
--
Commonly Asked Questions

Q. What is an affiliate company?

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

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

A. 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.

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

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

Q. What do I do if I am unsure whether I am providing a service or not?

A. Contact Area Manager-affiliate Services (314) 235-9559 on a case by case basis.

'--. Q.

A.

Q.

A.

Q.

A.

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 ofestimatedfair 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 ofSWBT 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 billfor services provided to PacBell and
Nevada Bell (the regulated telephone companies) and therefore, remove expense from
SWBT?

Yes. The use ofa cwo is permittedfor transactions between regulated telephone
companies. The affiliate transaction rules do not apply to the regulated to regulated
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Q.

A.

Q.

A.

Q.

A.

Q.

A.

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 ofcwo 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 ofestimatedfair 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 l

.

GENERAL

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 books2

.

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 ofgenerally 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 ifsales ofa
particular asset or service to nonaffiliated third parties encompasses greater than 50

1 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 oftotal quantity ofsuch product or service sold by SWBT

SWBT sales offacilities, services or information which are subject to the
nondiscrimination requirements ofSection 272 ofthe Telecommunications Act of
1996, may be recorded at prevailing price regardless ofwhether the 50 percent
threshold has been satisfied.

• For all other assets sold by or transferredfrom the SWBT to an affiliate, the asset shall
be recorded by SWBT at the higher offair market value or net book cost.

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

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

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

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

Services Requested from a 272 AQiliate

The Telecommunications Act of1996 is very clear that SWBT may not discriminate in favor of
any 272 affiliate in the provision or procurement ofgoods, services, facilities and iriformation,
or in the establishment ofstandards. In addition to this non-discrimination requirements, SWBT
and all SBC 272 affiliates are strictly prohibitedfrom providing or in any way assisting in the
"installation, operation or maintenance" ofthe other's network.

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

To assist in meeting these legal and regulatory obligations, an oversight team is being
established. The goal ofthis team is to provide expedited review ofall affiliate transactions
between SWBT and anv subsidiary ofSBC that is either currentlv operatin~ under 272 structural
sepqrations rules or slated to do so within the next year. This SBC 272 Oversight Team will
meet each Friday for the purpose ofreviewing proposed requests for affiliate services and to
provide assistance in assuring that the proposed transaction meets the OI&M/ discrimination
tests.
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Because we are under legal obligation to provide a point ofinterface for our own 272 affiliates
that is identical to that provided to unaffiliated third parties, it is necessary to establish two
separate points ofcontact for this SBC 272 Oversight Team:

• All 272 affiliate requests for any SWBT tariffed or nontariffedproduct 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 ofCorine Duft
(cd4537@monmail.sbc.com) prior to provision or receipt ofany service. These requests
should contain a clear, concise statement ofthe 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 ofbusiness 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 service3

•

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.

3 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, ifavailable, that can be used to document the estimated
fair market value. Ifyou 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: I) 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.

TIME REPORTING AND EXPENSES

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 56KO
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.

Section B

Work reporting Plant and Engineering personnel should first refer to Exhibit 4 of Section
V27.l09 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 56KO 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.

RESPONSIBILITY 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 calIon 314-235-9559 or call Janice Dreyer on 314331-1008.

Tom Powers
Area Manager - Affiliate Services
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PROJECT:

AFFILIATE:

SWBT EMPLOYEE:

NAME:

TITLE:

LEVEL:

RC:

JFC:

HOURS:

MONTH:

TEMPORARY SERVICES BILLING INPUT FORM

I

SW2681 (when Completed) !

Retention: 10 Years

For Affiliate Billing Office Use Only

Billing #:
Unit Price:
Number of Units:-------
Entity:

SPECIAL CHARGES

I
Amount:
JFC:

. Description:

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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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 Bellcore 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
Flag. , of 3

GENERAL SERYICES AGREEMENT

Southwestem Bell Telephone Company. a Missouri corporation (hereinafter "Setler"),
agrees to prOVide Servl~ to SO,uthwestem 8ell CommunicatIons Services. Inc.. a Delaware
corporation (hereinafter' Buyer'). in accordance with the terms and conditions stated nereln.

ARTICLE 1. SERYICES

"Service." a. used herein will mean those services listed in Schedules hereafter
executed by the partie. from time to time and thereafter attached to and made a part of tnls
General Services Agreement (hereinafter the "Agreemenr').

ARTICLE 2. INVOICING

Billing for Service. will be rendered on a monthly basil. in arrea,.. Invoicel 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 1.25'4 per month on the unpaid balances.

ARTICLE 3. TAXES

Any tax or other amount which Seller may be required to P8Y to or collect for a
govemment agency upon or with resped to the Serv1cn renderId hereunder. or the use or
detivery of any produetl or pIItI thereof onbehatf of buyer, will be billed to Buyer .. separately
stated enaIV.. In the event Buyer disputes the taxability of an item hereunder, Seller will
continue to coUect such tax un... and until Buyer provides setler with documentation
authoriZed and pracribed by the taxing authomy, such • a certiftcIte of exemption, retieving
Setler from liability for the codection and payment of such tax.

ARDCLE4,pocyMENTADON

Each pMy agreM to keep complete and accurate NCOrdI pertaining to the services
being performed under thiI....,ent. and to make such rKOrdIlYlillbIe to the other party
upon~. Upon requeet. Buyer will prowM to SeIer such~ and information
concerning ita operationI • may be necesury fat SlIer to perform its obIigltionl hereunder.

ARDell " pB<MSIQN Of INfORMATION

!xcIIIt • pnMded herein. any~. diegrIm., 1kItcheI, modell. exampl...
tooll. compuIIr or oIIw....program•• 1Oftww'e. teehnicII or buIineII information.
wntten. cnI or oIwwIM (II....,.. ~1ediYetyI.fend to • 'nforrnationi,fumilhed by
one p8fty (hereinaft8r ,.,.,. to • the "DiIcIoIIftg PIftYj fumiIhed by the other party
(hereinafter referred to • the "Receiving Plrty1 under tftiI AQrMment or in contemplation of
thi. Agreement wit remain the property of the Dtldollng Party. AI copiee of such information
will be returned to the DiIdoeing Party upon request Unllllsuch InformatiOn WII snviously
known to the Receiving Party he of lIlY obligatiOn to keep it contIdIntIII. or • IUblequently
made public by the DiIdoeing PartyI it will be kept c:ontIdIntiaI by the Receivtng party and used
only for the purpoM of performing under thiI Agreement

It i. understood thai the Receiving Party may be required to furniIft Inform~ to
judicial. ~ulatory or Idminiltratlve bod.... ,In iUd' an event. the ReceiVing party WIll promptly
notify the Oildoling PIIty of IUCh requftment and WIll coopef. with the OtIdoIing Party
should the Oildoling Party delft to leek I protectIVe Older to snvent the public disclosure of
its Information.



To SItler:

To Buyer:

."'--'"

Page 2 of 3

ARTICLE a, COMPLIANCE WITH LAWS

Both partie. agree to comply With the provisions of the Fair Labor Standard. Act of 1938.
as mended. and III other applicable federll and state law., rul••. regulation. Ind cod.. with
whicn they are obligated to comply in the performance of this Agreem.nt. inclUded the
procurement of permit. and certiflcat•• wh.re needed. Both partie. further agree not to
discnmlnate against any .mploy.. or applicant or employment because of rice, color, religion,
sex, national origin. age or handicap, Ind to comply with III applicable federal Ind stat. laws.
orders. rules and regulation. on this subject during the performance of this Agreem.nt.

All .mployee. or agents of Seller engaged in the performance of thil Ag....m.nt will b.
considered solely the .mploy... of SeUer and will not be conlidered emptoy.. or agents of
Buyer for any purpose wtIatsoever.

ARTICLES 1, NQDCES

Any notice, invoice or demanet wtIich under the terms of this AgrMment or otherwise
mUlt or may be given or made by seller or Buyer will be in writing and addreued to the
respective partiel .1 followl: .

Southweltem Bell Communicationl SeMcea. Inc.
130 e. Travia. Suite 550
San Antonio. TX 71205
President and ceo
Southwestern Bell Telephone ComI*tY
One Bell center. Room 4101
Sl Louie. MO 83101
VICe Pmident-Revenue Ind PublIc AffIirI

The above IdchIMt mQ be changed It any time by gMng thirty (30).' prior written
notice _ provided Ibove.

ARDCll 8, SEVQMIUTY

If 11ft~ the~ of thiI Ag....ment .... deemed to be invIIId or unenforceable.
such irwIIIcIIr or~.1bIIy will not invalidate or rwIder~1bIe~ entn .
~ but the ...Agreement will be construed • if not coraining~ PlltiCUlar
invlld or~ pnMIion(l). Ind the rightllnd obIIgationI of the pMteI will be
conetrued Ind enforOId 1CCOI'cIiI9i.

ARDCll ,. ASSIGNMENT

NeitIW pIIty may IIIign its obIIptIonl. rightl or intnItI under thiI AQrMment without
ftl"lt obtaining the writt8n 8PPtOV1l of the other party heretO; IUCh~ not to be .
unreaeonably withheld. AI obIIptIonIlnd dutieI of any party under tNa AQrMment will be
binding upon IIIUCCII~and auignl of such party.

ARDCll 10, CHOICIOf I.AWI

The eoNtructIon.~ and performance of thiI AgrMment wit be governed by
the domeItic I... of the State of MIIIourt.
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ARTICLE 11 TERM

This Agreement will become effective wt'1en executed by both parti.s and will continue In
full fore. and effect until terminated by etther party upon thirty (30) days' prior wntten notlc•.
Termination of this Ag....m.nt will also constitute termination of all Schedul.s attached l'Iereto
then In effect. On the oth.r hand. an individual Schedule may be terminated by eith.r party
hereto, as prOVided In such Schedul., without terminating this Agreem.nt in its entirety or any
other Schedules then still in effect.

ARTICLE 12. ENTIRE AGREEMENT

Th. t.rms and conditions contained in this Ag....m.nt lupetMde alt prior oral or wrl~en
understandings between the parties pertaini~ to the subject matter hereof and constitute the
enti... ag....m.nt between th.m. This Ag....m.nt may not be moclifted or am.nded, except by a
writt.n instrument signed by both parti...

IN WITNESS 'M-tEREOF. the parti.. h....to have caUMd this AgrIement to be executed
in duplicate original counterparts .s of the date set for1h below.

SOUTHWESTERN BELL COMMUNICAnONS

:~L
nTlE prMjdlnt and CEO

DATE f:'4f:t~

SOUTHWESTERN BELL TELEPHONE
COMPANY ("SeW)

B~'~~"""==-



SCt"edule ':C2-
Oeneral Se"'u:e, Agreerrel"t
Contract No 9~0300
Flage , of 1

SERYICE HUMAN RESOURCe SUPPORT

The follOWing provISions shill apply to Human Re.ource Supgort (SeNICeS) furnished to Buyer
by Seller pursuant to th,s SchedUle and the General SeNlces AgrHment (the 'Agreement") to
which It IS attaChed and of which It forms a p.rt:

Section 1. scope OF SERVICES

Services cov.rld und.r this Schedul. wdl conSist of tho.. functions performed by S.Il.rs
Hum.n Resource d.partm.nt II h.reafter specifically described in Individual Pricing Addend.
attached h....to.

Section 2. PAICe

Buyer agf'HI to pay for the k-.icel prov1decl by Setler in accordance with the tee scNdule set
tcN1ft in the Prtcino Addendum Ittad'led hereto and by~ made a~ hentof.

section 3. TERM

Thla ScMdute will =-' the period from Janurt 1, 1.1 to December 31. 1.7. Ind will
continue thereafter until C8ftCelid in writing by either pIIty... pnMded in the Agreement.

IN WITNESS WHPEar. the ..,.Mve C8UMd thiI SC:hecIuIe to be executed. in duplicate.
by their duly IU&hottzed~ II of the d-. ... for1h below.

SIU.llt

Southweltlm lei TlllpI'MN Company r



Schedule 002
General SeN1(:.' Agreement
Contrad No. 950300
F'age 1 of 2

HUMAN RESOURCE SUPPORT
PRICING AOCENOUM

1iiZ

a. The fees to be paid by Buyer for Services provided by S~ler pursuant to this Schedule 002
will be as follows:

1. Special Benefit Consultation (1)

2. Human Resource Administratiive support (7)

Cleric:at
Secretary
First lev"
Second levet
Thircllevet
Fourth level
Fifth level

3. Staffing Adminiltnltive Support (8)

Cleral
s.cr.tary
First IeWI
second Ievet
Third IeWI

S78.OOIhour

S52.00Ih0ur
S5I.0QIh0ur
Saa.OOIhour
S100.00Ih0ur
S110.00Ih0u'
S121.0QIh0ur
S185.0QIh0ur

S•.OQIhour
S70.0QIh0ur
S•.OQIhour
S125.0QIh0ur
S120.0QIh0ur

Buyer:

8111F:
(1,7)

SeIer:
(8)

CorpcnIlI M.".,.-eonb Ic:tI &AtIII8teI
Southw,.-n ... CommunicatioN seMc:eI, Inc.
1.1- NoIIt CoInI, Suite 220
RIawdIon, TX 75010

CoNuIInt
SIC~ 8efVic:eI1nc.
175 ...Houlton, Room 44-2
s.n AntoniO, TX 71201

Support ConIuItIntI • Lepi
SOuthwMtem Bel Telephone ComPMY
1010 PM Room 17·w.4
Sl Louie. MIIIourt 13101
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Schedule 002
General SeNlees Agreement
Contract No. 950300
Page 2 of 2

_ . r

BUYER: 1fi1{Jf-- SELLER: gp..", <&.G,~.Q
DATE: ' 44'2,1 DATE: U \~~U l~'"
(1) For billing pull)O.... the ident~cation number will be 300-002-001.
(7) For billing PUIl)O"', the ident~cation number will be 300-002-007.
(9) For billing purpo.... the identiftcation number will be 300-002-001.

Invoices will be due and payable net thirty (30) daY' fromthe invoice d.... All I.e payments will
be subject to a charge of 1.50% per month on the unpaid balance.
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SER~CE; NQNMANAGEMENTEME\OYMENI

The foUowing provisions witt apply to Nonmanagement Employment Services (the "Services")
fumiehed to Buyer by Seller pursuant to this Schedule and the General 8eMces Agreement
(the IIAgreement'1 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 Arl<.ansaa. Kansas,
MisSouri, Oklahoma and Texas. Services may include. but are not necessarily limited to,
rectUitment. testing, interviewing and referral of nonmanagement employees to Buyer. Such
servic:ee win expreaeJy exdude the following Buyer subcontracted services: advertising,
security/driver's license eheckI, substance abuse teats. pre-placement medical examinations
and assesament a<:tivitiea. Buyer will retain ultimate controt of aU hiring decisions and will
provide Seller w;th written approval of all employment referrala prior to Seller making any
conditional and/or final job offers.

Section 2. ADDITIONAL TERMS AND CONDITIONS

a. No Employment RelatfQn,bl»

All persons furnished by Seller to perform services on Buyer's behalf will be considered solely
Selter's employees. agents or contractors and Seller wi" be responsible for complying With all
applicable laws. rules and regutation8 relating to employment of labor, hours of labor. WOt1dng
conditions. wor1<ers' compensation and payment of wages and taxes (such as unemployment,
socia' security and other payroll taxes), including the applicable contributions from such
persons when required by law.

b. Claim. Ba'1Iting Io 8eIoctIM f?rocedyros

In Ule event that any complaint, charge. claim, suit or other judicial or administrative proceeding
is made or filed by Wly person, govemmentaJ agency or entity 8Q8inst Buyer, its f*ent
corporation or any of its afIIIilIt.. pertaining. directly or irtditedl)', to the Services performed by
seuer under this SChedule Ott the use or application of any setection procedure by seller, setter
agrMI to aeeiet and cooperate in the defense of any sudt complaint. charge, claim. suit or
proceeding. SUch defense wlllindude the production of documentation (such as application
forms, candidate lists, test answer sheets, interviewer notes. etc.) and the testimony of setter
std expert witnelsea to establish that the selection procedu.... and services performed by
Seller hereunder are non-discriminatory and otherwi$e lawful under any applicable federel,
state or local statut•• -.dministrative rules or regulations, ordinances. guidelines and executive
orders including, but not Umlted to. Tltte VlI of the Civil Rights Act of 1964 and the EEOC's
Unifonn GUklelinn on Employ- Selectjon Procedures and Regulations issued by the Office of
Federal Contract Compliance Programs.
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c. PubJk;ity

Each party agrNS to 5Ubmit to the other all advertising, promotional, marteting and other
pubIicity-related m8terial. pertaining to the Services performed hereunder wheretn the names
or rna1as 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'a prior written approval.

d. Cgmpljance fiI.yiewJ

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

e. OwnershiP

Buyer will provide or make available to Seller, and seller wilt utilize in performing services
under this SChedule. all required empk)yment applications, form., labor contrad&. letterhead
and other materials which wiD cIeaI1y reflect th.ldentity of Buyer and not that of seller.

f. Conftjct Of Interut

Each party repreeent8 and warrants that no officer, employee or agent of the other party, its
afIiIiates or J*8nt corporation h. been or will be employed. retained or paid a fee. or
otherwile haS received or will receive any personal compensation or consideration. by or from
such party or from any of ita officers, agents or employees in connection with the obtaining,
ananging or negotiation of thie Schedule or other documents or agreements entered into or
executed in connection herewith.

g. SurvivIt Of ObtigatiQJll

Buyer's and seiler's obligations under this Schedule which by their nature would continue
beyond the terminatiOn, cancellatiOn or expiration hereof will survive such termination,
cancellation or expiration.

h. UClnPM

No Hcenses. expreaed or implied. are granted by either party to the other under this Schedule.

i. TIDIly Ptrformaoce

If Sealer haa knowtedge of anything that prevents or threatens to prevent the reasonable and
timely performance of services under this Schedule, SeBer wtllmmedlately notify Buyer thereof
and include at relevant infonnatiOn conceming the dejay or potential detay.
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j. WarrantY

8eUer warrants tttat the Servicea performed under this Schedule wiO proceed with promptness
and diligence and wID be executed in a first-dass professional manner.

Section 3. PRICE

Buyer agreee 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.

S8cti0n 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) daY" prior written notice, as
provided in the Agrwement.

IN WITNESS WHEREOF, the parties have caused this Schedule to be executed, in duplicate,
by their duly 8Uthorized ~atives as of the data set forth beiow.

BUYER:

By:-+-'¥aJ.y.;,~~~=--­

Ttde:~- CEO

Date; 5/;.I/Q7

SELLER:

Soutl'1wMtem Bell Telephone Company~

:~-.-
and PtmHc Affah

Date: 4 ~_9.!...7Jo- _
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NONMANAGEMENT EMPLOYMENT SERVlCES
PRICING ADDENDUM

~

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

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 inQJfTed. If any additional administrative
charge appears to be necenafY in order for Seller to remain in compliance with the
guidelines set out in FCC Docket~111, seller agrees to provide Buyer with advance
notice and an explanation of such charge.

$2025 ea.
$1800 ea.
$1600 ea.
$1000 ea.

S\NBT
LOCATION

Communications Technician (052)
1 Technician

2-4 Technician
5+ Technician

Administrative Charge

REMOTE
LOCATION

$225088.
$2000 ...
$1800 ea.
$1300 ea.

Circuit Design Cleft (053)
1 Clertc

2-4 CIet1<
5+ Clerk

AdministratiVe Charge

$1385 ea.
$12508a.
$1175 ea.
$1175 ea.

$150081.
$1400 ea.
$1350 ea.
$1350 ea.

b. Coordinators for the services to be provided pursuant he,.w will be as follows:

Buyer: President and CEO
Southwestern Bel Messaging Services. Inc.
4801 N. W. Loop 410, Suite 850
SM Antonio. TX 78229

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

BUYER:.J:::).~'4-.J,.:.}.~~~:::-_

DATE: S; DATE:
.~-':~7±~~------

(52) For bIIing purpoees. the identification number will be 2.
(53) For btIing purposes. the identlftcatian number Wilt be 30().0()6-()53.
1nv0ice8 will be due and payable net thirty (30) days from the invoice date. ABlate payments will
be subject to a charge of 1.50% per month on the unpakj batance.
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SEJ!Y1SE' OffICiAL CoyMYNlCAD0N8 SEIMCES

'The faIowing pro~ willlOPY to~ Communiclltlona 8eMceI (the "SeMceIj
flm.hed to Buyer by SeIer~ to ttW SCt1IdUt and the General StMceI AgrMmenr (the
•Aer-menti to whid\ it ia IttICt'Ied Ind of wt'Iicft It forme • .-n:

Sedion 1. SCaN OF SERVICES

ser.-tceI CCMI'8d under..SChedule wtI ceniIt of thole MeloN petfonned by sew.
~ Cornrnunic8Iicn QrOUP • men apec:ifIcaIy dIICr1bed In~ Pncing AddendI
hinIft8r~ tw'Ito.

SecIion 2. PRICE

auy.... tD~ for ..Ser'.a. Plovided by SeIer in acc:oftJInCe wIh the r.1CNduIM
..10111\ ini~~ AddIIIdaItlld'ted,.. flam time to time and brt thiIt~
rude • pert hIrIaf.

Sedlan 3. TEfW

Th118c:MduIe wi CCMf" pertod from .-nu.y 1, 1" II DIcImber 31. 1117, Md wtI
COl........... \nil c:.ecl'll:f in wrtting by'"PIItY.• pnMdIdn'"~

IN'MTNE88~ trave *Md1NI SCNduII to be exlIQlIIId. In ca....
by" d41/ ....d ,... II d1he __ litforI\~.

SfI'1IIt



. -~ - . - . -- -~ - - -:... - -

OFfICIAL COMMUNICATlONS
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~1of2

a. T'he'" to be PIid by art- for SeMcM provtded t)y StIer~ to tNI~ 017
will be • foMowI:

LAN~(7)

ABC FtowcNIW • 3.7I1moJ~
ACSTAR • 3.4IImo.Mir
eor.o.w S14Mno"'-'
0tIks.-. S3.""J-.
ExCII S3.4ISImo~
FIe s-w::. S4.1711no.M1r
HIMI'dar.- S3.751moMlf
MIl S1.33IInoJuMr
~Accll. S3.~

NIiIwork Pm. QUlue S11.17JmoJuMr
PHONE Ss.~

~ .s.~

PrajIct '3A11mo'"
QuIIIn Pn:a , 3AMnoJuIIr
QuicIcrNI 15.00ftn0JullrSCheduI.. S3.4MnoJullrSOlO_b... $3.~

word S1411mo...
~ S3...,.../UIIrLoIUI.... ".17~
~.~ _..~

// Admi I ' -eppnet S11o.~

/' b. ee.ca 1IMcleI to be provided~__..De. tl*MI:

~~..........coe.....~
.......IIICornrIu1IcIIIcn s.r..... InC.
1.HaIth CaIInI. .... 220
~TX7"

SeIIr Coon,..... p",*,U.......JnfonM1Ian IeMCIe
........." III111.__.. CompInf
oneillc.na.. Raom 2.-.X-1
It. LauiI. ....cut 13101


