __ _ 
3993 --- 21ITWASH!NGT6r\CKIRK:svi[[E, MO. 635o1-­

- 4195 ---1123d-EVELAND, KANSAS-Cifv:-MD:-64127. 
4194 .. 6213 HC)LMES:-i<ANsAs-crtv, M-o.-64110 --­

-4193--- 39o1 MONTGALCKANSA5Cli"Y,-M(Y6413o 
. -4199--- f07-E. 39TH-sf~-KANSAS-ctTY~Mo-64111----

-4215 ___ 1 oo E: BARRY -ROAb~T<ANsAs dtv ,-MO 64155 
.. --4205 . 5112ANTIOC·H~GLADSTONE~MissoiTRI64119-
-4177 ___ 215 N. sPRiNG, fNDEPENDENCE~Mo64oso ___ -

4221 . 64oikW. R~6ANRiDGE.T<c~-M064152 ----
4176--. sa2a MAYWCi65~RAYToWN:--Mo-64133 
'4178 ___ 5903 REDBRlDGE~ KANSAS-CITY,M0-6-4134 

--4170 - 612 WALNUT:EfE-LTON, MO. 64-o12- -- ---· 
-4154 --- 262 E. 3RDST~)::'E-ES s·ut;iiMIT:M-6. 64063 

-4190-140 N. GALLA-TiN-:-lfBERTY, M064068 ____ --
·-41~ GUDGEII&. BUNDSCHUA~iNDEP.:Mo 6465(1-­
--41BB-- 1102Thol.'MEs. KANSAs ciTY,-Mb.- 641~---

- -416a-~ 1sssoE:-4o HWY-:INDEP. Mo:-·64o5o ______ -- ---- · 
--42o2- 1101 MCGEE, KAt-:.isAscit¥-;-McC641oif-- ···-
4202--- 1101MCGEE: KANSAS CltY,"Mo: 641oe -- -. 

- 4202- 11o1MCGEE; KANSAS ciN; MQ641 o6 ----- -
-3899 ____ 225-W.cOATES.-MOBERLV:.Moii'527a-···-
s532- 200 MANCHESTER Ro-:---fiMNcFfF:siE:"R, Mcf6:3b1-1 

. -3494- 1679 BIG BILCRD.MAxViLLE, -MO 6312s------·­
·-- 3335 -~601 VINE, POPLAFnK.iJFF, M0-639_o_f__ ----
-- s220 121 E CENTER, siKESTON, M0-63801 -- · --------
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SPFDMOMCDSD 
SPFbfvlofV!cos1 
. - ----·- ·-· 

SPFDMOTLDSO 
SPFDMOTUDSO 
s'rci-iM663-IYSA 
ST JSMODNDSO 
stCsMori1 osft.­
srl.sMoo1 osc 

- --- - ----
STLSM002CGO 
STLSM003CGCi 
STLSM004CGO 
STLSM00501 T 
STLSMODSCGO 
srLsMoo5coo 
STLSM007CG6 
stLsiv1cio7bsA 
stCsrviooscGo 
sr[sMof1bsA: 
stLsMo2obs.t\ 
STLSM021 01 T 
STLSM021 CGO 

. ·------ -- -·--
STLSM021 DS3 
srLsMo22c<3o 
STLSM023CGO 
STLsMo24cC;o 
STLSM025DSA 
srLsMo26osA 
STLSM027CGO 
s t L srvio4oc8o 
STLSM041CGO 
stLsiV1o42CGo 
snstv1o43cGci 

- - - --- - ---
STLSM045DSA 
VYPKM064DSD 
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SPFD MCDANIEL 
§pf:iJ MCDANiEL 
sf:lb.F TOM----
SPFb TUXEDO 
ST-cHARLES 
st Ios_E_P_HDWTN 
stL-CHESTNUT -­
st[ CHESTNUt 
stl EVERGR-EEN 
stL FLANDERs·­
sTL FORESt-

DGTLID100 
--- .... -. 
OGTLI5ES 
DGTLitY1t2 

···o<3tllr310o 
·· -···o8tUo1oo 
- ·o8tUo1T2- -
•58tli51bo 
DGTL/0100 
1srci1A.AF>-
1SPC/1AAP 
1sPCi1AAP 

STL JEFFERSON DGTLI5ES 
STL JEFFERSON 1-SPC/tAAP 
stL MissioN··- 1sPc/1A.AP 
stl PARKVfEw 1sf:lci1A.AP 
stl. PARKViE\~:r DGT-L/o1ob 
stl PR6sP-Ecr 1sPcT1AAP 
stl ME i.-ROSE- . o"GfC15Es-· 
sh. FE.RGUs6N bGtli5Es -
st[ i.A.oiit-- - 58t05Es 
stL i.:Aoi.iE 1 spc/1AAP 
st[ LADUE. b"GrD5Es-· 
st[ ~,-E-HLVILLE . -- 1-spc/1A.AP 
st[ ovERLAND . 1s"Pc/1AAP 
stCR(VERVIEw -- 1sfici1AAP. 
stC sAPPiNGTON- DGTLI5Es·· 
stLWEBSTERGR - DGTUD1oo 
sf[ c-REVE C-OEUR-- 1SPci1AAP. 
stL FLORiss.O.-N"·f - - 1 sPcti AAP . 
siT kfRKwooo- --1 SPC/1 AAP 
st[ BRDGYr;:.CwEsT fsPcl1AAP 

-·sri 8R5dtN i=fiCw61siic/1.AA:Fi 
stL SPANIS-H "LAKE~ DGTLtSES -
VALLE'( PARk--- - 58tU5Es 

Schedule JSM-4 

APPENDIX DCO 
SWBT MJSSOURt EO POls 

522 
522 
522 
522 

7311 -- ---- --
7311 

.. ----

7321 

~834 -.-- ·J~!~E. ~CDANIEL, SPRI!:JGf!§~Q! ~Q-.~~~06. 
3834 510 E. MCDANIEL, SPRINGFIELD, MO. 65806 
-- - eoo si'ToUIS~-SPRINGFTELb-Mo --- ----~ 

-3826- ·-- S028 S.FREMONT~SPRTNGFJELD, MO .. 65806. 

---·-- _ ---~~-- ---~~~2-~ 402 N}£!1RD!~f§!:iAR~1~ MO~~~~j_---. 

···· · ~~···I ii~~~ 1- · ii!!= i~W~~rii~~~~~~~1~ ~·501 
- -------

520 6798 

520 
520 6801 

~i6 I ~~~~ 
520 
520 
520 
520 
520 
520 
520 
520 

·-s2o-
520 
520 
520 
526 
520 

6807 
6807 
6819 
6810 

-- ---- ·--
6810 
6814 

. -· ----- ... 

6829 
-6792 

--- --------· 
6818 
6818 
6818 
6842 

-- ----- ---· 
6802 
6787 

525 .. . ·- 6839--
s2o - -6826 

.. --- . -------
520 6818 
---- ---- --~-
520 6784 
520 
520 
520 
520 

6831 
6800 
6793 

--- ------
6777 

520 I 6844 

p""""? 

3soo - 371 o HArvfliro"N-:-stTouiS.-N1o-6:h2ri - --
3493 -- S410JANUARY, sYLouls~M0~63019-
3497 . 5189[iEIMA-R~ ·sr ·LoTJls~MCi-6313o-
3496 381o WASHINGfor\J~stToufs~M0-63108 
349o . 381owAsHiN8fof{st CaUls. Me 63168 

- 35oo - 7216 LAN-HAM s'f"t.:buls~-Mo-631-43- -. -

3502 - 6214 DELMAR: st cauls: r;;;o 6313o 
35o2 . B214DELMAR. st Cauls: Mi5 6313o 

. 3488. -- 2317S GRAND,-ST-LoLilS,Mo-63164-
3490 - 432SWEBERRb~sr Loffis~663123-

. 3512 ··- 33<JN FLORISSANT.-FERGUSON~M663135 
·3517-- 135 N LINDBERGH; ·sr LOUJS.-Mb 63141---
-3517-- 135 NTINDBERG~{ST LOUis: Mo63141 

3517-- 135NLiNDBERGH.-STLOUIS, MO 63141 
-3492- - 432TCEMAY-FERRY~MEHIVILLE, Mb-63129 
3517 S501.WOOOSON RD. OVERlAND: M663H4 
35o3· - 10024 DUKE-DR. srLouTS,~MO 63136--- .. -

. 35o2 -·- 11640 GRAVOI_S.RD, SAPPINGTON~ MO e312e 
···3sos -·- 5 w LoCKWoo1CwEssrERGRoV~ M<Ys3f 19· 
- 3532 ___ 1293o OLIVE ST RD, ST-LOUIS, MO 63141 ____ _ 
--3518-- l07 ST JOSEPH-, FLORI"~fSANT:Mo 63o3f -· 

351-1 -- 115 WESTADAMS, KIRKWOOD,MO 63122 ______ ... 
3536 ____ 12397 ST CHAS ROCK RD. BOGTN, M0-63044 ____ _ 

3524- 505 MCDONNELL BLVD, BRTDGEf6FCrvfo 63042-· 
3504 1971PARKERREi.-sPANiSH LKrv1663o33 ------

- 3521 S24 FOREST~ VALLEY PARK.- MO 6308_8 ___ ---
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APPENDIX DCO 
SWBT OKLAHOMA EO POls 

EXCHANGE CLLI TYPE LATA VCOORD HCOORD ADDRESS 
ADA ·· ·- i\b:A-oKMAoso bG"iusEs 536 --ao29- ---41~ 11o-w~14TH. AoA, oK. 7462o 

Schedule JSM-4 

AL rus ALts<S"K:MAbso bar usEs 536 823o 4611 22o N. 1-iuosoN.A.CtDs~or< 1ss21 
ARDMORE ARMROKMA6so bl3rLi5Es 536 . 81ao 4204 ___ 126 csf.Nw:ARDMORE-:-oK73401 
BRVL"FEDERAL BRVLOKFEDSo- --·- 5<3tLi01/2 538 7589-- 4224 ___ mE. 6THsf..-BARTLESV[LE-.-bK-74"Cio3 ---
ct-itCKASHA___ . CHCKOKMADSo DGTLi5Ei:f 536 - 8o58-- - -44o9 ____ 528KANSAs.-cFiiCf<ASHA:oK73618-
cUNtON_.__ c[fNOKMADS2- - 5C3t051/2 536 --·8030 --.4616 - 820AVANT,c[rNTON,OKl360l____ ---
oiJNCAN DNCNcfKM_A_D_So - --- 5C3t05Es 536 --. 8111 -- 4369 -- 201 &8fH:ouNcAN."-oKi3533-
bURANi ·-- DRNTOKMADSi - 5<3tu01/2 536 - 8165___ 4o63 205N. 6t¥{ DURANT, OK 747o1 - -
oc EDMOND EDMDOKMAC_G_o :{spc/1AA-P 536 - .. 79o7 ·- .. 4~- 14 E-:-FTRST~EDMONb--;-ot< -73034 -· - - -

- --····----------·--- . -·. ----·· ----- ------ 1--------------------·----------ENID ENIDOKMAOSO DGTU5ES 536 7784 4507 102 N. ADAMS, ENID, OK 73701 
LAwToN LwiNcSt<fsrfso bGtuo112 536 a17a - 4454 is.17fH.TAwtor-to1<-735o1· 
MCALE~iTER M"cl.sot<M"A-oso 6C3iUD100 53B 7936 - 4039- 33-~n~:cALBER'(PKWY, MCALESTER. OK 74501 
MiJskciGEE- MSk(36KMACG(i 1sf:>c/1AAP 538 7747 404( - 221 R5TH;-MOSKOGEE, OK-i44oT _______ _ 
be NORMAN - NRt;;fNoKMACGo 1 sf:>Ci1AAP 536 7992 4340- . 101-s: WEBSTEFCNORMAr{ OK 73069 -
oc CENTRAL oRc"YoKCECGo- 1s?ci1AAP 536 7946 4372 121"DEAN MCGEE;-oiQARbMA cirY.oK 731o2 
oc cENTRAL ol<cvokcEDSo . - o'Gfub1T2- 536 7946- 4372- 121 DEAN MCGEE: OKLAHOMA citv: oR 73102 
oc GARFiELD - oRcvokGADSo .. 5<3tiJ5i:s 536 7939 .. 4368 2220 N MlssouR.r,-oKLAHOMA-CJW:oK i31T1-
oc MELROSE- OKCYiSKMECGo . 1SPCI1AAP 536 -- 7954--- - 4371-· 636 sw3fst 6Kl..AHOMACITY;-oi<73109-~-- . 
oc MiJitJAC- - 6Rcv6RMUCGO --- isf>CiiAAP 536 - -7959 -- --· 4376- 2845 sw43Rb-:-oKLAHOMA cltY~oJ<73TI9-
oc oRANGE - oRcvoRoR5si:l--- b"Gf0b10o 536 ·--7949 ___ ... 4360- 3101 SE 29TH, -OKLAHOMAcltY~-ol<-73119 ____ _ 
oc PARKViEW .. OKCYOKPACGO ___ - 1sPCI1AAP 536 _ .. 7934--- - 4401 -- 9615 N ROCKWELL, OKLAHOMA-CifY.-ol(-73132-
. -·- ---· ·-··-·- .. - -· -·--------------··-- ---· --· --- ·-·--··· ---- ·----·- --- -----·--- -- -·- ----oc MIDWEST CITY OKCYOKPECGO 1 SPCI1AAP 536 7944 4351 702 E RICKENBACKER, MIDWEST CY, OK 73110 
oc M66RE"wE"si okcvoi<PNbso -- b"GnJb1oci . 536 --7973 -- -- 4367 ___ PENN~Av&sv{119-;-MoORE,OKi317o-- -----
oc sT<YLINE---·-- 6Rcv6Ksi<oi§1--·-· 5C3ti.Ji51oo. 536 --7923 -- 4387-1600Nw122r\f6, oi<lA.HOMA-cfiY,oK-73114 
oc SUNSET oKCYOKsiJoso .. - - -ot3tU5es- -536 ... 7950-- .. 4394- 2205 N. ROCKWELL, BETHANY, ot< 73"008-- --. 

- ----· -------·-------- ···- .. ··---··----- ·---- ··- --- . ------ -----------·- --------· -- ----·--···---···· OC MOORE SWIFT OKCYOKSWDSO DGTU0100 536 7970 4357 300 SO BROADWAY, MOORE, OK 73160 
- ------··- ----- - . ------------ ·- ·---·------ ---- ··--···-- -- ·--- -· ------------· ----- ·-oc UNIVERSITY OKCYOKUNCGO 1SPC/1AAP 536 7942 4376 2301 N. OLIE, OKlAHOMA CITY, OK 73106 

66 VictoR- oi<cvoi<vicdo-- . --·· 1sf:>ci1AAP .. 536 - --7931·---· -4381-- 7ooo N."WESTERN. OKLAHOMA. crri~ol<-f3T16 -
oc wfNbSOR okcvokwlroo - 1sf5C/1AAP 536 - 7946 - --4385 -·- 3701 NW 23RD.oi<LAHOMACITY, OK 731oa --- -
OKMULGEE- - OKMLDKMADSO b8r0b-1oo 538 - 7813- .. 413o-· 212W-:7TH. OKMUlGEE, OK74447- ----- -· 
PONCA-cffy PNCYOKMA5so- ... i:5i3ri.Ji51oo 536 ----7669---- . 44oo·--115E:'"cHESTNITf.-PONcA-CiTY, OK 74601 
sl-i.AviNEE-. sRwNCikMADso bdri.J5Es- .536 -----7935 --· 4263·-- 521 N. BROADWAY, SHAWNEE~bK-74801-- .. 
SALLIS-AW sLsw6KMADSo - DGTi.JiS1oo -538 --7764 . 3922 ·--116E~CHOCTAW,-SALUSAW.-6K 74955-- -
sTILLWATER sTWROKMADS-6 -·· i5Gt0o1oo 536 ---7786____ 4348--- 514s. MAIN, STiiiWATEF(6t<74o74-- .. -. 
----·-----~- --~------ -·-- ---------· ----- ···-·---· ------·---- ·- ---THLQ GlENDAlE THLQOKMADSO DGTUD100 536 7665 3991 210 N. MUSKOGEE, TALEQUAH, OK 74464 --·------------ -·- --- --- ----------. ----·----. ---- -------· ------·----- -· TU NATIONAL TULSOKNAOSO DGTUD100 538 7711 4156 8321 E. 41 ST., TULSA, OK 74145 

.. ---------· ---- ------- ·---- ---------- ·-- ·-- -- -- ---- -·---·-----·---- ··-···· ----· --
TU RIVERSIDE TUL~O~RIDSO DGTUD100 538 7716 4168 3601 S.lEWIS, TULSA, OK 74105 
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7707 4173 
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- ---. --- ~-----
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Appendix GSA 

Switch Locations 
State Licensee License Area in the State 

Texas Western PCS I License Co:rp. ElPaso MTA El Paso 

Texas VoiceStream PCS BT A I License LubbockBTA None 
Corporation 

Texas Cook InletN oiceStream PCS L.L.C. Dallas-Fort Worth BTA None I 
Oklahoma VoiceStream PCS I License L.L.C. Oklahoma City MTA Oklahoma City 

Oklahoma VoiceStream PCS BTA I License Oklahoma City BT A Oklahoma City 
Corporation 

Stillwater BT A 

EnidBTA 

PoncaBTA 

Oklahoma Cook Inlet Western Wireless PV ISS Bartlesville BTA Tulsa 
PCS, L.P. 

Muskogee BTA 

TulsaBTA 

I Kansas Cook Inlet Western Wireless PV/SS Pittsburg-Parsons BTA ~·one 

PCS, L.P. 
Coffeyville BTA 

Missouri VoiceStream PCS BTA I License Jefferson City BT A None 
Corporation 

Poplar BluffBTA 

Quincy, IL - Hannibal, 
MO BTA 

RollaBTA 

West Plains BTA 

Cape Giradeau-Sikeston 
BTA 

Page 69 of 82 



Schedule JSM-4 

Page 70 of79 

Columbia BT A 

Kirksville BT A 

St. Louis BTA 

Missouri Cook lnlet!YoiceStream PCS L.LC. Cape Girardeau-Sikeston None 
BTA 

RollaBTA 

Poplar BluffBT A 
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APPENDIX DCO 

Voice Stream POls 

MTSO CLLI Address Telephone 
Austin, TX AUSWTXGXlM 4401 Freidrich Lane. Suite 311 

I 
(512) 437-6599 I 

Austin, TX 68744 

San Antonio, TX SANARTXO 1 WOO 14078 Nacogdoches Rd. (210) 657-5135 
SNARTXOllMD San Antonio, TX 7827 

El Paso, TX ELPSTXXR11ID 25 Butterfield Trail (915) 783-4000 
El Paso, TX 79906 

Oklahoma City, OK OKCYOKSXWll 4533 Enterprise Dr. (405) 270-5710 
Oklahoma City, OK 73128 

Tulsa, OK TULSOKKIWOl 7043 East 15rn St. (918) 660-2600 
Tulsa, OK 

Wichita, KS WCHTKSAQWll 

I 

1930 East Industrial ( 316) 990-9623 
Wichita. KS 67216 

M1ssoun None None None 
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AMENDMENT TO 
INTERCONNECTION AGREEMENT 

BY AND BETWEEN 
SOUTHWESTERN BELL TELEPHONE, L.P. d/b/a SBC MISSOURI 

AND 
VOICESTREAM WIRELESS CORPORATION 

Southwestern Bell Telephone, L.P.1 d/b/a SBC Missouri, as the Incumbent Local Exchange Carrier in Missouri, 
(hereafter, "ILEC'') and VoiceStream Wireless Corporation, as a Commercial Mobile Radio Service ("CMRS") provider in 
Missouri, (referred to as "CARRIER"), in order to amend, modify and supersede any affected provisions of their 
Interconnection Agreement with ILEC in Missouri ("Interconnection Agreement"), hereby execute this Reciprocal 
Compensation Amendment for ISP-Bound Traffic and Federal Telecommunications Act Section 251(b)(5) Traffic 
(Adopting FCC's Interim ISP Terminating Compensation Plan)("Amendment"). A CMRS provider is not a "LEC." 

1.0 Scope of Amendment 

1.1 ILEC made an offer to all telecommunications carriers in the state of Missouri (the "Offer'') to exchange traffic on 
and after June 1, 2004 under Section 251 (b)(5) of the Act pursuant to the terms and conditions of the FCC's 
interim ISP terminating compensation plan ofthe FCC's Order on Remand and Report and Order, In the Matter 
of Implementation of the Local Competition Provisions in the Telecommunications Act of 1996, lntercarrier 
Compensation for ISP-Bound Traffic, FCC 01-131, CC Docket Nos. 96-98,99-68 (rei. April27,2001) ("FCC ISP 
Compensation Order'') which was remanded but not vacated in WorldCom,lnc. v. FCC, No. 01-1218 (D.C. Cir. 
2002). 

1.2 The purpose of this Amendment is to include in CARRIER's Interconnection Agreement the rates, terms and 
conditions of the FCC's interim ISP terminating compensation plan for the exchange of ISP-Bound traffic lawfully 
compensable under the FCC ISP Compensation Order ("ISP-Bound Traffic") and traffic lawfully compensable 
under Section 251(b)(5) ("Section 251(b)(5) Traffic"). 

1 .3 This Amendment is intended to supercede any and all contract sections, appendices, attachments, rate 
schedules, or other portions of the underlying Interconnection Agreement that set forth rates, terms and 
conditions for the terminating compensation for aiiiSP-Bound Traffic and all Section 251 (b )(5) Traffic exchanged 
between ILEC and CARRIER. Any inconsistencies between the provisions of this Amendment and provisions of 
the underlying Interconnection Agreement shall be governed by the provisions of this Amendment. 

2.0 Rates, Terms and Conditions of FCC's Interim Terminating Compensation Plan for ISP-Bound Traffic and Section 
251 (b)(5) Traffic. 

2.1 ILEC and CARRIER hereby agree that the following rates, terms and conditions shall apply to ISP-Bound Traffic 
and Section 251 (b)(5) Traffic exchanged between the Parties on and after the date this Amendment becomes 
effective pursuant to Section 4.1 of this Amendment. 

2.2 Reciprocal Compensation Rate Schedule for ISP-Bound Traffic and Section 251(b)(5) Traffic: 

2.2.1 The rates, terms, conditions in this section apply only to the termination of ISP-Bound Traffic and 
Section 251 (b)(5) Traffic, and ISP-Bound Traffic is subject to the growth caps in Section 2.3, the new 
market restrictions in Section 2.4 and rebuttable presumption in Section 2.6. Notwithstanding anything 
contrary in this Amendment, the growth caps in Section 2.3, the new market restrictions in Section 2. 4 
and the rebuttable presumption in Section 2.6 only apply to LECs and ILEC. 

1 On December 30, 2001, Southwestern Bell Telephone Company (a Missouri corporation) was merged with and into Southwestern Bell Texas, Inc. 
(a Texas corporation) and, pursuant to Texas law, was converted to Southwestern Bell Telephone, L.P., a Texas limited partnership. Southwestern 
Bell Telephone, L.P. is now doing business in Missouri as SBC Missouri. 

00001 
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2.2.2The Parties agree to compensate each other for the transport and termination of ISP-Bound T raffle 
and Section 251(b)(5) Traffic on a minute of use basis, at $.0007 per minute of use. 

2.3 ISP-Bound Traffic Minutes Growth Cap 

2.3.1 On a calendar year basis, as set forth below, LEC and ILEC agree to cap overall compensable Missouri 
ISP-Bound Traffic minutes of use in the future based upon the 1st Quarter 2001 ISP-Bound Traffic 
minutes for which LEC was entitled to compensation under its Missouri Interconnection Agreement(s) in 
existence for the 1st Quarter of 2001, on the following schedule. 

Calendar Year 2001 1st Quarter 2001 compensable ISP-Bound minutes, times 4, times 1.10 

Calendar Year 2002 

Calendar Year 2003 

Year 2001 compensable ISP-Bound minutes, times 1.10 

Year 2002 compensable ISP-Bound minutes 

Calendar Year 2004 and on Year 2002 compensable ISP-Bound minutes 

Notwithstanding anything contrary herein, in Calendar Year 2004, LEC and ILEC agree that ISP-Bound 
Traffic exchanged between LEC and ILEC during the entire period from January 1, 2004 until 
December 31, 2004 shall be counted towards determining whether LEC has exceeded the growth caps 
for Calendar Year 2004. 

2.3.2 ISP-Bound Traffic minutes that exceed the applied growth cap will be Bill and Keep. "Bill and Keep" 
refers to an arrangement in which neither of two interconnecting Parties charges the other for terminating 
traffic that originates on the other network. 

2.4 Bill and Keep for ISP-Bound Traffic in New Markets 

2.4.1 In the event LEC and ILEC have not previously exchanged ISP-bound Traffic in any one or more Missouri 
LATAs prior to Apri118, 2001, Bill and Keep will be the reciprocal compensation arrangement for aiiiSP­
bound Traffic between LEC and ILEC for the remaining term of this Agreement in any such Missouri 
LATAs. 

2.4.2 Wherever Bill and Keep is the traffic termination arrangement between LEC and ILEC, both Parties shall 
segregate the Bill and Keep traffic from other compensable local traffic either (a) by excluding the Bill and 
Keep minutes of use from other compensable minutes of use in the monthly billing invoices, or (b) by any 
other means mutually agreed upon by the Parties 

2.5 The Growth Cap and New Market Bill and Keep arrangement applies only to ISP-Bound Traffic, and does not 
include Optional Calling Area traffic, lntraLATA lnterexchange traffic, or lnterLATA lnterexchange traffic. 

2.6 ISP-Bound Traffic Rebuttable Presumption 

In accordance with Paragraph 79 of the FCC's ISP Compensation Order, LEC and ILEC agree that there is a 
rebuttable presumption that any of the combined Section 251 (b)(5) Traffic and ISP-Bound Traffic exchanged 
between LEC and ILEC exceeding a 3:1 terminating to originating ratio is presumed to be ISP-Bound Traffic 
subject to the compensation and growth cap terms in this Section 2.0. Either party has the right to rebut the 3:1 
ISP presumption by identifying the actuaiiSP-Bound Traffic by any means mutually agreed by the Parties, or by 
any method approved by the Commission. If a Party seeking to rebut the presumption takes appropriate action 
at the Commission pursuant to section 252 of the Act and the Commission agrees that such Party has rebutted 
the presumption, the methodology and/or means approved by the Commission for use in determining the ratio 
shall be utilized by the Parties as of the date of the Commission approval and, in addition, shall be utilized to 
determine the appropriate true-up as described below. During the pendency of any such proceedings to rebut 
the presumption, LEC and ILEC will remain obligated to pay the presumptive rates (reciprocal compensation 
rates for traffic below a 3:1 ratio, the rates set forth in Section 2.2.2 for traffic above the ratio) subject to a true-up 
upon the conclusion of such proceedings. Such true-up shall be retroactive back to the date a Party first sought 
appropriate relief from the Commission. 
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3.0 Reservation of Rights 

3.1 The Parties reserve the right to raise the appropriate treatment of Voice Over Internet Protocol ("VoiP") and 
traffic utilizing in whole or part Internet Protocol technology under the Dispute Resolution provisions of this 
Agreement, including but not limited, to any rights they may have as a result of the FCC's Order In the Matter of 
Petition for Declaratory Ruling that AT& T's Phone-to-Phone IP Telephony Services are Exempt from Access 
Charges, WC Docket No. 02-361 (Rei. April 21, 2004). The Parties acknowledge that there is an on-going 
disagreement between LEGs and ILEC over whether or not, under the law, VoiP traffic or traffic utilizing in whole 
or part IP technology is subject to reciprocal compensation or switched access charges. The Parties therefore 
agree that neither one will argue or take the position before any regulatory commission or court that this 
Amendment constitutes an agreement as to whether or not reciprocal compensation or switched access charges 
apply to that traffic or a waiver by either party of their position or their rights as to that issue. The Parties further 
agree that they each have reserved the right to advocate their respective positions relating to the treatment and 
compensation for VoiP traffic and traffic utilizing in whole or part Internet Protocol technology before any state 
commission or the Federal Communications Commission ("FCC") whether in bilateral complaint dockets, 
arbitrations under Section 252 of the Act, state commission or FCC established rulemaking dockets, or before 
any judicial or legislative body. 

4.0 Miscellaneous 
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4.1 If this Amendment is executed by CARRIER and such executed Amendment is received by ILEC on or before 
June 28, 2004, this Amendment will be effective as of June 1, 2004, subject to any necessary state commission 
approval; provided, however, the rates will not be implemented in I LEG's billing system until after any necessary 
state commission approval, at which time the rates billed by the Parties beginning on June 1, 2004 will be 
subject to a true-up. If this Amendment is executed by CARRIER but such executed Amendment is not received 
by ILEC until after June 28, 2004, this Amendment will become effective ten (10) days following the date such 
Amendment is approved or is deemed to have been approved by the applicable state commission. 

4.2 This Amendment is coterminous with the underlying Interconnection Agreement and does not extend the term or 
change the termination provisions of the underlying Interconnection Agreement. 

4.3 EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING 
INTERCONNECTION AGREEMENT SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT. 

4.4 Every rate, term and condition of this Amendment is legitimately related to the other rates, terms and conditions 
in this Amendment. Without limiting the general applicability of the foregoing, the change of law provisions of 
the underlying Interconnection Agreement, including but not limited to the "Intervening Law" or "Change of Law" 
or "Regulatory Change" section of the General Terms and Conditions of the Interconnection Agreement and as 
modified in this Amendment, are specifically agreed by the Parties to be legitimately related to, and inextricably 
intertwined with this the other rates, terms and conditions of this Amendment. 

4.5 In entering into this Amendment and carrying out the provisions herein, neither Party waives, but instead 
expressly reserves, all of its rights, remedies and arguments with respect to any orders, decisions, legislation or 
proceedings and any remands thereof and any other federal or state regulatory, legislative or judicial action(s), 
including, without limitation, its intervening law rights (including intervening law rights asserted by either Party via 
written notice predating this Amendment) relating to the following actions, which the Parties have not yet fully 
incorporated into this Agreement or which may be the subject of further government review: Verizon v. FCC, et. 
a/, 535 U.S. 467 (2002); USTA v. FCC, 290 F.3d 415 (D.C. Cir. 2002) and following remand and appeal, USTA 
v. FCC, 359 F.3d 554 (D.C. Cir. 2004); the FCC's Triennial Review Order, CC Docket Nos. 01-338, 96-98, and 
98-147 (FCC 03-36), and the FCC's Biennial Review Proceeding; the FCC's Supplemental Order Clarification 
(FCC 00-183) (rei. June 2, 2000), in CC Docket 96-98; and the FCC's Order on Remand and Report and Order 
in CC Dockets No. 96-98 and 99-68, 16 FCC Red 9151 (2001), (rei. April27, 2001) ("ISP Compensation Order"), 
which was remanded in WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002), and as to the FCC's Notice of 
Proposed Rulemaking as to lntercarrier Compensation, CC Docket 01-92 (Order No. 01-132) (rei. April27, 
2001) (collectively "Government Actions"). Notwithstanding anything to the contrary in this Agreement (including 
this and any other amendments to the Agreement), SBC-13STATE shall have no obligation to provide UNEs, 
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combinations of UNEs, combinations of UNE(s} and CLEC's own elements or UNEs in commingled 
arrangements beyond those required by the Act, including the lawful and effective FCC rules and associated 
FCC and judicial orders. Further, neither Party will argue or take the position before any state or federal 
regulatory commission or court that any provisions set forth in this Agreement and this Amendment constitute an 
agreement or waiver relating to the appropriate routing, treatment and compensation for Voice Over Internet 
Protocol traffic and/or traffic utilizing in whole or part Internet Protocol technology; rather, each Party expressly 
reserves any rights, remedies, and arguments they may have as to such issues including but not limited, to any 
rights each may have as a result of the FCC's Order In the Matter of Petition for Declaratory Ruling that AT& T's 
Phone-to-Phone IP Telephony Services are Exempt from Access Charges, WC Docket No. 02-361 (rei. April21, 
2004}. Notwithstanding anything to the contrary in the Agreement and this Amendment and except to the extent 
that SBC-13STATE has adopted the FCC ISP terminating compensation plan ("FCC Plan") in an SBC-13STATE 
state in which this Agreement is effective, and the Parties have incorporated rates, terms and conditions 
associated with the FCC Plan into this Agreement, these rights also include but are not limited to SBC-
13STATE's right to exercise its option at any time to adopt on a date specified by SBC-13STATE the FCC Plan, 
after which date ISP-bound traffic will be subject to the FCC Plan's prescribed terminating compensation rates, 
and other terms and conditions, and seek conforming modifications to this Agreement. If any action by any state 
or federal regulatory or legislative body or court of competent jurisdiction invalidates, modifies, or stays the 
enforcement of laws or regulations that were the basis or rationale for any rate(s}, term(s) and/or condition(s) 
("Provisions") of the Agreement and this Amendment and/or otherwise affects the rights or obligations of either 
Party that are addressed by the Agreement and this Amendment, specifically including but not limited to those 
arising with respect to the Government Actions, the affected Provision(s) shall be immediately invalidated, 
modified or stayed consistent with the action of the regulatory or legislative body or court of competent 
jurisdiction upon the written request of either Party ("Written Notice"). With respect to any Written Notices 
hereunder, the Parties shall have sixty (60) days from the Written Notice to attempt to negotiate and arrive at an 
agreement on the appropriate conforming modifications to the Agreement. If the Parties are unable to agree 
upon the conforming modifications required within sixty (60) days from the Written Notice, any disputes between 
the Parties concerning the interpretation of the actions required or the provisions affected by such order shall be 
resolved pursuant to the dispute resolution process provided for in this Agreement. 

00004 



AMENDMENT- MISSOURIINTERCARRIER COMPENSATION FOR ISP-BOUND TRAFFIC AND FEDERAL TELECOMMU~~®Afu~oft 
251(8)(5) TRAFFIC (ADOPTING FCC'S INTERIM ISPTERMINATING COMPENSATION PlAN)§OUTHWESTERN BELL TELEPHONE. L.P. 

Page 76 of 79 PAGE 5 OF 5 
SBC MISSOURINOICESTREAM WIRELESS CORPORATION 

083004 

IN WITNESS WHEREOF, this Reciprocal Compensation Amendment for ISP-Bound Traffic and Federal 
Telecommunications Act Section 251(b)(5) Traffic (Adopting FCC Interim Terminating Compensation Plan) to the 
Interconnection Agreement was exchanged in triplicate on this __ day of , 2004, by SBC Missouri, 
signing by and through its duly authorized representative, and CARRIER, signing by and through its duly authorized 
representative. 

VoiceStream Wireless Corporation 

Signature: ____________ _ 

Name: ______________ _ 
(Print or Type) 

Title: _______________ _ 
(Print or Type) 

Date: ____________ _ 

FACILITIES-BASED OCN # ___ _ 

ACNA ___ _ 
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Southwestern Bell Telephone, L.P. d/b/a SBC Missouri 
by SBC Telecommunications, Inc., its authorized agent 

Signature: _____________ _ 

Name: ______________ _ 
(Print or Type) 

Title: Por/ Senior Vice President-

Industry Markets & Diversified Businesses 

Date: ____________ _ 
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AMENDMENT TO 
INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE 

TELECOMMUNICATIONS ACT OF 1996 
BETWEEN 

SOUTHWESTERN BELL TELEPHONE COMPANY D/B/A AT&T MISSOURI 
AND 

VOICESTREAM WIRELESS CORPORATION 

The Agreement for Interconnection and Reciprocal Compensation by and between Southwestern Bell Telephone 
Company1 d/b/a AT&T Missouri ("AT&T Missouri") and VoiceStream Wireless Corporation now known as T-Mobile USA, 
Inc. ("T-Mobile"), is hereby amended as follows: 

WHEREAS, AT&T Missouri and VoiceStream Wireless Corporation ("VoiceStream") are the parties to that certain 
"Agreement for Interconnection and Reciprocal Compensation" effective as of April17, 2001 (the "Agreement"); and 

WHEREAS, VoiceStream has changed its name to "T-Mobile USA, Inc.", and wishes to reflect that name change as 
set forth herein. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, AT&T Missouri and T-Mobile hereby 
agree as follows: 

1. The Agreement is hereby amended to reflect the name change from "VoiceStream Wireless Corporation" to "T­
Mobile USA, Inc." 

2. AT&T Missouri shall reflect that name change from "VoiceStream Wireless Corporation" to "T-Mobile USA, Inc." only 
for the main billing account (header card) for each of the accounts previously billed to VoiceStream. AT&T Missouri 
shall not be obligated, whether under this Amendment or otherwise, to make any other changes to AT&T Missouri's 
records with respect to those accounts, including to the services and items provided and/or billed thereunder or 
under the Agreement. Without limiting the foregoing, T-Mobile affirms, represents, and warrants that the OCN for 
those accounts shall not change from that previously used by VoiceStream with AT&T Missouri for those accounts 
and the services and items provided and/or billed thereunder or under the Agreement. 

3. Once this Amendment is effective, T-Mobile shall operate with AT&T Missouri under the "T -Mobile USA, Inc." name 
for those accounts. Such operation shall include, by way of example only, submitting orders under T-Mobile, and 
labeling (including re-labeling) equipment and facilities with T-Mobile. 

4. Section 18.2 Term and Termination of the General Terms and Conditions is amended by adding the following 
section: 

18.2.1.1 Notwithstanding anything to the contrary in this Section 18.2, the original expiration date of this Agreement, 
as modified by this Amendment, will be extended for a period of three (3) years commencing January 7, 
2008 until January 7, 2011 (the "Extended Expiration Date"). The Agreement shall expire on the Extended 
Expiration Date; provided, however, that during the period from the effective date of this Amendment until 
the Extended Expiration Date, the Agreement may be terminated earlier either by written notice from T­
Mobile, by AT&T Missouri pursuant to the Agreement's early termination provisions, by mutual agreement 
of the parties, or upon the effective date of a written and signed superseding agreement between the 
parties. 

5. The Parties acknowledge and agree that AT&T Missouri shall permit the extension of this Agreement, subject to 
amendment to reflect future changes of law as and when they may arise. 

1 On December 30, 2001, Southwestern Bell Telephone Company (a Missouri corporation) was merged with and into Southwestern Bell Texas, Inc. 
(a Texas corporation) and, pursuant to Texas law, was converted to Southwestern Bell Telephone, L.P., a Texas limited partnership. On June 29, 
2007, Southwestern Bell Telephone, L.P., a Texas limited partnership, was merged with and into SWBT Inc., a Missouri corporation, with SWBT Inc. 
as the survivor entity. Simultaneous with the merger, SWBT Inc. changed its name to Southwestern Bell Telephone Company. Southwestern Bell 
Telephone Company is doing business in Missouri as "AT&T Missouri". 
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6. EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING AGREEMENT 
SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT. 

7. In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights, remedies or 
arguments it may have at law or under the intervening law or regulatory change provisions in the underlying 
Agreement (including intervening law rights asserted by either Party via written notice predating this Amendment) 
with respect to any orders, decisions, legislation or proceedings and any remands thereof, which the Parties have 
not yet fully incorporated into this Agreement or which may be the subject of further review. 

8. This Amendment shall be filed with and is subject to approval by the Missouri Public Service Commission and shall 
become effective ten (10) days following approval by such Commission. 
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AT&T MISSOURWOICESTREAM WIRELESS CORPORATION 
031208 

T-Mobile USA, Inc. 

Title:-------.=;;;>'""'"'------­
(Print or Type 

Date: --""-~~~rz{O_S __ 

T -Mobile Legal Appro 

Page 79 of 82 

Southwestern Bell Telephone Company d/b/a AT&T 
Missouri by AT&T Operations, Inc., its authorized 
agent 

By: __ ~------,1'+------
Name: _EddieAt __ Ed .... di ...... 'e,.,_.A ........ -"'-="ee"-=d'~--=-, J=-=-r. __ 

(Print or Type) 

Title: Director- Interconnection Agreements 

Date: ___ s-:_.--_~~..:..3_-{)_.::._8 __ _ 
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AMENDl\tENT 1D 1HE AGREEJ\IENf 
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HAW WIRELESS, 11\C. 
AND 

Schedule JSM-4 

SOUTHWESTERN BELL TELEPHONE COMPANY D/B/A AT&T MISSOURI 

This Amendment (the "Amendment") amends the Interconnection Agreement by and between 
Southwestern Bell Telephone d/b/a AT&T Missouri ("AT&T'} and Halo Wireless, Inc. ("Carrier''). AT&T and 
Carrier are hereinafter referred to collectively as the "Parties" and individually as a "Party". 

WHEREAS, AT&T and Carrier are Parties to an Interconnection Agreement under Sections 251 and 
252 of the Communications Act of 1934, as amended (the "Act"), dated , _; and 

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth herein, the 
Parties agree to amend the Agreement as follows: 

1. The Parties agree to add the following language after the last "Whereas" clause: 

Whereas, the Parties have agreed that this Agreement will apply only to (1) traffic that originates on 
AT& T's network or is transited through AT& T's network and is routed to Carrier's wireless network 
for wireless termination by Carrier; and (2) traffic that originates through wireless transmitting and 
receiving facilities before Carrier delivers traffic to AT & T for termination by AT&T or for transit to 
another network. 

2. EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING 
AGREEMENT SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT. 

3. This Amendment shall not modify or extend the Effective Date or Term of the underlying Agreement, 
but rather, shall be coterminous with such Agreement. 

4. In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights, 
remedies or arguments it may have at law or under the intervening law or regulatory change provisions 
in the underlying Agreement (including intervening law rights asserted by either Party via written notice 
predating this Amendment) with respect to any orders, decisions, legislation or proceedings and any 
remands thereof, which the Parties have not yet fully incorporated into this Agreement or which may be 
the subject of further review. 

5. This Amendment shall be filed with and is subject to approval by the respective State Commissions and 
shall become effective ten (10) days following approval by such Commissions. 
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Halo Wireless, Inc. 

Date: ( 2 J(/'-) , d&/u 
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PAGE 2 OF 2 
Halo Wireless, Inc. 

VERSION - 08/12/08 

Southwestern Bell Telephone Company d/b/a 
AT&T Missouri by AT&T Operations, Inc., its 
authorized agent 

By: 

Name: Eddie A. Reed, Jr. 

Title: Director-Interconnection Agreements 

Date: 
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AT&T Wholesale Amendment 

Contract Number: 8995 
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AMENDMENT- Halo Wireless, lnc./AT&T·22STATE 
PAGE 1 OF 2 

Halo Wireless, Inc. 

AMEN0\1ENT TO 1HE AGREEMWT 
BE1WEEN 

HALO WIRElESS, K. 
AND 

VERSION- 08/12/08 

SOUTHWESTERN BELL TELEPHONE COMPANY 0/8/A AT&T MISSOURI 

This Amendment (the "Amendment") amends the Interconnection Agreement by and between 
Southwestern Bell Telephone d/b/a AT&T Missouri ("AT&T') and Halo Wireless, Inc. ("Carrier"). AT&T and 
Carrier are hereinafter referred to collectively as the "Parties" and individually as a "Party". 

WHEREAS, AT&T and Carrier are Parties to an Interconnection Agreement under Sections 251 and 
252 of the Communications Act of 1934, as amended (the "Act"), dated , _;and 

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth herein, the 
Parties agree to amend the Agreement as follows: 

1. The Parties agree to add the following language after the last "Whereas" clause: 

Whereas, the Parties have agreed that this Agreement will apply only to (1) traffic that originates on 
AT& T's network or is transited through AT& T's network and is routed to Carrier's wireless network 
for wireless termination by Carrier; and (2) traffic that originates through wireless transmitting and 
receiving facilities before Carrier delivers traffic to AT&T for termination by AT&T or for transit to 
another network. 

2. EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING 
AGREEMENT SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT. 

3. This Amendment shall not modify or extend the Effective Date or Term of the underlying Agreement, 
but rather, shall be coterminous with such Agreement. 

4. In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights, 
remedies or arguments it may have at law or under the intervening law or regulatory change provisions 
in the underlying Agreement (including intervening law rights asserted by either Party via written notice 
predating this Amendment) with respect to any orders, decisions, legislation or proceedings and any 
remands thereof, which the Parties have not yet fully incorporated into this Agreement or which may be 
the subject of further review. 

5. This Amendment shall be filed with and is subject to approval by the respective State Commissions and 
shall become effective ten (10) days following approval by such Commissions. 
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PAGE 20F 2 
Halo Wireless, Inc. 

VERSION - 08/12/08 

Southwestern Bell Telephone Company d/b/a 
AT&T Missouri by AT&T Operations, Inc., its 
authorized agent 

By: 

Name: Eddie A. Reed, Jr. 

Title: Director-Interconnection Agreements 

Date: 
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Ms. Marlene H. Dortch 

Secretary 
Federal Communications Commission 
445 Twelfth Street, SW 
Room TWB-204 
Washington, DC 20554 

August 12, 2011 

Schedule JSM-6 

dotLAW.biz 
W. Scott McCollough 

1250 South Capital of Texas Highway, Bldg 2-235 
West Lake Hills, Texas 78746 

Phone: 512.888.1112 
Fax: 512.692.2522 
wsmc@dotlaw.biz 

Ex Parte Notice 

RE: Connect America Fund, WC Docket No. 10-90; A National Broadband Plan for Our 

Future, GN Docket No. 09-51; Establishing Just and Reasonable Rates for Local 

Exchange Carriers, WC Docket No. 07-135; High-Cost Universal Service Support, WC 
Docket No. 05-337; Developing an Unified Intercarrier Compensation Regime, CC 
Docket No. 01-92; Federal-State Board on Universal Service, CC Docket No. 96-45 

Dear Ms. Dortch: 

Halo Wireless, Inc. hereby gives notice that it met with the Commission persons 
identified below on August 10, 2011. The Halo representatives were Russ Wiseman, Halo's 
President and Chief Operating Officer, counsel Steven Thomas of McGuire, Craddock & 

Strother, P.C and counsel W. Scott McCollough of McColloughiHenry, P.C. The Commission 
participants were: 

Wireline Competition Bureau: Randy Clarke, Travis Litman, John Hunter, Al Lewis, 
Richard Hovey, Rebekah Goodheart and Marcus Maher 

Wireless Telecommunications Bureau: Joseph Levin 

Enforcement Bureau: Margaret Dailey 

The purpose of the meeting was to introduce Halo to the Commission, d~scribe Halo's 
operations and to respond to certain assertions made by various RLECs in recent filings and 

meetings with the Commission in the context of the above-cited proceedings. Halo distributed 
the attached document that served as the basis for discussion during the meeting. 



FCC Meeting 

Wireline Competition Bureau and Wireless 
Telecommunications Bureau 

Halo Wireless, Inc. 
Connect America Fund, We Docket No. 10-90 

A National Broadband Plan for Our Future, GN Docket No. 09-51 

Establishing Just and Reasonable Rates for Local Exchange Carriers, We Docket No. 07-135 

High-Cost Universal Service Support, We Docket No. 05-337 
Developing an Unified Intercarrier Compensation Regime, ee Docket No. 01-92 

Federal-State Board on Universal Service, ee Docket No. 96-45 

August 10,2011 
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. a 1r 1 FCC Meeting August 10, 2011 

Agenda 

•Introduce Halo representatives 

•Provide FCC staff an overview of Halo Wireless, Inc. 

•Address questions and allegations raised by ILECs in state 
complaints 

•Q&A 

2 
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. a 1r 1 FCC Meeting August 10, 2011 

Halo Wireless has built an all IP network, presently in 28 
markets across the U.S., using 3.65 Ghz spectrum and 

802.16(e) Wi-Max wireless access technology 

LA Amargosa Valley, NM Milwaukee New Glarus, WI 

San Francisco Tulare, CA Louisville Paducah, KY 

Chicago Danville, IL Memphis-Jackson Greenville, MS 

Detroit Britton, MI Birmingham Graysville, AL 
.~ 

-

-Charlotte Orangeburg, SC Indianapolis Portland, IN - ~ --- j -- -

Dallas-Fort Worth Tyler, TX San Antonio Pleasanton, TX 

Atlanta Cartersville, GA Kansas City Junction City, KS 

Tampa-Orlando Palm Coast, FL Jacksonville Green Cove Springs, FL 

Houston Brenham, TX Columbus Carroll, OH 

Southeast FL Bonita Springs, FL Little Rock Van Buren, AR 

New Orleans Hammond, LA I OKC Henryetta, OK 

Cleveland Huntsburg, OH Gainesboro, TN Nashville 

Cincinnati-Dayton Wilmington, OH I I Knoxville Amherst, TN 

StLouis Wentzville, MO I I Tulsa Enid, OK 

- 3 -
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. ~ a 1r 1 FCC Meeting August 10, 2011 

Halo Wireless has invested substantial capital in its 3.65 Ghz 
WiMax 802.16(e) wireless network. 

---. --~ 

---
- -"=· ~~ ~ -- ---

--- ~ 

4 
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. a 1r 1 FCC Meeting August 10, 2011 

Halo Wireless's core network is all IP from customer 
wireless access points up through the IP-TDM conversion 

for ILEC traffic exchange.* 

sse 
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Halo is a legitimate, independent business with a novel, 
legal business strategy. 

Leverage the availability of 3.65Ghz spectrum and WiMax mobile 
access technology to offer two sets of services in rural areas: 

CD Broadband wireless mobile voice and data services to retail 
consumers and small businesses in under served rural communities 
throughout the U.S. ~ -

o Voice service currently requires soft client running on laptop. 
~ Awaiting FCC certification on Airpsan USB device. 
~ Testing integrated 3.65/WiFi access points for enhanced 

mobility. 
~ Evaluating iPhone/ Android smart phone clients. 

o Hundreds of thousands of marketing dollars spent to date; 
small base of retail customers acquired, with continued efforts 
to expand base underway. 

6 
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. a 1r 1 FCC Meeting August 10, 2011 

Halo is a legitimate, independent business with a novel, 
legal business strategy. 

Leverage the availability of 3.65Ghz spectrum and WiMax mobile 
access technology to offer two sets of services in rural areas: 

(2:) Common Carrier wireless exchange services to ESP and enterprise 
customers. 

• 

-

• One primary customer; other arrangements under development ~-- -
• Customer connects wirelessly to Halo base stations in each MTA. All:-: 

traffic traversing interconnection arrangements originates from 
customer with wireless link to base station in same MTA. 

• Halo transmits intelligence of the customer's choosing. 
Operating Rules and Requirements: 
o Must obtain interconnection agreements with ILECs to enable traffic 

exchange across wide footprint, starting with principal ILEC that 
operates primary tandems. 

o Only traffic destined to telephone exchange in the same MTA in which 
the tower resides is accepted for termination over this link; all other 
traffic is routed to an IXC for handling, and exchange access charges 
are paid. 

7 
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1r 1 FCC Meeting August 10, 2011 

Halo's detractors are railing at the rules, but blaming Halo. 

Are Halo's services CMRS? 

• Halo's small volume customers can make and receive calls using soft 
clients on laptop computers or tablets connected to mobile/nomadic CPE. 
While not as elegant as a mobile phone, these services are functionally 
equivalent to that where traditional handset is used. 

• Halo's high volume service offering is also CMRS, as the customer connects 
to Halo's base station using wireless equipment which is capable of 
operation while in motion. 

• The customer is originating calls to Halo by virtue of its exercise of the 
right to attach to the network and use telecommunications. See , In Re 
Atlantic Richfield Co., 3 FCC Rd. 3089 (1988), aff' d PUC of Texas v. FCC, 886 
F.2d 1325 (D.C. Cir. 1989). 

8 
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. .::::;-~ a 
~ 1r 1 FCC Meeting August 10, 2011 

Halo's detractors are railing at the rules, but blaming Halo. 

Is Halo's traffic local IntraMT A? 

• The origination point for Halo traffic is the base station to which Halo's 
customers connect wirelessly. 

• Halo is transmitting, between or among points specified by the user, ,''~.:_ 

information of the user's choosing. __ :-_"~--=-~ ~?~ 
. -·~ -- ~ 

• The customer is originating calls to Halo by virtue of its exercise of tlie -- _----
right to attach to the network and use telecommunications. See , In Re 
Atlantic Richfield Co., 3 FCC Rd. 3089 (1988), aff' d PUC of Texas v. FCC, 886 
F.2d 1325 (D.C. Cir. 1989). 

• Halo's voice service is entirely within the MTA, and is therefore telephone 
exchange service, not telephone toll. 

• Halo does not provide roaming. 

9 
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Halo's detractors are railing at the rules, but blaming Halo 

Halo's signaling practices follow industry standards and comply with 
the FCC's proposed "Phantom Traffic" rules 

• Halo connects to the customer using WiMax, an IP-based technology fully 
capable of supporting native SIP communications. 

• Halo locates the SIP header information corresponding to the Calling Farly 
Number and populates the address in the SS7 ISUP lAM CPN parameter 
address signal location. Halo does not change or manipulate this 
information in any way; it is protocol converted and populated without 
change. · 

• Since Halo's customer is the responsible party, Halo also populates the SS7 
Charge Number parameter with a Halo number corresponding to the _ 
customer's BTN for that MTA. 

• The FCC's proposed phantom traffic rules would require precisely the 
practices Halo has adopted. 

10 
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. a 
Ir 1 FCC Meeting August 10, 2011 

Halo's detractors are railing at the rules, but blaming Halo. 
RLEC Interconnection Activities 

• Halo has accepted proper requests for interconnection from almost 50 
RLECs, and the parties are currently in § 252 negotiations. Halo is paying 
interim compensation to those carriers. 

• The RLECs where we have disputes: 
• Do not like the "no compensation if no contract or request for interconnection" 

result prescribed in T-Mobile, and criticize Halo for relying on that result. -

• Refuse to follow rule 20.11(e) requiring them to both "request interconnection" 
and "invoke the negotiation and arbitration procedures contained in section 252 
of the Act." We believe they are motivated by desire to receive very high non­
TELRIC prices for termination and are concerned that if they "request 
interconnection" they may have to interconnect via IP. 

• Are misusing the " § 252 process" to challenge and limit Halo's activities 
pursuant to federal permissions. 

• Their desired result is to deem Halo's traffic as subject to access charges, not 
§ 251(b)(5), and classify Halo as an IXC rather than a CMRS provider. 

• Statutory service definitions and FCC precedent do not support these outcomes. 

11 
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• -::::.z J a 1r 1 FCC Meeting August 10, 2011 

The issues raised by the RLECs fall exclusively within the 
FCC's jurisdiction, and are not suitable for state . . 

commissions 
• Neither Congress nor the Commission have delegated enforcement of § 332 

and rule 20.11 to the states. 
• The states have delegated power to conduct arbitrations, but only for topics covered by 

§ 251 (unless the parties voluntarily consent to negotiate without regard to standards in the 
Act). -

• Halo continues to be prepared to negotiate, and if necessary arbitrate, fQr __ _ 
interconnection agreements implementing the mandatory topics. 

• The debate is not about how to implement the RLECs' § 251(a), (b) and/ or (c) duties. Rather, 
the RLECs are challenging CMRS' right to enter the market with a new business model and 
compete directly with the incumbents for telephone exchange and exchange access service. 

• Only the FCC can decide whether an activity is or is not "wireless" or 
"CMRS"; and the FCC has already decided when a CMRS service constitutes 
"telephone exchange service" vs. "telephone toll." 

• The scope and nature of "permitted activities" under a nationwide FCC license is not a 
proper topic for state-level arbitration. 

• One nationwide license cannot have 50 variations, and cannot be subjected to 50 state-level 
cases and 50 state-level re-hearings of FCC decisions. 

12 





• • •• • •.111 MCCOLLOUGHIHENRYPc 

[3 BOARD Adm. . . L CERTIFIED" Jrustrative aw 

Written Ex Parte; Via Electronic Filing 
Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 12th Street, S.W. 
Washington D.C. 20554 

October 17, 2011 

Schedule JSM-7 

dotLAW.biz 
W. Scott McCollough 

1250 South Capital of Texas Highway, Bldg 2-235 
West Lake Hills, Texas 78746 

Phone: 512.888.1112 
Fax: 512.692.2522 
wsmc@dotlaw.biz 

RE: Connect America Fund, WC Docket No. 10-90; A National Broadband Plan for 
Our Future, GN Docket No. 09-51; Establishing Just and Reasonable Rates for 
Local Exchange Carriers, WC Docket No. 07-135; High-Cost Universal Service 
Support, WC Docket No. 05-337; Developing an Unified Intercarrier 
Compensation Regime, CC Docket No. 01-92; Federal-State Board on Universal 
Service, CC Docket No. 96-45 

Dear Ms. Dortch: 

Pursuant to 47 C.F.R. § 1.1206 of the Commission's rules, Halo Wireless, Inc. ("Halo") 
respectfully submits this written ex parte communication into the above-captioned proceedings. 
This letter responds to the submission of the Eastern Rural Telecom Association ("ERTA") dated 
October 14, 2011. 1 

ERTA' s submission makes a number of false representations of material fact, and 
mischaracterizes Halo and its traffic. The allegations that Halo is engaging in some kind of fraud, 
is refusing in any way to compensate ILECs for termination, and is sending "phantom traffic" or 
"laundering traffic" are all completely baseless. ERTA members are entitled to their own 
opinions, but they are not entitled to their own facts. Apparently, they believe that repeated 

prevarication somehow makes it all true. The Commission, however, cannot engage in this kind 
of magical thinking. 

Halo is a CMRS provider. As such, it can and does provide "telephone exchange 
service."2 Halo has authority from this Commission to provide CMRS-based telephone exchange 
service to any "end user" business customer that has its own wireless CPE and connects to Halo 
in an MTA, thereby obtaining the ability to originate and receive calls within that MTA. The 
service arrangement at issue uses new technology, but it is functionally the same as what an 
ILEC provides to a business customer with a PBX. This is merely a new and promising wireless 
telephone exchange service to end users. The other thing ERTA refuses to acknowledge is that 

Halo also has consumer customers that are presently enjoying 4G wireless broadband in rural 
areas. We thought the Commission wanted CMRS to compete with the ILECs and to deploy 

1 Available at http://fjallfoss.fcc.gov/ecfs/documentlview?id=7021714450. 
2 See Local Competition Orderfi 1004, 1006, 1008. 
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wireless broadband to consumers. Were all of the statements to this effect in countless reports 

and orders not the true sentiment and goal? 

Halo' s "high volume" customer is an end user, not an IXC. Two different courts- in four 

separate opinions- have so held. Those courts held that Halo' s "high volume" customer is fully 

entitled to purchase telecommunications service as an end user, and cannot be compelled to 

subscribe to the ILECs' exchange access tariffs. See Transcom Enhanced Services, LLC Written 

Ex Parte (October 11 , 2011).3 Halo is providing "end user" telephone exchange service to 

Transcom. Every Halo-related call that the ILECs are terminating is miginated by Transcom 

using wireless CPE in the same MT A. This traffic is not exchange access traffic. It is, as a matter 

of law, subject to§ 25l(b)(5), since it is intraMTA and "non-access." 

Further, this traffic is not "phantom traffic." The RLECs receive sufficient signaling 

information to identify and bill the appropriate provider."4 All Halo traffic contains address 

signal content in both the CPN and CN parameters. Neither Halo nor Transcom manipulate or 

change CPN address signal content. Halo does populate the CN with a Halo number, but that is 

perfectly in accord with industry standards. This is exactly what any ILEC woulddo when 

serving a business user that has an ISDN PRI PBX and originates a call from a station with an 

identifier other than the Billing Telephone Number ("BTN") associated with the PBX system. 

The RLECs can obviously identify both the end user customer originating the call (Transcom) 

and the "responsible carrier" (Halo). They know the entity from whom they may seek reciprocal 

compensation: Halo. 

Since Halo and the ERTA members do not at present have an interconnection agreement, 

and since all of the traffic involved is "non-access,"5 the applicable compensation regime is "no 

compensation." This is exactly the express result imposed by the Commission in T-Mobile. 6 T­

Mobile also provides a remedy. If the ERTA members wish to be paid reciprocal compensation 

then all they need to do is notice Halo that they "request interconnection" and desire to "invoke 

the negotiation and arbitration procedures contained in section 252 of the Act." From and after 

receipt of that notice the ERTA members will be entitled to reciprocal compensation, under the 

Commission's "interim" rules. See 47 C.P.R.§ 20.1l(e). 

Halo is already paying reciprocal compensation to over 50 ILECs. More than 50% of 

Halo's monthly operating expense is related to these payments. ERTA' s assertion that Halo 

3 Available at http://fja ll foss.fcc .gov/ecfs/documentlview?id=7021713675 . 
4 See NPRM and FNPRM, Connect America Fund et al., WC Docket Nos. 10-90 et al. , FCC 11-13, <J[ 37 and note 
719,26 FCC Red 4554 (Feb. 9, 2011) ("2011 ICC NPRM') (defining "phantom traffic" as "unidentifiable and 
unbillable" because the terminating provider cannot "identify and bill the appropriate provider.") 
5 See 47 C.F.R. § 20.1l(d). 
6 Declaratory Ruling and Report and Order, In the Matter of Developing a Unified Intercarrier Compensation 
Regime, T-Mobile et al. Petition for Declaratory Ruling Regarding Incumbent LEC Wireless Termination Tariffs, 
CC Docket 01-92, FCC 05-42, 20 FCC Red 4855 (2005) ("T-Mobile"). Note 57 expressly provides that "Under the 
amended rules, however, in the absence of. a request for an interconnection agreement, no compensation is owed for 
termination." 

• • •• • •.111 McCOLLOUGHIHENRYrc 
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refuses to pay anything is flatly incorrect. They simply will not follow the rules or use the 

remedy given to them. When they use the T-Mobile remedy they will be paid reciprocal 

compensation from and after the date of a 20.ll(e)-compliant notice. 

The ERTA members, however, are not satisfied with the prospect of payment that 

"merely" recovers "a reasonable approximation of the additional costs of terminating" these 
calls. See§ 252(d)(2)(A)(ii). Instead, they desire payment in the form of exchange access, and 

for every minute regardless of whether they have invoked§ 20.ll(e). In order to accomplish this 

result they have engaged in a campaign of repeated defamation of both Halo and its "high 
volume" end user customer before state commissions and the FCC. They falsely and incorrectly 

claim that Halo is not "really" CMRS"; the calls are not "really wireless" and Halo's customer is 

"really" just an IXC. They also constantly repeat scurrilous and unsupported claims that Halo 

and/or its "high volume" customer are engaging in signaling improprieties. 

The bottom line is that they are simply not telling the truth, and they refuse to accept 

what the Act and rules require. The Commission cannot and should not accept their 
characterizations or reward them for their misdeeds by trying to impose exchange access on what 

is clearly telephone exchange service traffic. When ERTA truly wants to be paid for terminating 

calls, all they have to do is use the 47 C.F.R. § 20.11(e) remedy the Commission gave them. 

They should be sending "requests for interconnection" to Halo instead of engaging in ex parte 
communications that would violate 47 C.F.R. § 1.17 if proffered in an adjudicatory proceeding 

as part of their illicit attempts to recover amounts they are not due. 

• • •• • •.111 McCOLLOUGHIHENRYPc 
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Transcript of Proceedings- February 28, 2012 
Volume 2 -Technical Session 

only reason was to disguise. 

In my experience --

!VIR. FRIEDMAN: There's no question. 

94 

4 BY MR. McCOLLOUGH: 

5 Q Okay. You say in here the only reason was to 

6 disguise, to deceive. Isn't it at least possible 

7 that Halo was telling the world, responsible party's 

8 Transcom, here's your billing telephone number? 

9 Isn't that possible? 

10 A It seems far-fetched, but I suppose in some world it 

11 might be. 

12 Q Generally when people are out there trying to 

13 deceive, they're hiding something, aren't they? 

14 A I believe that's true. 

15 Q How is signaling additional information specifically 

16 identifiable to a particular customer hiding 

17 something? 

18 A When it's not the original customer, it's some sort 

19 of deception. 

20 Q That's Halo's customer? 

21 A It may or may not be Halo's customer, but it has 

22 nothing to do with the originator of the call. 

23 Q Granted, granted. Now, you understand Halo took the 

24 position all along, even before the FCC order, based 

2 5 '-l _____ o_n_o_u_r_r_e_a_d_i_n_g __ o_f_a_l_l_t_h_e_r_u_l_e_s_, __ w_e_t_h_o_u_g_h_t_T_r_a_n_s_c_o_m __ ___; 
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was the originating party. You understand we took 

that position, right? 

I've read that. 

Okay. And the FCC disagreed on November 18th? 

I've read that, too. 

So just in terms of intent, isn't it at least 

possible that what Halo was saying is I've got an end 

user customer and I'm going to act much like AT&T 

does when it has an ISDN PBX customer with PRI and, 

you know, if the charge numbers -- I mean, if the CPN 

doesn't signify, quote, the people we think to be the 

responsible party, we're going to signal it and 

charge them? 

MR. FRIEDMAN: I'm going to object on two 

grounds. One is it was asked, albeit in a slightly 

different form, and already answered. Second is 

it's cumulative and argumentative. The testimony 

says what it says. Counsel has made his point. I'm 

not sure how much use it would be to the Commission 

to have further debate on this. 

EXAMINER NEWMARK: Sustained. 

2 2 BY MR. McCOLLOUGH: 

23 Q Page 8 of your direct --

24 MR. McCOLLOUGH: And by the way, Your 

25 Honor, if we get to a stopping point that's 

www.GRAMA"NREPORTJKG.COM 414.272.7878 GRAMANN 
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adjust down the number. You know, that's what the 

witness said. My point, Your Honor, is, you know, I 

had to sit here and cross-examine this guy, and he'd 

say, okay, well, I can fix that by changing the 

number and add to that an amount that supposedly 

wireline originated would go down and down and down. 

At some point that would get mighty small. 

He's acknowledged that even the TDS 

numbers that showed up might well have been 

originated on a wireless unit using an ESP, Skype, 

going to another ESP, we say Transcom and to Halo. 

And our contention is that's originating with Halo, 

and I don't think no matter how many times you read 

those two paragraphs, the FCC said it is not. What 

they were talking about is traffic that does 

originate on other carriers' networks. 

Now, is it true that Halo has said, sure, 

some of these calls may have started somewhere else, 

but if you read the rebuttal, what Mr. Wiseman said 

was we built our business plan reading these FCC 

rules and, oh, by the way, not just the FCC, the 

Court of Appeals decisions out of the D.C. Circuit 

that said ESPs are end users and originate calls. 

I just want to make sure that the 

Commission understands that you can't always put 

W',\'\V.G.RA!I.fA~NRl::PORTlNG.C0.\1 414.272.7878 GRAMANN 
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Diana C. Durham 
General Attorney 
AT&T Wholesale 

AT & T SeiVices, Inc. 
637 Kuehnle Street 
Ann Arbor, MI 48103 
734-994-0751 Telephone 
847-513-0866 Fax 
diana.durham@att.com 

November 7, 2011 

Via Electronic Delivery and U.S. Mail - Certified 
(Please note that Mr. Wiseman and Mr. Menard will receive Certified Letters only) 

pkeiffer@wgblawf"Irm.com 
E. P. Keiffer 
Wright Ginsberg Brusilow, P.C. 
Republic Center, Suite 4150 
325 N. St. Paul Street 
Dallas, Texas 75201 

wsmc@smccollough.com 
wsmc@dotlaw.biz 
W. Scott McCollough 
Attorney at Law 
1250 South Capital of Texas Highway Bldg. 2-235 
West Lake Hills, TX 78746 

twallace@halowireless.com 
Todd Wallace 
CTO 
3437 W. 7th Street 
Box 127 
Fort Worth, TX 76107 

Russ Wiseman- Secretary/Treasurer 
Halo Wireless 
2351 West Northwest Highway 
Suite 1204 
Dallas, TX 75220 

Jason Menard 
Consultant Interconnection Manager 
Halo Wireless 
23 51 West Northwest Highway 
Suite 1204 
Dallas, TX 75220 

Re: Missouri 2511252 Interconnection Agreement between Halo Wireless, Inc. and Southwestern bell 
Telephone Company d/b/a AT&T Missouri, executed by Halo on May 4, 2010 ("interconnection 
agreement" or "ICA"); AT&T Missouri's Demand That Halo Wireless, Inc. Immediately Cease and 
Desist from its Material Breaches of the Terms and Conditions of the Missouri 2511252 Interconnection 
Agreement Between AT&T Missouri and Halo Wireless, Inc., and AT&T Missouri's Notice That It Is 
Invoking Dispute Resolution Pursuant to the Interconnection Agreement. 

Dear Messrs. Keiffer, McCollough, Wallace, Wiseman and Menard: 

Introduction. 

Southwestern Bell Telephone Company d/b/a AT&T Missouri, as the incumbent local exchange carrier 
that is a party to the interconnection agreement referenced above, hereby demands that Halo Wireless, Inc. 
("Halo" or "Halo Wireless") immediately cease and desist from material breaches of the terms and conditions 
of the parties' ICA. Such material breaches include (but are not limited to): (1) sending non-wireless­
originated traffic to AT&T Missouri, in breach of the ICA's requirement that Halo's traffic consist of 
wireless-originated traffic; and (2) manipulating originating Signaling System 7 ("SS7'') data with regard to 
the charge number on the calls sent by Halo to AT&T Missouri, in an apparent attempt to hide or disguise the 
origin and type of traffic from AT&T Missouri. 

AMECURRENT 700706735 .1 03-Nov-11 ll:l6 
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Consultant Interconnection Manager 
Halo Wireless 
2351 West Northwest Highway 
Suite 1204 
Dallas, TX 75220 
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1. Halo Wireless Must Cease and Desist from Sending Wireline-Originated Traffic to AT&T 
Missouri and Its Scheme to Avoid (or Conspiring to Avoid) the Payment of Access 
Charges for Traffic That is Subject to Access Charges. 

Halo is engaged in a scheme to avoid paying access charges to AT & T Missouri for traffic that is 
lawfully subject to access charges. Specifically, the scheme consists ofHalo's aggregation ofinterexchange 
wireline-to-wireline traffic and other third-party traffic that Halo then routes to AT&T Missouri as if it were 
Halo-originated wireless traffic. The scheme also includes the alteration of charging number data. Such 
scheme is a material breach of the parties' ICA, and AT&T Missouri hereby demands that Halo cease and 
desist from such scheme. 

a. Halo Wireless Must Cease and Desist from Sending to AT&T Missouri Wireline­
Originated Traffic. 

Halo Wireless is sending AT&T Missouri non-wireless-originated traffic, i.e., wireline-to-wireline 
traffic, in material breach of the parties' ICA. The following Whereas Clause, which the parties added 
through an amendment to the ICA when Halo adopted the ICA, makes this clear: 

Whereas, the Parties have agreed that this Agreement will apply only to (1) 
traffic that originates on AT&T's network or is transited through AT&T's 
network and is routed to Carrier's wireless network for wireless 
termination by Carrier; and (2) traffic that originates through wireless 
transmitting and receiving facilities before Carrier delivers traffic to AT & T 
for termination by AT&T or for transit to another network. (Emphasis 
added). 

The traffic that Halo is sending AT&T Missouri does not fall into either of these categories. The 
traffic sent by Halo is not AT&T Missouri-originated traffic and is not traffic transited through AT&T 
Missouri's network and routed to Halo for wireless termination. Therefore, it does not fall within the first 
category specified in the Whereas Clause cited above. Nor is the traffic in question originating wireless traffic 
before Halo delivers it to AT&T Missouri for termination or for transit to another carrier, and therefore does 
not fall within the second category specified in the Whereas Clause cited above. 

The wireline-originated traffic that Halo is sending to AT&T Missouri is not permitted by the I CA. 
Accordingly, Halo Wireless is in violation of the parties' ICA. Halo Wireless must cease and desist from this 
violation. 
AMECURRENT 700706735.1 03-Nov-11 11:16 
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b. Halo Wireless Must Cease and Desist from Sending AT&T Missouri Traffic That 
Does Not Originate with Halo Wireless' End-Users. 

In further material breach of the ICA, Halo Wireless is sending AT&T Missouri wireless traffic that 
does not originate with Halo Wireless' own end-users. With regard to traffic that Halo Wireless sends to 
AT&T Missouri, the ICA is designed solely for traffic originated by Halo Wireless customers on wireless 
facilities. See Whereas Clause quoted above, ICA §§ 3.1.1, 3.2.1, 3.2.3.3. By sending traffic to AT&T 
Missouri that does not originate with Halo Wireless' end-users, Halo Wireless is in violation of the ICA. 
Accordingly, AT&T Missouri hereby demands that Halo Wireless immediately cease and desist from sending 
AT&T Missouri traffic that does not originate on Halo Wireless' network. 

c. Halo Wireless Must Cease and Desist from Altering and/or Deleting the Charge 
Party Number on the Calls that it Sends to AT&T Missouri. 

The failure of Halo Wireless to deliver the true Charge Party ("CP") number is another material breach 
of the parties' ICA and is in violation of state and federal laws. Charge Party numbers are associated with the 
originating end user, e.g., a PBX with a listed directory number and multiple station numbers working behind 
it. Halo is inserting a different CP into the signaling data stream, in violation of industry practices. Halo's 
practices breach Section 3.2.4 of the parties' ICA, which states that the origination point for calls from Halo 
will be the cell site/base station which serves the calling party at the time the call begins. By failing to provide 
call data that accurately identifies the actual calling party at the beginning of the call, and thus from 
identifying the actual origination point of the call, Halo is preventing AT&T Missouri from being able to 
accurately measure and bill calls delivered by Halo as being Local or CMRS calls or something else. By 
doing so, Halo is in violation of the ICA. 

In addition, Halo's failure to provide accurate CP is in violation of the federal Truth in Caller 
Identification Act, which provides: 

In General- It shall be unlawful for any person within the United States, in 
connection with any telecommunications service or IP-enabled voice 
service, to cause any caller identification service to knowingly transmit 
misleading or inaccurate caller identification information with the intent to 
defraud, cause harm, or wrongfully obtain anything of value, unless such 
transmission is exempted pursuant to paragraph (3)(B). 

47 U.S.C. § 227(e)(l). 
AMECURRENT 700706735.1 03-Nov-11 11:16 
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Further, FCC rules prohibit Halo's practices. See, e.g., 47 CFR 64.1601, and Rules and Regulations 
Implementing the Truth in Caller ID Act of2009 (WC Docket No. 11-39; FCC 11-41; rel. March 9, 2011); 
Rules and Regulations Implementing the Truth in Caller ID Act of2009 (WC Docket No. 11-39; rel. June 22, 
2011). Accordingly, Halo Wireless must immediately cease and desist from altering and/or deleting CP, 
provided via the SS7 network, and, going forward, Halo must transmit accurate CP for all calls that it delivers 
to AT&T Missouri. 

Conclusion. 

In conclusion, AT&T Missouri hereby demands that Halo Wireless immediately cease and desist from 
the breaches of the parties' ICA described herein.' 

Very truly yours, 

~ .... ~. C~ IJ~~-· ... 
Diana C. Durham 

1 Although as result of Halo's bankruptcy petition AT & T Missouri is not at this time seeking monetary payment regarding the issues 
addressed in this demand letter, AT&T Missouri does reserve all rights to pursue the amounts Halo owes it with regard to these 
issues at the proper time and in the proper forum to the full extent allowed by law. 
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AT&T Missouri 
One AT&T Center 
Room3518 
St. Louis, Missoun 631 01 

T: 314.235.2508 
F: 314.247.0014 
leo.bub@att.com 

YIA EMAIL & U.S. CERTIFIED U.S. MAII6 NO. 7011 1150 OOQO 5809 8680 

March 19, 2012 

Halo Wireless, Inc. 
c/o Mr. E. P. Keiffer 
Wright Ginsberg Brusilow, P.C. 
Republic Center, Suite 4150 
325 N. St. Paul Street 
Dallas, Texas 75201 
pkeiffer@wgblawfirm.com 

Re: Notice of Intent to Begin Blocking of Halo Wireless, Inc. Traffic Terminating to 
AT&T Missouri Pursuant to the Missouri Public Service Commission Enhanced 
Record Exchange Rules. 

Dear Mr. Keiffer: 

Please be advised that Southwestern Bell Telephone Company d/b/a AT&T Missouri 
intends to and will begin blocking Halo Wireless, Inc. ("Halo") traffic terminating to AT&T 
Missouri pursuant Missouri Public Service Commission Rule 4 CSR 240-29.120 (the "Rule") 
and subject to the operation of applicable law, including the United States Bankruptcy Code 
and any orders issued in connection with Case No. 11-42464, In re Halo Wireless, Inc., 
Debtor, pending in the United States Bankruptcy Court for the Eastern District Texas. In 
accordance with the requirements of the Rule, this letter sets out the reasons for the traffic 
blocking, the date the traffic blocking will begin, and the actions Halo can take to avoid the 
traffic blocking. 

Reasons for Blocking 

Halo is sending AT&T Missouri large volumes of access traffic on which it is not 
paying access charges. Halo has been aggregating large amounts of interexchange landline-to­
landline traffic and other third-party traffic that Halo then routes to AT&T Missouri as if it 
were wireless-originated traffic. As a result, Halo has failed to fully compensate AT&T 
Missouri for transporting and terminating Halo traffic. 

In material breach of the parties' Interconnection Agreement ("ICA"), Halo Wireless 
continues to send AT&T Missouri non-wireless-originated traffic, i.e., landline-originated 
traffic, despite AT&T Missouri's demands that Halo cease doing so. The following Whereas 
Clause, which the parties added through an amendment to the ICA when Halo adopted the 
ICA, makes clear that Halo's sending this type of traffic constitutes a violation of the ICA: 

~ Pr"uCJ Spo"'SOo! Of 1ne- US Otympl{ iealt1 
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Whereas, the Parties have agreed that this Agreement will apply only to (l) 
traffic that originates on AT&T' s network or is transited through AT&T' s 
network and is routed to Carrier's wireless network for wireless termination by 
Carrier; and (2) traffic that originates through wireless transmitting and 
receiving facilities before Carrier delivers traffic to AT&T for termination by 
AT&T or for transit to another network. (Emphasis added). 

The ICA is designed solely for traffic originated on wireless facilities. See Whereas Clause 
quoted above, and ICA §§ 3.1.1, 3.2.1, 3.2.3.3. Halo, however, has continued to send AT&T 
Missouri substantial volumes of traffic that is landline-originated. Halo's transmitting 
interLA TA wireline traffic over the LEC-to-LEC network in Missouri also violates Section 4 
CSR 240-29.010(1) of the Commission's Rules. 

Landline-originated interexchange traffic is compensable at lawful switched access 
rates. Halo has failed to pay AT&T Missouri appropriate access rates for terminating Halo's 
landline-originated interexchange traffic. The FCC has rejected Halo's claim that Iandline toll 
traffic can be converted to intraMT A wireless traffic by inserting a wireless connection at its 
"base stations," concluding "re-origination of a call over a wireless link in the middle of the 
call path does not convert a wireline-originated call into a CMRS-originated call for purposes 
of reciprocal compensation and we disagree with Halo's contrary position." 1 

Date Traffic Is To Be Blocked 

April 24, 2012 

Actions Halo Can Take To Prevent Blocking 

Pursuant to 4 CSR 240-29.120, Halo may take any of the following actions to prevent 
the implementation of blocking: 

a. Agreeing with AT&T Missouri and obtaining any applicable Bankruptcy Court 
approval of arrangements for the payment of appropriate switched access charges 
on all Halo post-bankruptcy petition landline-originated interexchange traffic 
terminated to AT&T Missouri. 

b. File a formal complaint with the Missouri Public Service Commission providing all 
relevant evidence refuting any stated reasons for blocking; 

c. Any other means of prevention set forth in Chapter 29 of the Missouri Public 
Service Commission Rules, 4 CSR 240-29.010, et seq. 

'Connect America Fund eta!., WC Docket No. 10-90 et al., Report a11d Order and Further Notice of Proposed 
Rufemaking, FCC 11-161, paras. 1005-1006 (rei. Nov. f8, 2011), Pets. for review pending, Direct Commc'ns 
Cedar Valley. LLC vs. FCC, No. 11-9581 (lOth Cir. filed Dec. 18, 2011) (and consolidated cases}. 
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Please notify me and Mr. John Van Eschen of the Missouri Public Service Commission 
Staff no later than April l 0, 2012 if Halo wishes to take any of these steps to avoid the 
effectuation of traffic blocking. 

Very truly yours, 

~1M-
Leo J. Bub 

cc: Via Certified Mail and Via E-Mail 
Russ Wiseman,Secretaryffreasurer- Cert. U.S. Mail No. 70 ll 1150 0000 5809 8697 
Todd Wallace, CTO- Cert. U.S. Mail No. 7011 1150 0000 5809 8703 

Via E-Mail 
John Van Eschen, MoPSC Telecom. Dept. Mgr. 
John Marks, General Counsel 
W. Scott McCollough 
Steven H. Thomas 
Louis A. Huber, III 
Jason Menard, Consultant 




