Commonly Asked Questions

What is an affiliate company?

SBC Communications, Inc. (SBC), any other subsidiary of SBC, Subsidiary of an SBC
subsidiary, Bellcore and any current or future subsidiaries of SWBT.

What is considered a "service" for an affiliate company?

Any activity that SWBT performs for the benefit of an affiliate company. These services
are non-tariffed, contract, offerings that are incidental to the operation of SWBT.

Can the reorganization of SWBT, having SWBT managers reporting to SBC managers,
cause an affiliate transaction to occur?

Yes, if an employee paid by SWBT is working on non-exclusive SWBT issues that
involve an affiliated company, a service is being provided.

What do I do if I am unsure whether [ am providing a service or not?
Contact Area Manager-affiliate Services (314) 235-9559 on a case by case basis.

If I perform a service for an affiliate company, can I cross-charge the expense to the
affiliate?

No. Cross-charging expenses from SWBT to SBC or any of its other subsidiaries is not
allowed. Expenses incurred in support of affiliate activities are SWBT expenses and will
remain in your organizational budget. The affiliate company will be billed for your
service at the greater of estimated fair market value or fully distributed cost, if the service
is not tariffed and does not have a prevailing price.

Can a Custom Work Order (CWO) be used to bill affiliate services to nonregulated
affiliates of SWBT and therefore, remove expense from SWBT?

No. The use of a CWO is a form of expense cross-charging that is not allowed by current
state or federal regulation.

Can a Custom Work Order (CWO) be used to bill for services provided to PacBell and

Nevada Bell (the regulated telephone companies) and therefore, remove expense from
SWBT?

Yes. The use of a CWO is permitted for transactions between regulated telephone
companies. The affiliate transaction rules do not apply to the regulated to regulated
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services that would be provided by SWBT to PacBell and Nevada Bell. CWO's may not
be used to provision SWBT nonregulated products to PacBell and Nevada Bell.

Questions on the use of CWO for PacBell Nevada Bell services can be directed to Dennis
Hall (314) 331-3571.

How are services provided to affiliate companies?

A contract is established that outlines the specific services to be provided and the terms
and conditions of that service.

How does SWBT recover its cost of providing a service to an affiliate?

Whenever SWBT provides a service to an affiliate it will book tariff (or rates in publicly
filed agreements or statements of generally available terms and conditions), prevailing
price or the greater of estimated fair market value or fully distributed cost.

How do I report my time while performing a service for an affiliate?

Your time is reported, in SWMTR, as normal SWBT time. In order for SWBT to recover
the cost associated with your service the hours worked on non-SWBT issues, for the

previous month, are reported to the affiliate services group on the 14th calendar day.

If I include expense in my SWBT budget for affiliate support, is that all I need to do to
comply with the affiliate transaction rules?

No. Budget is necessary to support the work, but either the tariffed rate, prevailing price,

or the greater of estimated fair market value or fully distributed cost of the service must
be billed to the affiliate receiving the service.
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ATTACHMENT 3

DRAFT
TEMPORARY SERVICES OF SOUTHWESTERN BELL TELEPHONE (SWBT)
EMPLOYEES TO AN AFFILIATE
(Revised June, 1997)

This document has been written to outline the activities that must occur when Southwestern Bell
Telephone (SWBT) Company employees perform temporary services for an affiliate!.

ENE

The temporary services of an SWBT employee to an affiliate is considered to be an affiliate
transaction. The affiliate transaction rules are outlined in Operating Practice 125, Nontariffed
Activities and Affiliate Transaction, which must be followed. An affiliate transaction is a
transaction which includes assets, products or services being transferred or provided to SWBT
from an affiliate or from SWBT to an affiliate. "Asset" generally encompasses any item that is
recorded in an investment account on the SWBT regulated books?.

The FCC prescribes rules which SWBT must follow in conducting business with its affiliated
companies. These rules have been incorporated into the Schedule of Authorization and the
SWBT Cost Allocation Manual (CAM) which prescribes the methods for accounting for assets
or services transferred or provided to and from SWBT and its affiliates.

Services provided by SWBT to an affiliate must be recorded on the SWBT regulated books in the
following manner:

. Assets or services sold by or transferred between SWBT and an affiliate pursuant to a
tariff, shall be recorded at the tariffed rate. (SWBT is allowed to use rates in publicly-

filed interconnection agreements and statements of generally available terms when
tariffed rates are not available.)

. Non-tariffed assets or services sold by or transferred between SWBT and an affiliate may
be recorded at the prevailing price. Prevailing price is established if sales of a
particular asset or service to nondffiliated third parties encompasses greater than 50

! SBC Communication, Inc. (SBC), all subsidiaries of SBC other than SWBT, any SWBT
subsidiary, Bell Communications Research, Inc. (Bellcore), and any of Bellcore's subsidiaries.

2 If you have a question concerning the definition of "asset" contact Area Manager-Affiliate
Transaction (Brad Young, 314-235-4887).
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percent of total quantity of such product or service sold by SWBT.

SWBT sales of facilities, services or information which are subject to the
nondiscrimination requirements of Section 272 of the Telecommunications Act of

1996, may be recorded at prevailing price regardless of whether the 50 percent
threshold has been satisfied.

. For all other assets sold by or transferred from the SWBT to an affiliate, the asset shall
be recorded by SWBT at the higher of fair market value or net book cost.

. For all other assets purchased by SWBT from an affiliate, the asset shall be recorded by
SWBT at the lower of fair market value or net book cost.

. For all other services SWBT sells to an dffiliate, the service shall be recorded by SWBT
at the higher of fair market value or fully distributed cost.

For all other services SWBT purchases from an affiliate, the service shall be recorded by
SWRBT at the lower of fair market value or fully distributed cost.

For services SWBT purchases from an affiliate that exists solely to provide services to
members of the corporate family, the services shall be recorded at fully distributed cost.

Services Requested from a 272 Affiliate

The Telecommunications Act of 1996 is very clear that SWBT may not discriminate in favor of
any 272 affiliate in the provision or procurement of goods, services, facilities and information,
or in the establishment of standards. In addition to this non-discrimination requirements, SWBT
and all SBC 272 affiliates are strictly prohibited from providing or in any way assisting in the
"installation, operation or maintenance" of the other's network.

It is very important that all affiliate transactions between SWBT and any 272 subsidiary of SBC
Sfully comply with these guidelines; failure to do so could, by law, result in delay or outright loss
of SBC's authority to offer inter LATA services.

To assist in meeting these legal and regulatory obligations, an oversight team is being
established. The goal of this team is to provide expedited review of all affiliate transactions
between SWBT and any subsidiary of SBC that is either currently operating under 272 structural
separations rules or slated to do so within the next year. This SBC 272 Oversight Team will
meet each Friday for the purpose of reviewing proposed requests for affiliate services and to

provide assistance in assuring that the proposed transaction meets the Ol&M/ discrimination
lests.
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Because we are under legal obligation to provide a point of interface for our own 272 affiliates
that is identical to that provided to unaffiliated third parties, it is necessary to establish two
separate points of contact for this SBC 272 Oversight Team:

. All 272 affiliate requests for any SWBT tariffed or nontariffed product or service should

be directed to the customer contact point appropriate for the service being ordered (BSC,
CPAT, Regional Marketing, etc.)

. All other affiliate transactions involving a SBC 272 subsidiary should be submitted in
writing to Mary Marks, Senior Attorney in care of Corine Duft
(cd4537@monmail.sbc.com) prior to provision or receipt of any service. These requests
should contain a clear, concise statement of the facts, together with any attachments
(drawings, supporting documentation, etc.) that will service to better illuminate the issue.
All requests should be submitted no later than close of business Wednesday.

Services Requested from a_non 272 Affiliate

Services being provided or planned by SWBT for a non 272 affiliate must be coordinated
through the Vice President-External Affairs organization. Affiliate transactions should not be
undertaken without a written contract or agreement. The contract/agreement must contain the
clauses necessary to ensure that the affiliates provide the information needed by SWBT in order
to make decisions, and account for the affiliate transactions in compliance with the FCC rules.
The FCC and external auditors will perform audits to assure SWBT compliance and to assure the

affiliates have the backup information necessary to substantiate the costs and cost methodology
that they have provided to SWBT.

CONTRACT

The SWBT affiliate service contract coordinator is the Area Manager-Affiliate Services (Tom
Powers, 314/235-9559) in the Revenue and Public Affairs (R&PA) Department. The SWBT

affiliate service contract coordinator is responsible for establishing contracts with affiliates that
are classified as an affiliate service®.

Today, there are established contracts between SWBT and SBC and other affiliates that cover the
temporary services performed by SWBT. The contracts are general in nature and must be
updated and/or amended with information related to each new specific project that SWBT is
asked to perform for the affiliate. In order to amend the contracts, the R&PA affiliate service
contract coordinator must be notified of the activities SWBT has been asked to perform.

> An affiliate service is any activity that SWBT performs for the benefit of an affiliated
company. These services are non-tariffed, contract, offerings that are incidental to the operation of
SWBT. They are not offered to non-affiliated third parties.
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It is the R&PA affiliate service contract coordinator's responsibility to perform the following
functions:

Create, establish, and update contracts with affiliates

Develop the billing rates that will be used to bill the affiliate for services
rendered for each project

Notifying the Cost Allocation Manual Contact of all affiliate contracts
Coordinate with other GHQ personnel to implement billing, etc.

In order for the R&PA affiliate service contract coordinator to perform his responsibilities, when
a project for services is initiated and it is determined that SWBT will perform the service, the
following information must be provided:

-~ The description of the service to be performed (i.e., to work on a planning project for
Wireless)

- The individuals involved with the project. Generally, the information contained on the
attached billing input form; name, title, salary grade, RC, JFC, etc. of the individuals that
are going to perform the service along with the supporting employees. Supporting
employees are those individuals that provide support to the temporary service project

employee by providing supporting information to the team leaders or individuals
performing the actual services.

- External price quotes or price lists, if available, that can be used to document the estimated
Sair market value. If you are unable to obtain three quotes from nonaffiliated vendors for
the service, Tom Powers will assist in hiring a consultant to obtain this market information.

This information is used to: 1) update/amend the contract, 2) create billing rates for the specific

project, and 3) other coordination efforts. Attached is a sample of the form to be used to initiate
and report a project.

TIM RTIN EXPENSE

In order to comply with FCC and Company accounting rules, an employee assigned to a
temporary affiliate service project must accurately account for his time and expenses incurred
while working on the project for the affiliate. In addition, as outbound affiliate services are

considered regulated, accurate reporting supports the cost-causative apportionment of
regulated/nonregulated costs.

All questions relating to SWBT expense reporting as described in section a and section b must be

directed to Area Manager- Affiliate Services (Tom Powers/ 314-235-9559) on a project by
project basis.
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Employees who are exception time reporting; e.g., SWMTR, should follow the instructions in
Section A, for salary and wage and personal expense reporting. Employees who are positive or
work reporting; e.g., PLAN or Engineering direct or indirect supervisors should also refer to
Exhibit 4 of Section V27.109 of the Accounting Handbook Telephone Plant (AHTP).

Section A

To exception report in SWMTR, a wage distribution code must first be established with the RC
via a Form SW-4569, Payroll Wage Distribution Accounting Information. Preparation of this
form is documented in the SWMTR Time Inputter Manual. Once the wage distribution code is
established, time on the SWMTR II Payroll Time Record (SW-4568) is reported to the
distribution code.

A temporarily loaned employee should continue to report their normal JFC with the exception of
employees' with a 3XXX series function code. Those employees should use function code S6K0
for their non-wage type of expenses.

Expenses incurred by an employee on loan to a temporary service project should be reimbursed
by using Form FA SW-4471. Operating Practice 56, Bill Payment Practice, Section 5, Employee
Expense Reimbursement, should be referenced when completing this form. The expense should
be charged to the RC identified by the Area Manager-Affiliate Services. The employee should
report his job function unless the work performed is outside their normal function.

cti

Work reporting Plant and Engineering personnel should first refer to Exhibit 4 of Section

V27.109 of the Accounting Handbook Telephone Plant (AHTP) for instructions on time
reporting.

If a work reporting employee or direct supervisor is performing their normal job function; e.g.,
engineering cable runs, then associated personal expense should be vouchered to their normal
JFC and RC. The only exception is employees’ with a 3XXX series function code. Those
employees should use function code 56K0 for their non-wage type expenses. CDM will load
these expenses onto the hours that were exception reported. If a work reporting employee is
performing work outside of their normal function; e.g., language translation, then associated
personal expense should be vouchered to the RC identified by the Area Manager-Affiliate
Services. In addition, the expense should be charged to SPCC A (Plant) or N (Engineering).

Following these procedures will remove the costs from the assigned employee's organization.

BILLING TO THE AFFILIATE
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The billing of services rendered to an affiliate by SWBT is accomplished through a GHQ billing

system that has been developed to accommodate billing to affiliates. The R&PA Department is
responsible for rendering billing.

An employee assigned to a temporary service project for an affiliate must accumulate the hours
worked and expenses incurred on a project, along with the hours spent and expenses incurred by
any supporting employees. This information must be furnished separately for each individual
involved. The hours spent/worked and expenses incurred on the project must be furnished by the
10th calendar day of the month following the month expenditures are incurred to the GHQ
Temporary Project coordinator. The GHQ Temporary Project coordinator has been given the
responsibility of gathering the hours and expenses incurred to be billed to the affiliate for work
performed. The Temporary Project coordinator is Manager-Affiliate Services (Vicky Foster,
314/235-3355). Attached is a sample of the form to be used by the employees accumulating
hours and expenses to be billed to the affiliate. Billing to affiliates is rendered on a monthly

basis. Therefore, hours and expenses incurred by individuals must be furnished to GHQ on a
monthly basis as they are incurred.

When the affiliate is billed, R&PA will drive the revenues billed to the appropriate jurisdiction
based on distribution information provided by the employees. The compensation received for
services provided to an affiliate is considered to be revenue, not a reimbursement of expense.

PONSIBILITY OF INDIVIDUALS INVOLVED

The individuals assigned to coordinate the project, team leaders, etc., may not be familiar with
these procedures and the necessity of providing information to the SWBT coordinates for
contract and billing purposes. Therefore, it is the responsibility of the individuals involved with
the temporary service project and the selection of assigned SWBT employees to be familiar with
these procedures, and insure that the other SWBT employees working on the project understand
who at SWBT needs to be involved with an affiliate transaction activity of this type. It is critical

that the proper company be billed for services provided. Please see the attached company name
notice.

If these procedures are not followed, services rendered will not be billed to the affiliate and
SWBT will not be in compliance with the FCC Dockets covering affiliate transactions.
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September 9, 1996

CONTRACT ADMINISTRATORS
This is to ask your help in addressing a growing problem with affiliate services billing.

As SBC has continued to reorganize, in order to meet customer needs, several new corporate
entities have been formed. Many SWBT personnel providing support to these companies have
become confused because of the similarity of the company names. There are three particularly
confusing company names.

The three companies are:

. SBC Communications, Inc. (SBC) Affiliate #500 - This is the "Corporation", SWBT's
parent company.

. Southwestern Bell Communications, Inc. (SB Comm) Affiliate #725 - This is the "one
stop”" company that contains Mr. Gallemore's and Mr. Walkoviak's organizations and
additional projects like Smart Moves, Corporate Catalog and Credit Card.

. Southwestern Bell Communication Services, Inc. (SBCS) Affiliate #300 - This is the long
distance company.

Please be sure which company is being supported so that the bill rendered for your service is as

accurate as possible. If you have any questions concerning affiliate transactions with these
companies please give me a call on 314-235-9559 or call Janice Dreyer on 314331-1008.

Tom Powers
Area Manager - Affiliate Services
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TEMPORARY SERVICES BILLING INPUT FORM

T

DESCRIPTION OF WORK PERFORMED:

AFFILIATE MANAGER AUTHORIZING PROJECT:

EXPENSES ASSOCIATED WITH PROJECT:

(Attach a copy of voucher/bill payment form, Master Card statement, etc. No detailed receipts)

ORIGINATOR:

TELEPHONE#:

DATE:

RETURN TO: Vicky Foster FAX (314) 235-1113
MANAGER-AFFILIATE SERVICES
ONE BELL CENTER, ROOM 38-U-5
(314) 235-3355

PLEASE SUBMIT TIME AND EXPENSES BY 10TH CALENDAR DAY OF FOLLOWING
MONTH.

QUESTIONS ON AFFILIATE TRANSACTIONS AND CONTRACT ISSUES SHOULD BE
DIRECTED TO JANICE DREYER, 314-331-1008 OR TOM POWERS ON 314-235-9559.
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PROJECT: . SW2681 (when Completed) |
Retention: 10 Years \
AFFILIATE: l For Affiliate Billing Office Use Only \
SWBT EMPLOYEE: Billing #: |
Unit Price:
NAME: Number of Units:
Entity:
TITLE: SPECIAL CHARGES
LEVEL: Amount;
JFC:
RC: Description:
JFC:
Entity:
HOURS: L
MONTH:
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Services SWBT provides to Southwestern Bell Communications Services, Inc. - LD

General Services Agreement Shared Administrative Services
Schedule 002 Human Resource Support
Schedule 005 NonManagement Employment
Schedule 017 Official Communications
Schedule 025 Real Estate Management
Schedule 026 Temporary Labor Services
Schedule 037 Interlata Communications
Schedule 039 Purchasing and Contracting
Schedule 047 Revenue and Public Affairs
Schedule 084 Belicore Support
Schedule 110 Fulfillment Services
Schedule 118 Accounts Payable
Schedule 119 Budget Analysis

Pending:

Bill Insert Advertising Service
Billing and Collection Services

Legal Services - Schedule 042

Ad Valorem Tax - Property Tax Service - Schedule 053

Carrier Toll Data Report Agreement

Agreement for Engineering, Installation and Maintenance Services
Billing and Collections Memorandum of Understanding

Central Office Lease Agreement

Account Maintenance Agreement

General Agreement for Support Services
Support Services Order 901 Technical Personnel
Support Services Order 902 Data Processing
Network Management Bureau Services - MOU
Support Services Order 912 Network Management Bureau Services



Contract 950300
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] AGR

Southwestern Bell Telephone Company. a Missoun corporation (hereinafter "Seller"),
agrees to provide Service to Southwestern Beil Communications Services. inc., a ODelaware
corporation (hereinafter “Buyer'), in accordance with the terms and conditions stated herein

ARTI 1 !

"Services" as used herein will mean those services listed in Schedules hereafter
executed by the parties from time to time and thersafter attached to and made a part of this
Generai Services Agreement (hereinafter the "Agreement”).

ARTICLE 2. INVOICING

Billing for Services will be rendered on a monthly basis, in arrears. Invoices will be due
and payable net thirty (30) days from the invoice date. All late payments will be subject to a late
charge fee of 1.25% per month on the unpaid balances.

ARTICLE 3. TAXES

Any tax or other amount which Seller may be required to pay to or collect for a
government agency upon or with respect to the Services rendered hersunder, or the use or
delivery of any products or parts thereof on behalf of buyer, will be billed to Buyer as separately
stated charges. in the event Buyer disputes the taxability of an item hereunder, Seller will
continue to colliect such tax uniess and until Buyer provides Seller with documentation
authorized and prescribed by the taxing authonty, such as a certificate of exemption, relieving
Seller from liability for the collection and payment of such tax.

ARTICLE 4, DOCUMENTATION

Each party agrees to keep compiete and accurate records pertaining to the Services
being performed under this Agreement, and to make such records available to the other party
upon request. Upon request, Buyer will provide to Seller such reports and information
conceming its operations as may be necessary for Seller to perform its obligations hereunder.

ARTICLE 3. PROVISION OF INFORMATION

Except as provided hersin, any specifications, disgrams, sketches, modeis, examples,
tools, computer or other apparstus programs, software, technical or business information,
written, oral or otherwise (all thereinafter collectively referred to as “Information”),fumished by
one party (hereinafter referred to as the "Disciosing Party”) furnished by the other party
(hereinafter referred to as the "Receiving Party™) ummwm.ormconmmﬁon'of
this Agreement will remain the property of the Disclosing Party. All copies of such information
will be retumed to the Disclosing Party upon request. Unbuunhlnfamaﬂqnmmvmusw
known to the Recsiving Party free of any obligation to keep it confidential, or is subsequently
madopublicbymobbdooinng.itwilbokopteonﬂdonﬁdbymRmnngandused
only for the purpose of performing under this Agreement.

It is understood that the Receiving Party may bonquindtommpplnfomaﬁqnto
judicial, reguiatory or administrative bodies. .in such an event, the Rm Party wmpprompﬂv
noﬁfymooisd«inngydwmmwwlmmmDmWw:ﬂa o
shouid the Disclosing Party desire to seek a protective order to prevent the public di u
its Information.



| Page 2ot 3
ARTICLE 8. COMPLIANCE WITH LAWS

Both parties agres to comply with the provisions of the Fair Labor Standards Act of 1938
as mended. and ail other appiicable federal and state laws, rules, regulations and codes with
which they are obligated to comply in the performance of this Agreement, inciuded the
procurement of permits and certificates where needed. Both parties further agree not to
discnminate against any employee or applicant or empioyment because of race, color, religion,

sex. national ongin, age or handicap, and to comply with all applicable federai and state laws.
orders, rules and regulations on this subject during the performance of this Agreement.

All employees or agents of Seiler engaged in the performance of this Agrsement will be
considered solely the empioyees of Seller and will not be considersd empioyees or agents of
Buyer for any purpose whatsoever.

ARTICLES 7. NOTICES

Any notice, invoice or demand which under the terms of this Agreement or otherwise
must or may be given or made by Selier or Buyer will be in writing and addressed to the
respective parties as follows: '

To Buyer: Southwesten Bell Communications Services, Inc.
130 E. Travis, Suite 550
San Antonio, TX 78208
President and CEQ

To Seller: Southwestern Bell Telephone Compeny
One Bell Center, Room 4108
St. Louis, MO 63101
Vice President-Revenue and Public Affairs

The above addresses may be changed at any time by giving thirty (30) days' prior written
notice as provided above.

ARTICLE 8 _SEVERABILITY

if any of the provisions of this Agreement are deemaed to be invalid or unenforceable,
such invalidity or unenforceability will not invalidate or render unenforceabile the entire
Agreement, but rather the entire Agreement will be construed as if not containing the particular

invalid or unenforceable provision(s), and the nghts and obligations of the parties will be
construed and enforced accordingly.

ARTICLE 9. ASSIGNMENT

Neither party may assign its obligations, rights or interests under this Agreement without
first obtaining the written approval of the other party hereto; such spproval nottobe
unressonably withheid. All obligations and duties of any party under this Agreement witt be
binding upon all successors-in-interest and assigns of such party.

ARTICLE 10 CHOICE OF LAWS

The construction, medommdmbwwuw«by
the domestic laws of the State of Missour.
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This Agreement will become effective when executed by both parties and will continue in
full force and effect until terminated by either party upon thirty (30) days' prior wntten notice.
Termination of this Agreement will aiso constitute termination of all Schedules attached herato
then in effect. On the other hand, an individual Schedule may be terminated by either party
hereto, as provided (n such Schedule, without terminating this Agreement in its entirety or any
other Scheduies then still in effect.

ARTICLE 12, ENTIRE AGREEMENT

The terms and conditions contained in this Agreement supersede ait prior oral or written
understandings between the parties pertaining to the subject matter hereof and constitute the
entire agreement between them. This Agreement may not be modified or amended, except by a
written instrument signed by both parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agresment to be executed
in duplicate original counterparts as of the date set forth beiow.

SOUTHWESTERN BELL COMMUNICATIONS  SOUTHWESTERN BELL TELEPHONE |
SERVICES, | COMPANY ("Seiler") YﬂL}

By : BM |
TITLE _President and CEO nﬂimmﬁy:m_
oaTe___#-37 oare___ e )%

/ 7/




Scredule 2C2

General Services Agreereant
Cantract No 9503¢0

Page 1 of 1

The following provisions shail apply to Human Resource Support (Services) furnished te Buyer
Dy Seiler pursuant to this Schedule and the Generai Services Agreement (the ‘Agreement’) o
which it 18 attached and of which it forms a part:

Section 1. SCOPE OF SERVICES

Services covered under this Schedule will consist of those functions performed by Seller's
Human Resource department as hereafter specifically described in individual Pricing Addenda
attached hereto.

Section 2. PRICE

Buyer agrees to pay for the Services provided by Setler in accordance with the fee schedule set
forth in the Pricing Addendum attached hersto and by reference made a part hereof.

Section 3. TERM
This Schedule will cover the period from January 1, 1997 to December 31, 1997, and wiil
continue thereafter until canceled in writing by either party, as provided in the Agreement.

IN WITNESS WHEREOF, the parties have caused this Schedule to be executed, in duplicate.
by their duly authorized representatives as of the dates set forth below.

BUYER: SELLER:
Soutwestern Bell Communications Southwestem Bell Telephone Company -
Tive: 7. - &‘.//Mm;} Jgﬁo Title:

Oste: ,// gAL Dﬂzm



a. The fees to be paid by Buyer for Services provided by Seller pursuant to this Schedule 002

will be as follows:

HUMAN RESOURCE SUPPORT
PRICING ADDENDUM
1997

1. Special Benefit Consuitation (1)

2. Human Resource Administratiive support (7)

Clerical
Secretary
First level
Second level
Third level
Fourth level
Fifth level

3. Staffing Administrative Support (9)

Clerical
Secretary
First level
Second level
Third level

Schedule 002

General Services Agreement
Contract No. 950300

Page 1 of 2

$ 78.00/hour

$ 52.00/Mhour
$ 58.00/Mour
$ 88.00Mour
$100.00/hour
$110.00/hour
$128.00/hour
$188.00Mour

$ 69.00/hour
$ 70.00/hour
$ 98.00/Mour
$125.00Mour
$120.00Mour

b. Coordinators for the Services to be provided pursuant hereto will be as follows:

Buyer

a.n

@)

Corporate Manager-Contracts & Affiiates
Southwestemn Bell Communications Services, inc.
168t North Colline, Suite 220
Richardson, TX 75080

Consultant
sS8cC

Services Inc.

Management
178 Esst Houston, Room 4-G-2

San Antonio, TX 78208

Support Consultants - Legel
Southwestem Bell Telephone Company
1010 Pine Room 17-W-48

St. Louis, Missouri 83101




Schedule 002

General Services Agreement
Contract No. 350300
Page 20f 2

o

BUYER: "Q//// Jaujﬁ‘ SELLER:
DATE. ‘///r/?l? - DATE. EESENIL®
(1) For billing 'purpom. the identification number will be 300-002-001.

(7) For billing purposes, the identification number will be 300-002-007.
(9) For billing purposes, the identification number will be 300-002-009.

Invoices will be due and payabie net thirty (30) days fromthe invoice date. All late payments will
be subject to a charge of 1.50% per month on the unpaid balance.



Schedule 005

General Services Agreement
Contract No. 950300
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NMA Y

The following provisions will apply to Nonmanagement Employment Services (the “Setvices")
fumished to Buyer by Seller pursuant to this Schedule and the General Services Agreement
(the "Agreement") to which it is attached and of which it forms a part:

Section 1. SCOPE OF SERVICES

Services provided under this Schedule will consist of employment testing and hiring services as
required by Buyer in locations designated from time to time by Buyer in Arkansas, Kansas,
Missouri, Okiahoma and Texas. Services may include, but are not necessarily limited to,
recruitment, testing, interviewing and referral of nonmanagement employees o Buyer. Such
services will expressly exclude the following Buyer subcontracted services: advertising,
security/driver's license checks, substance abuse tests, pre-placement medical examinations
and assessment activities. Buyer will retain ultimate control of alt hiring decisions and will

provide Seller with written approval of all employment referrals prior to Seller making any
conditional and/or final job offers.

Section 2. ADDITIONAL TERMS AND CONDITIONS
a. No Employment Relationship

All persons fumished by Seller to perform services on Buyer's behalf wilt be considered solely
Seller's employees, agents or contractors and Seller will be responsible for complying with all
applicable laws, rules and regulations relating to employment of labor, hours of tabor, working
congiitions, workers' compensation and payment of wages and taxes (such as unemployment,
social security and other payroll taxes), including the applicable contributions from such
persons when required by law.

b. Claims Relating To Sejection Procedures

in the event that any complaint, charge, claim, suit or other judicial or administrative proceeding
is made or filed by any person, govemmental agency or entity against Buyer, its parent
corporation or any of its affiliates pertaining, directly or indirectly, to the Services performed by
Seller under this Scheduie or the use or application of any selection procedure by Seller, Seller
agrees to assist and cooperate in the defense of any such complaint, charge, claim, sult or
proceeding. Such defense will include the production of documentation (such as application
forms, candidate lists, test answer sheets, interviewer notes, etc.) and the testimony of Seller
staff expert witnesses to establish that the selection procedures and Services performed by
Seller hereunder are non-discriminatory and otherwise lawful under any applicable federal,
state or local statutes, administrative rules or regulations, ordinances, guidelines and executive
orders mdudmg but not limited to, Title th of the Civil Rvghts Act of 1964 and the EEOC's

- (4 squlations issued by the Office of

Federal Contmct Compllance Programs
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c. Publicity

Each party agrees to submit to the other all advertising, promotional, marketing and other
publicity-related materials pertaining to the Services performed hereunder wherein the names
or marks of the other party or any of its affiliates or parent corporation are mentioned or which
contain language from which the connection of said names or marks therewith may be inferred
or implied, and each party further agrees not to publish or use such matters or materials without
the other's prior written approval.

d. Compliance Reviews

Buyer retains the right to perform periodic procedural, contractual and lega! compliance reviews
of Seller's performance under this Schedule.

e. Ownership

Buyar will provide or make available to Seller, and Seller will utilize in performing Services
under this Schedule, all required employment applications, forms, labor contracts, letterhead
and other materials which will clearly reflect the identity of Buyer and not that of Seller.

f. Conflict Of interast

Each party represents and warrants that no officer, employee or agent of the other party, its
affiliatas or parent corporation has been or will be employed, retained or paid a fee, or
otherwise has received or will receive any personal compensation or consideration, by or from
such party or from any of its officers, agents or employees in connection with the obtaining,
arranging or negotiation of this Schedule or other documents or agreements entered into or
exscuted in connection herewith.

g. Survival Of Obligat
Buyer's and Seller's obligations under this Schedule which by their nature would continue
beyond the termination, canceliation or expiration hereof will survive such termination,
cancellation or expiration.

h. Licanses

No licenses, expressed or implied, are granted by either party to the other under this Schedule.
i. Tunely Performance

If Seller has knowledge of anything that prevents or threatens to prevent the reasonabie and

timely performance of Services under this Schedule, Selier will immediately notify Buyer thereof
and include all relevant information conceming the deiay or potential delay.
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j Warranty

Seller warrants that the Services performed under this Schedule will proceed with promptness
and diligence and will be executed in a first-class professional manner.

Section 3. PRICE

Buyer agrees to pay for the Services provided by Seller hereunder in accordance with the fee

schedule set forth in the Pricing Addendum attached hereto and by this reference made a part
hereof.

Section 4. TERM

This Schedule will cover the period from April 1, 1997 to December 31, 1997, and will continue
thereafter until canceled in writing by either party upon thirty (30) days' prior written notice, as
provided in the Agreement.

IN WITNESS WHEREOF, the parties have caused this Schedule to be executed, in duplicate,
by their duly authorized representatives as of the dates set forth below.

BUYER: SELLER:

Southwestern Bell Communications Southwestem Bell Telephone Company ,9"\/
Services,/inc. S

By: .
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NONMANAGEMENT EMPLOYMENT SERVICES
PRICING ADDENDUM
1997

a. The fees to be paid by Buyer for the Services to be provided by Seller pursuant to this
Schedule 005 will be as follows:

1. Employment Testing Services:

Note: Buyer understands and agrees that Seller's prices include an amount to recover costs
incurred for each hire and certain non-hire situations. Travel expenses for "Remote
Location” testing will be billed to Buyer as incurred. If any additional administrative
charge appears to be necessary in order for Seller to remain in compliance with the
guidelines set out in FCC Docket 86-111, Seller agrees to provide Buyer with advance
notice and an explanation of such charge.

SWBT REMOQTE
LOCATION LOCATION
Communications Technician (052)

1 Technician $2025 ea. $2250 ea.

2-4 Technician $1800 ea. $2000 ea.
5+ Technician $16800 ea. $1800 ea.
Administrative Charge $1000ea. $1300 ea.

Circuit Design Clerk (053) ,

1 Clerk $1385 ea. $1500 ea.

2-4 Clerk $1250 ea. $1400 ea.
5+ Clerk $1175 ea. $1350 ea.
Administrative Charge $1175 ea. $1350 ea.

b. Coordinators for the Services to be provided pursuant hereto will be as follows:

Buyer: President and CEO
Southwestem Belt Messaging Services, Inc.
4801 N. W. Loop 410, Suite 850
San Antonio, TX 78229

Seller: District Manager-Human Resources Staffing
Southwestemn Ball Telephone Company
1010 Pine, Room 16-E-15
St. Louis, Mo 63101

BUYER: @df/ ﬁ( M SELLER&@M@&@Q__
DATE: / 5 /¢ DATE: 147

(52) For billing purposes, the identification number will be 300-005-052.

(53) For billing purposaes, the identification number will be 300-005-053. _
Invoices will be due and payable net thirty (30) days from the invoice date. Al late payments will
be subject to a charge of 1.50% per month on the unpaid balance.
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SERVICE. QFFICIAL COMMUNICATIONS SERVICES
The following provisions will apply to Official Communications Services (the “Services™)

furnished to Buyer by Seiler pursuant to this Schedule and the General Services Agreement (the
"Agresment”) to which it is attached and of which & forms a pert:

Section 1. SCOPE OF SERVICES

Services coverad under this Schedule will consist of those functions performed by Sefler's
Official Communications group as more specifically descrided in individual Pricing Addenda
hereafter attached hereto.

Section 2. PRICE

Buyer agrees 1o pay for the Setvices provided by Seller in accordance with the fee schedules
set forth in individual Pricing Addenda attached hereto from time 10 time and by this reference
made a pert hereof.

Section 3. TERM

This Schedule will cover the period from January 1, 1687 to December 31, 1967, and will
continue theresfter untll canceied In writing by edher party, as provided In the Agresment.

IN WITNESS WHEREOF, the partiss have caused this Schedule to be axecuted, in duplicats,
by their duly suthorizad representatives as of the dates set forth below.
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OFFICIAL COMMUNICATIONS
PRICING ADDENDUM
1987
a. The fees to be paid by Buyer for Services provided by Seller pursuant to this Schedule 017
will be as foliows:
LAN Applicstions (7)

ABC Flowcharter $ 3.76/mo juser
ADSTAR $ 3.48/moser
CorelOraw $ 3.48/mo.juser
Disk Space $ 3.48/mo./user
Excel $ 3.48/mo./user
Fle Services $ 4.17/moJuser
Harvard Graphics $ 3.78/mo/user
Mai $ 8.33/mo./user
Microsoft Access $ 3.48/mo/ueer
Natwork Pririer Queus $16.67/mo Luser
PHONE $ 3.48/mo./user
Powerpoint $ 3.46/mo.user
Project $ 3.48/mo.Amer
Quattro Pro $ 3.45/moJuser
Quicionail $ 5.00/mo./user
Schedule* $ 3.48/mo. mer
SQLDetabese $ 3.48/mo mer
word $ 3.48/mo./uner
Workparfect $ 3.48/mo Amer
Lotus Notes $38.17/mo./user

- X-Gatoway $80.00/mo./user

7 Administrstive Support $110.00/Mour
e b. Coordinetons for 1he Secvices 1o be provided pursuant hersto wil be 88 follows:

Suyer: Corporste Manager-Contracts & Afflates
Southwesten Ball Communications Services, Inc.
1081 North Colline, Sulte 220
Richerdson, TX 75080

Seller Coordinator. Function Manager-information Services
Southwestem Bell Telephone Company
One Bal Conter, Room 24-X-7
St Louis, Missourt 63101



