
'~3retment No. SC95014100
Page 1 of 8

@ Southwestern Sell Telephone
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Between

Southwestern Sell Telephone Company
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AGREEMENT FOB ENGINEERING, lNSTALLADON AND MAINnNANO SEByrCi:S

rnlS MASTER ENGINEERING. INSTALLATION ANI> MAl'NTENANCE AGREEMENT (tbe ·AgreemCl2tj is
entered into July -J 1995, by and ~eeIl.Somhwmem Bell COmJll\&1UcatiQas Services, Inc. C-SBCj, a. Delaware
corporuioo. naving its principai oftiees at [30 E, Travis,~ Antoaio, Texas 11205, and Sowbwe:stem Ben Telephone
Company ("COiltnetOr"). a M.issowi Ce>qlOratiOQ Itav\na its pril1cipa.l offices at One Bell Center. St Louis. Missowi 63101.

rNTR.OPUCTIQN

WHER£AS, Coatnctor has the ~ility of insallins and/or rnaiDtainiI1g and/or qiDemng Buik1ina
Disaibutioa SystemJlLocal Ala Networks (BOSllAN.s) for ead users (Cu.uomer(sD and CODtrlctor has represented to
sac tnll it is skJlIeci. exl*'ienced and know1edluble in sucb busiMss; IDd

WHEREAS. Coatnctor bas offered to install and/or maimaiD mellor eftIiDeer for SBC ("Services") sud!
aOSILANs as may &om tilDe to dme hereafter be desipatld by sse in • "0rdII'" (as _ tenD is hcrtiDattcr dctmed); aDd

WHEREAS. SBC wishes to bave the riabt to obtain and atilizl Coatr'llctors iDstalladoa. rnaiD__QI wi
enlineering services. while still beiDlu all times free fO enter into similar master acreemeats wim ocber COQaaetors; mc

WHEREAS, ttle parties beretc have acreed tbaI iD the cvcm SIC and Coatnctor enter iDto OIW or m«e S«vicc
Orders there should be • 1DISler acreemeot in plaee sealnC fonn their rapccdve n,Iu$ aDd obliplioas ~1aI:.m tba'eto.

NOW, THERElOlE. in cODSidcralioQ of Uio premiIes lad mo annual prcm.iJes eel coveuau lit fn below. aad
(or sucb ocher lood aDd valuable coDli<feRtiOt1, the recc~ aDd sufticilDcyof~ is IMnby adalowlcdeed. me I*ties
beNtO apee IS follows:

CLAUSE t SERVICE PRPEU
WbtDeVer SIC shall desire COIlU'Setor to perform BOSILANs iDsral1llioa serviceS. D)'jnImgce services or tDameer'iDt
SCNiccs for SIC. $IC sball prqwe • Scope of Work LeftIlt ("Scope I..«W') s....11y ill dM form _ subsDDca of
Appendix A aaacbecl bcmo ID4 incorporated by referellco hereiD. SICb Scope I..- sbaU HI form 1M Scope ofWm.
Services roqWred. mcVor Martrial ("Material'") required (tot..."Projec:l"),

COlltraetor will submit to SBC wUbiIl ten (l0) days of th. receipt oftile Scope J..eaw•• siped Service ('"0rcMr')
sutmaaaaUy ill die fona ad SGbItIIlCt ofAppeudix B, 1llaCbet1b.- _ mccx,oract by refel:reIlCe bereiD. otteriq to

perform dM wode wtdlia _ (10) datS oldie receiIlC ofm. Scope LdlIr will be~. rejecEica aliM SctJpe 1Aaer. If
tiM termI SIC toea oa the 0rdIr an acceptable fa SBC, tbta SIC IbID eucuII tbI Order _ nan dM IXIQtrtd Order to

die Coatnetor, iIcb ProjtcC wiD be compieted punuaat to me tenU of!be fXeCIlJIWI Order lad me t.InIIS aad caad.itioas of
this A PoUowiDt tile NCeipc of abe euc:utedOrder, CHlneCOI'sbaIl beIiD performiDa UM Services desc:ribe4
thcnin. DC CD pay (or tIM Services in accordaDce w1da tile ,.. specifted iB -lPPlic:abIe 0rdIr.

COlltnetor .-10 ftIrDisb die SerYices described in eacll Order II tilt price aareed to ill d1e Order. C.V'ICtOr agrees tD

fUrnish me MIIIerial deIcn"bed i:D eICIl Order. The Services specified ill apne:w. Order, to&tIbC" wim me locaI:ioa(s) at

wbich the Servic:a au ro be perfonn«i, IR collectively retetreci to. ill COIIIlec:doa wida such Order, • !be "Prvject'. Each
Project shall be coalpleNd wUbia me rime s;leCified in lbe applicable Order. tinMI bnI& oldie c:steIlCO iD eadI CISI, aDd U2

accotdaace with aD4 subject to me termI ancl pr'O'IisioU of this Apetmem IDd such 0rdIr.

,

UST'IICTID. nOPlUETAaY MOaMATIOfII
1Mill,.. CMIIiaId 1Mnia.'"_ -, 'h'.I1 .....

.. I~~~ I' .. :tve .........
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CLAUSE 2. A.GREEMENT GOVERNS
The Order shall dtscn'befmitilde Coatnetor's perfonnan~ehereunc1er and shaJl be deemed t.o i!2eorponra tbe terms of fitis
qreen1eDt. La the eveat of aDy inconsistCftCY or conflict~ten me tenDS of aDY Order or aDY mac:bmeDts-(s) therec.o IDC1
rni! Agreement.. this Agrtemat shaU govern unless the Orc1er expressly notes me inooasistcDcy or coafliet and expressly
swes dW the Order shall,ovem. COlllnccor shall have the right to accept or reject Illy tenn LP aD Order wl\ie.h conflicts
wrth this AlJ""meQL

CLAUSE. 3. CONFLICT QF INTEREST
Bom parties hereby f'e1)reseDt and WCTIl1t tbar ISO officer. employee. or IIQt of the other pany bas been or will be employed.
reWned. paid a fee, or ocherw\le bas received, Of will reuive, any pmoaal compe!lSllioa. "kic:Icb8dc" or any od\et
consideration, wilether dinet1y Of ind..i:rectly, in connectioft wim, or i1l contempla1ion of. this AgrecmcDt (}t 3l:ly Order.

CLAUSE •• RISK OF LOSS
Co.tl"K~r ap'ees to proteCt any Material ftunisbcd in COIUlec:tioa witb a Projecl_ bell tbe risk oflca or damaeelhcmo
upon ac:e:eptance ofdelivery until Services are completed and ICCepted by SBC ac.eoniilc 10 me appUcabie Ord« and in
accordaDee with Clause 5. CONTR.ACTOIl'S WARRANTIES. The foreaoiq. ncxwidlsaDdiDa. CoacnclOr wtn not be
liable for aDy damaaes caused by sac or SBC's~er or for defecu III lDy mmrial fUluishtd by DC.

CLAUSE $. C0N'IBACTOR'S WAUAN'Il!,$
Unless ocberwise specified in I Scope Lcaer aDd c:out:SpQtdiq aeeua~.Coacnccor ".lii11I: (a) foc. period of
tbiny (30) days roDowiDC me c:oaqllition oCthe Projca tbat Services provtUd will hive..p«tonaed ill awcrtaDm-Uke
maDDer; IIlC1 (b> lay MaIIria1 provided will be free from defects Cor I P'riod oJ a.iDIty (90) days foIlowiD& me CClCIlp\dioQ of
tho Project.

Coatr'llctor's sole d.uty lad DC axchlsive rancdy (or Co,tractor's~ of~ oltbe torecom& walaaries will t.
limiced to tt.~oaoldie ua.wodl:maolike iDs1al1adoIl md/or repIir or repIIc;emcd oflbe de.fecaye Mllerial.

Ie sac requcsa rq*rs duriDClbe W1n'IIlty period cct Co.tractor mpoadt to such requesIS &Ild deIIrmiDes Qw me
problem(s) is DOC covtnd by 1Ilc abow WlmDaa. COltnCCOl' wiD .'10_ IDd SIC sbaD~ Coalr'adDr a aWUmam two
(2)-bour seMc:e cbIIrp for ZDIIdac I service c:all or the acmaJ ame expIICIId. whicblYtr is JNIIIr.
This Wln'lDty dots !lOt i:DcludI die followiq services buc sucb JIrYic:eI aaay apoa SllC's r..-1Ild IIme Coatraetor',
opcioa be provided. If sucb ....ices .... provided they shall be proWled • COIIU'I«OI"I SIIDdn service r3&e:

<a> R.epW of...... due to SICs CUIIOIIler's Caihn to provide Idequ-. etec:aic:a1 poMI' or aMroamatal
concIiQou.

(b) ItIpWof CIUIed by aaiSUN Of nealect.
(c} IaIpIir or CIIIIId by SIC's CUS&OIDer'S exJsdaa wiriq or-. to tbe ClcistiD&~
(d)~ofdINp CIIIMd by accidenl &IlcUor disIsIet. iDcladIaI. bat DOC IiIaDd to fire, flood. wind, ar waa:r
(e) a..-. ofdImIp C8Useci by the IDChmat of mecJulaicll. .iIc:IricIl. or eIecIrocUc equipmeDl or Qev1c:es to me

ClbIiDC tba& are !lOt supplied by SIC.
(f) aep.in wlUcb are impncQcal for cus=mer to reDder bec:IuM 0(altaIioas ill. or aac=eMI to me c:ab1iDc.

Wamney service provided =- dIis A.IJ'ItIDCftl does not ISSUR unintelftllDd opetIIiOil ofme cmtiDI or custOmer's
service.

The toreaoiDI SlICes SBC'I sole aad exGh...iY. remeciy hem&ndcr:

Omu. tHAN AS Sit FOllnllN nus CLAUSE. CONTRACTOR MAXES NO WAlUlA.NT1ES, EXPRESS OR
tMPLlED. INa..UOING BUT NOT t.IMrrED TOA~ WAM.ANTY or Prt'NESS fOR. A. PA1l11CULA1l~SE
OF MEllCHANTABn.tTY. WITH RESPECT TO THE MATnIAL ANDIOIl SEJ.VTCES PR.OVIDED iiER.ElJNDER.

RUT'lUC'TU. rtOPUETAJty~T1O"
'Be e_tai.. lIcnia ill fer _ '" .1.......,..,..otet __
~ Iv _ ...__I diMf'I~ wtGnIwlellllille .., ....lIt" ........
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CLAUSE 6. sUJC0N1'TlACTQRS
Coatraetor will have the right to eater into any subt;ontrKt relat\ng to th. ServlCes to be performed be:reu:ndc Wnno.n
obcainiDg sac, prior consent, provided COQb'1Ictoc bUld.s any subconlnaor by COCltraa to aU the cams IDa cOilditioas of
this Agr1!ClUIeat. COCltnC'tor wil1 Jive SBC wriuen notice of each suOc:onaa<:tor pcrfOl"Qjn& Servi<:e:s bercunder aDd will
mnaiD liable for ,uc:h $ubc;onua<;tor', p&tfOt"lnal1c:e.

CLAUSE 7, COMPLIANCE
AU S«v;c:es sbalJ be renciered i.a full compliaAce with aw1icableF~, S~. IDCi Loeal stalUtes, laws. recuJatiOQS, rula,
ordinan(:CS, ciiroctives, orders. aDd eode. includin" but llOC by way of Iimilltioa, the Fair Labor Srandards Act and the .
OecupMioaaJ Safety and HeaJth Act. COlnnetor shall be respouible for obIami:a& aU permiu IUd ocher lovenunenQ!
authoriza&:ica necesscy for Coatractor to c:oaaua lNsiness a& the Pro;.et sira(s) aac1 to perform the Sa'vic:cs ill acc:ordance
wim the Ord«(s). Expenses (or such permits aDd odler lovemmcnGl~ wilt be added to the pnc:e of the
Services.

CLAUSE I. HABMgN'Y
CGIltnetorts shall eoopeme. sc:bedu1' and coordicate the pmormlDce of Services widl die work ofsac and my ocher
coasultlDcs or COII.nctors reainecl by SIC.

CUYSi. 9. PUMJ,lfi TOCO~,
SIC qrees to pay Coacraetor aAd Coatne:tor ap'Ia to bill sse !cr Servica perfonDed benuDder ill~ wiIh dle
Order, Co.tractor'. request far t1DaI paymtDt sb&Il include decails of tIM lpICiftc SIniceI billld TO sac aDd bat tbe
sipamre of the CODMetor'S dWy IIICboriJed represatarive, ~iDCCo~. compMQaa ofme Services. SIC
reMrves the ript to verily dw CandOr'. performece is ill ICCOtdaDcI wiIb _Order ad tiM provisioa:l ofCLAUSE s.
CONTRACTOR,'S 'IN~ prior to KCepCinI Co.tractors SeMc:es. PaymeDc sball be made DeC !Din>' (30) day!

from til date ofrec:eipc ofCoatnctor'. iDvoice.

CUPS!. 10. REACH OF AGJIJMINT
Tn tile eveDt eidler pIft)' slWl be iD lnIcb (JIt deflUll o( Illy or Ib- tcnu, CODdiCioaI. or coaveuIl1I of thisA8I~ IDd
said brach or ciet.m shall COIltbme far a period of ten (10) days after r:be PvtDa otwrilral GOtiCe to r:be ocher pInY d:acreof.
thea izl addJIioa to all odMr riIbU IDd rIDMdies It law or equity, eimer PIftY stlaIl bave dle ript to CIIlCei this Apemem.

CLAUSE'l. TDMJlfADOM
EiIber ptrty may tamiD1111bII Ap'tBeat ill wbole or ill pa't by IiviIII die odltr pIRy • 1e1111biny (30) cta,s' priOr wriIral
noQce. Upoa. tlrlDPwion. SBC will ,., CMtnetor allamOWlD due tor MIIIrialIDli s.mc., lMWDdIiir by Cocacracror•
.. to IIlCl idc1udiaa tbI,tfec:tM" ofterlDiIIdoa. Such paymcm will coaIIiIuM. (aU aad c:omp_ dIIc:ba'p of'SBCs
paymCDI obl__ bemDcIIr.

CLAUD n. !'QBCI MAJltrBI
COalndOr willlOC be lllble far lIlY 4tlay or f'ai1ure to supply Material «perform SctYiceI bereaDdet duI to Cil"CIIIDSfloc:I!S

~ its -uoaable COft1rOI iaohad.... by WftJ of illusntion oaly IDCl QOC limialiaa.1Ibot saibI, DaDnl~
cml~ walbert m..w sborfaItI, ptmmtIU rquladoas or odMr similar CI8IMS.

t.anlCTID.~AJlYMOMIc\'11OM
,... ..... n ~iI,.._b'f ......,.." .....

........ 1M II Me ,.,. ~ ......- or "..zdv_ " -
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CLAUSE)3. USE Of INFORMATION

sac agrees to keep confidential all imormaaon. QraWU1aS. specitieatioas, or dm(eoUec:tively, "lD.!clrmaDonj. incluctiq.
but not limited to the tecMicaJ drawinp furnished by COIItnctor, to SIC in~ w1dl the M..na1 or Services
provided bereundcr and/or my Ord.,. SBC wlll oll!y provlde Jud\ 1cformabclG to ttlose of its employees who Geeci to kDo,.,
ano will only use the IDfor.awiol1 to operw mei~ tne BDSltAN. All copies ofsuch Infonzw:i<la i:zl wtiUea •~ or
odler tIl\ilbic form will be n:Nr11td to Coatnctor upoa ~U..

CLAUSE ].4. CONlJUCTOB NOT AN iMPLOYEE· PABTNE& YlNTtJ'BIR OR SERYANT Of
OPERATIONAL TECHNOLQGn:s CORPORATION
Neither CODtractor oor iu employ... acema or !'e1'reseneatives are employees. serwDts. parmers. or joint "'enturen 0(, or
w,m SIC. Coatnetor is m independent coatral:fOt and shall al aU times direcI, coacrol, aDd supervise all of ifs employees,
aacns. and representaCiva aDd their rupeaive aet:ivitia.

CLAUSE I$, INSJJJWt«:E
COQtl'Ktor is sclt'-iDslnd and ... to ftnisll to SIC, upon requsr. evideace of its fiIs.mcial capability to self-il:lsme.

CL\USE 14 ADVERTISING AND PUBUcm
sac ... llot to usa ill advertisiDI or saltS pramocioft. press re'" or omcr arenII1 publicity maan. my eadonemaIt
by Coacraetor or lilY of its employees widIout Coatnetor's prior wriUID ippIO¥I1. SIC will submit f'« wriIrmWO~
prior to publicMioa. all publicity maaers _ mentioo or display Coall'KfOl"s DIIIlC lDdIor mIlD or coataiD apace !rom
wbich • coDDeCtiOn to said name lDdIar aultkJ may be inferred or implied.

Q,4uSI 17. PAYMM't Or tAXIS
III liM tveDt tbII SIC is liIblelmd« FtdenI Law for excise .... or UDder sc. <II' Local Law for.....col1ecfad by
Co.tractor OD tile SCrYiceI provided~. Coatnetor sbI11 biD tueb"IS~ iI8ms, listia& -=It tax
jurisdicdoa iDvotveci CoacnclOl' apes OQ arequar ofSBC to ftuaiIll-..eats nideDQac _ taxes aad assessmczIts
(ar wbJel1 SIC is respxasiblc bcmmder haw belSIl paid.

CLAUSElL~nON
CO.O"IClOr ...... to iDdemnifly. dIttftd, IIlCl bolci sac bmDIess !raID1IId....my aDd alllilbW&y. loa. or damace
arisiDI out of lAY claim IDIdiI 00 ICCCU.DC ofbodUy iIlj\ll')', iDcladiDC... ordaIp to J*SOUl propeny to tiM
ext8Ut JUCb a claim ... 0aI ofC..cneto,·s, or its employees'.~ DC to ify. dIteI, aDd boid
CODtractor bnIJIII tam IIId".y aoO a11liabillty, loa, or cIIIDIp .... oaI of lIlY cJaiallUdt OIl~ of
bodily i:Iljury. iDcNdiD...... Of dIma&t to Clqible persoaa1 propatY 11)" ma.tdill sudl claim ... 0Ul ofSIC's or iIs

emplo~'.~.

CLAQD 12. bt,W)B 4NQ MAD,rAL
CODCI'IdO" IbaU _ilia an..,.maoa.1Ibor, tools. power, naspocQIIiaa.~ ...sappu. (col1lt:livel)'''Labor met
Material") speci1led ill me OrcW, except .y i1IIDS specifically lisMd ill 11M 0rdIr. beiDI f\ImiIbecl by SIC or cebm.

CLAUSl1I. SIYD AII!UJ"Y
Ifuy of1he IlI'Ov;,ioas of'thls AlN'IIlat or uy 0n1er stIall be deism.. to be iIMIId. void or il...... suc:b i1svaJicLity. lD'

enfCRClbliicy or illep1ity sball in DO way dec&, impair or \nvut_ my ocber pravilloa -.ot: IDCl eM rem_iDe
provisioG heRof, aDd me remaininI provisaoas bcreof sb&1l"ev~ f'IInIiD ill tbll force ud tdftcI.
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O,AUg n. SON.WAMR
No waiver of Illy default hereunder shall be implied from any omission by either pitt>' to tak-IIIY ICIioa oa &a:ounl of sud!
defa.uJt. if such defauJt persiSl or is repear.ecl. md 110 express waiver sbaH affect Illy defaalt speci15cd in l1lc express WaMr.
and. then, only for the time and to die extent thc~in ated. One or more 'NlivetS of any bfadl of lilY COVenaDt. tenDS or
condition of dlis Apancnt mallnoc be consvued as a waiver ofmy subsequent bradJ olme sam_ COWlWlt. r.crm.. or
COftditioa. To be efftClive. any express waiver mUSt be in wrttiD,"

CLAUSE n. SURYlYAL
Any obliprioft wiDe durinl me term ofmis Apment, Wldcr my clause or provisioa bereof. or under aay Projea, wtUcb.
by its nat\U't. may require !be parties to cake certain action or make my pay1IlC1c aft:Ir tbc cxpumoa. tmninatioa. or
C&llc:ellacion of tbis AlJ'!CI'1cm, or any Project, shall be deemed to survive sucb expinaion. lIlf1D.imIz:ion or caucelllmOlL

CLAUSE 13. CUMllLAID'J BlGKIS AND REMEnrrs
The various ti&ha. opcioas. eloctions. powm. IUd mnedia con1aiDec1 ill this Apcea.t sbaU. be eoaSlNCCl is c:umlllaclve
and QO ODe of them shall bit exclusive otany ochers, or ofan)' ocher legal or equitable remedy wbid1 eiIber pety miabr
otberw1se bave in me evenc ofabreach or default in tbe perfonn~ of the tIrDIS.~ COVCDaOlS. aod aarecmCDIS Sft

forth henin. mel impair or 'nive i~ ripu to any other riabt or tClDeGy.

CLAUSE , .. MQDmc.DON IN DJT1NC
All modi1lca1oas md aeadmluo to dUs AIfMlDCI1t sbaU be in Wl"idaa _ siped by .morizocll'epl"ClaDWiws ofbodllbe
patjes bereco..

CLAUD 2$. CRQIg Qf LAW

This Apeemellt sba1l be IOvcrued by IOd coastnled in acCClt'dlllce to tb.e Laws ofcbt sa. ofMissoqri,..

CLAUSE 26. APPLIES TO IMlUlYEU
The obtipdoas, <Iud... rearia:ioaI, IIld proGibitioas of thia Aamm-c way, DOt 0IUy to COIIU"ICtOr, _ abo to ia aeeaa.
c:raplo~ rtpnMIlCIIiwI. SUWIlers, subcamrIccon. successol'lt aDd IIIipI.

CLAUSl21. ,WCNMIND
Neidler piny sball Ulip,at"wile assip, aa)' of its rillUs or oblipIfaDs ImdIr dliI~~ prier wriam
eoaseDt oftile odl«. wbida CGUIIIC WiUaac bllJIU'IUOG8bly witbbeJd proWtId, lMMe•• Coatne:ror wiD bPe tbe ri&tJr III

ISlip Ibis ApemeDI to .)'....or raan aftIUIIII, subsidiIry or...CClIpOIIIioa ofC.1ndOr wiIboUl sec:uriD& dle
coaseaz ofDC IIld may &fill to IUipee dlo lIIfte ri&bts md privilepl Coacnceor eIQoys bereImder.
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CLAUSE 11. NOTICES
Any I10tices or demands which under the tm1U of this Aereement or ocherwlse must. or may be Jivea. or !Dade by sac or
Coatraetor will be In wriUDC mci Jiveft or made by facsimile or simlJar communications, or by~ or by reg.istcred
mail. fCNm reeeipt requested. addressed to the~iv. parties as shoW'll:

(a) If to SBC:

(b [f to CODtraetor.

Sout:t\westem BeU CommW1ications, Inc.
r30 E. TnlVls
San A1ltotUo. Texas 11205
Atm: Lowery S. Harper

Southwestern Bell Telephone Company
lOS Auditorium Circle, Room 1121
SaD AAtOllio, Texas 7&2~271O
Atm: Letic1a O. Diaz

Such notiee or demand will be deemed to bave been giVeft or mlde wba sem. itMat by facsimile or simiI2r commlmical:ioG.
or wIleD deposited. posQp prepaid., iJ1 the U. S. Mall. The abovelddrasa may be <:bqed tIDy time &MD& lhirty (JO)
days prior wriftl11 aociee as above provided

CLAW %9. UMlTADON or LI'In.m
cONTRAcroa WILL NOT BE LIABLE FOR ANY INCJl)Em'AL, CONSIQt1DI1'IAI.. SPECIAL.oa
INDIRICf DAMAGE, WHl'IB&.R AJUSINC OUT or BREACH or w.uut.Urr, IRIACII or CON1'JtACT.
NECUCINC& STRlCf WBILlTY OR O'IHERWISE. AtTRlBVTAfLl TO. OR RlSVLTlNG FROM m
PD.FORMANCE HlRlUNDIll Tbis limiCIIioD of lilbilicy will DOC be caaMrlaId TO Umic cbt COlt'of~ or
replaciDC MATElUAL or corncdIll SEIlVlCES perfOUlltd ill III IJDoWCllkmlDHke IDIIIDIr sbouId eo..o.tor be reqWrtd to
do so punuaau to CLAUSE $. CONTRACTOR.'S WAllAN'IY. lD DO""ri1 CoIltndor'lliIbilIIy t'cr....caused
by, or wiDe OUI of its failure 10 supply M-w Of perform ServiceI ill I propIr uad timely 1UIIDIt. aceeci dle IIDOWK pa;e:t
by SBC to Coatrletor for SQCft MawialI lad Scvices.

CLAUD Je. MQmnCAnON TO CONFORM TO LAW
This A&fI'IIMIIC IIld aU oltIipricw btnuDda' wtll be subjecc fA) aU IppIic:Ible laws. ClOUft orden. rwes. ..replMicw
(coUe=vely, "LAWS") IIIcladiq by way ofilhdtrlboD lad !lOt IimlalioD, cbt MocIi1bMn ofF'll' h",_ • P"""'W
C!M'4 in- United 5mft! '" !lam EJoc:aic; Co Inc; If.. aL. C.A. No. 12.0192 (1bt "Wr'), 10 1MalB the MFJ Ipptia.
ID tile eveal ellis Ap'eaeat, or .yofm. provWoas hereof. or me opIIlIious coartmpllled benuDder. are road fA) be
iDcoDSisNaz witb, or coanry 10 lIlY Laws. tba Iltllr will be deemed ro caanl -. itCCIIIIDCCiIlly p.-:Iic:lIbit. dais
Apeemeat will be reprdId II lIlocWled IIC:COrdiDIlY ad will Cf.4lri1u* to be ill ean foft:e IIld eftia. • so modlflld. Itsacta
modified~ is_CUlDllMrCially prxdcIb", ill die opiDioa ofdbIr pIft)'. lIMa cite PIftleI.. ro meec prompty
aDd d1scuIa lIlY .....-.ry IIDtDdmmlS or modlftcadons iJl order 10 comply witb my LIws, dlcD cbis~may be
cetmjnwd ilnlMlllrety by eidlIr PIlCY. III 1M t'VCnC ofsw:n tenIliDIIioL SIC will pay Coa&ndGr allllDOalllS dale t'or
ScMcII providId btnuDd« by Co.tractor uP to, met iDcludina. the eft'ecdw _ oftamUuadGa.

CLAW 31, pmRIACBl1MJNT
EM_ funU:shed will DOl cOllld... commianeao. The tenDs cClnfIiMd...ClOrIIIiIIM me ........
betw-a sac ad Co.tractor ..may DOC be modified exGCpt by I *rida& sipId by bocb pIftI& A1JtJ propoIed by
sac iD SBC's propCllI&l or ICeeptIDCI ofCotItnctor"s offer, or _may ..... illSIC, iDvoice or ill., ocbIr
comm1lllicaliona, wbicb may add to, vuy hal. or COlItlicl with die tInU Ilenia, ..m be void. '1\e prcMIioaI oftbis
A.grelllNill supenede all prior orallDd wrtaa communicaliou, ....... 1Dd~ ofdle t*des ill resped. of
m. subjKI maIIIIr bfnot.

usraJC'1'ID • PROfIJrTAaY 1NI'0ItMA'ftCII,...i.,.. Wti.iI .._~ tz;l ,_at.......
1I~..., iI tor~ ,..ILlI..-pazi.
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eN \1iITNfSS WHEUOf'. the parties have caused. this A~ement to be executed in duplicare by their duly il.Ithoriud
I'e1)rescnaave5 u of the dale am SCI forth above.

SouthWestern Bell Communicatioas Servica. lzlc.
(-SBC)

By:~l!)£~
Title: VA~~

0.: ¢~/9j-

Southwestern Bell TeJepbone Compmy

8~~1tVJ-
Title: ~ f'lLrt -6w~
Date; :7.-). '2-'iL
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SCOPE OF WORK LEITER

sac hereby submits the folloWLnI& descriptions and specifications of the Services and Material requirements to be
provided in the completion of the followinl Project:

DATB: _

PROJECT NAME: _

PROJECT LOCATION: _

PROJECT DIRECTOR: _

SCOPE Of SERVICES:

MATERIAL REQUIRED~

,

RESTRICTED· PlOPKltrrARY INFORMATION
The Infonnaon eotUaiMcl bereill is for 11M bY aumor~ Cll\lIloyws oitho pdca
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SERVICE ORDER

WHEREAS. sse and CODtractor entered into an Ai!'cement for Engineering. installation and Maintenance Services
(No. SC9S0 14100), on July_, 1995_ (the "Ai!'ccment"), setting forth the terms and conditions punuant to which Contractor
will provide services to SBC from time \0 lime; and

WHEREAS, pursuant to the Apment, SSC and Contractor desire to describe the specific Sorvices lO be provided by
CODtractor in connection with the Project described below;

NOW, THEREFORE. in consideration of the covenants herein the p8rties agree;

A. SCOPE OF SERVICES

1. CODtractor will provide the Services described for the Project located at:

2. Contractor will complete the Services by • 199., or _ ( ) days following the execution ot"this Order, whichever
is later, provided there are no additions or rearrangements as set forth in the Scope of Work Letter dated --' 199., and
SBe perfonns its obligations under the Agreement in a timely manner.

3. The total compensation due Coatraetor for the Services and Materials to be provided hucunder wilt be (S_..J.
Payment terms are net Lhirt)' (30) days from the date ofrec::eipt of Contractor's invoice.

4. The Services will consist of the followiAg:

5. All Services aDd Material. will be provided in acc:ordlDce with me AareemeDt whidl is iAc:orporated herein.

RI:STRlCTED • PROPRIETARY INFORMATION
lbe lAfotmtioD conraiIled lwnlft is for \I$ll by IUthorizcd ompIoy_ of dI; percia
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St MATERIAL AND PRICE LIST

SERVICE ORDeR (Com.;

QIYIUNII

MATERIAL

SUBTOTAL

SERVICES

SUBTOTAL

SALES TAX

ORAND TOTAL

IOTAL

s

$

$

s

s
IN WInlESS WHEREOF, this Order has been executed by authorized representatives ofthc parties hereto, in duplicate, as of the
dates set forth below.

Accepted:

Southweltem Bell CommWlications Services. l11C.

("SBC")

B~ _

Title: _

Date: _

Accepted:

Soulhwestem Bell Telephone Company
("Coatractor")

By: _

Tltle:----------
Date: _

RESTRJCTiO - PROPIUETA&Y INFOR.\lATION
'T'tw!! IlIfbftnlWl ~ftb.lail!ld"-'ill i& tar WIll bv audIorl2cd cmDlovtu of !.be Daniel
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(To 6e Provided)

PRICE SCkmDtnJ;
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RESTNCTED • PP.OPRJETAllY INFORMATION
",.. i"*"-i"" """ftIi.-l hl!n!in i. fftt Ide Iw mnborimd eMDIOVCCI of1llc Ditties
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NOI'\l'DISC1UMINAliON COMPLIANCE AGREEMENT (SW·'36I)

(,;onll'lCtor recoini~t='O it, rcspolllibility to comply with all fcclcraJ 1110 staf4: laws aoveminl pctfonnllD~ ot'this cofttlU1 inc:ludins, bin DOC limited
to: Ex&IlUtiV\\ Order 11246. EXllllutive Order 11615. £ucuUvc Ordllf 12138. Section S03 ot'thc RehllDilit3Uoo Act of 1~'3 u amendlld and the
Viemam f~ Veltrlll1', Rcadjl.l5Ul1lllt Auislance Act of 1974,

l. EQUAL EMPLO\'MENT OPPORnMTY DtjTl~.OF GOVER.'-'"MD/T CON'l'JlACTORS (APPLICABLE TO CONTRACTS A..''D
SlJ8CONT'RACTS IXCUDlNG 510.000)

Ourtna me jletformance of this ~nU'llCt. the COlllractDr ips U tollows:

ll) The CODtrW;lur will nnt discriminate 1l1a1nst any emllloYllll or Iplllicant for .mploYrncDl because offICe. color. rell&iOn, sex, or nanonal
orilin. 1be CODtractor will take afflrmative ~tiOIl to tnSlII'B lb. appliClllts an employed, and that employOl:l IrQ tNallId l1urinl t:mploy~nt.
wiltlO\ll rllltO to lJlcrir fICC, color, I'llli,ioD. sex. or llatiQJlW oriJin. Such ICtioA shall im:hacle, but not be limitecl to !he following: ~pIOyml:Dt,

upcradln.. det4t)uon, or lI'Instcr. I'llwitmtllt or recruilmt:nt advertisinl: layoff or termilWJan; "*' of pay or otIlIr Conns of compenMCion; and
scl.etioll tor trainins. inehldinl appmatice£hi". The ContrKtOr lar~ to ~t ill eunspicllOUS places, available to employees and applll:lll13 fOl
.mployment, nod", CO be PtOvided by Ihll QOIltnetina otfiw~I totthlJle provisions ot'thl. DODdIlCt'I1n1nlllon ellUle.

(2) The C<m1nl:tOt Will, iIlll11 solicit.ationl or actvertl.cm.1It.I for employees pllOOd by 01 on behalfof !he Col\lrlGCQr. stat; that all quali!\ec.l
IIl)plicanli will ~ccive considenation fOT employmcllt VtitllOUl teprd III rwz, color, rcU,ion. 1ft, or lIIlionai orilln,

(3) The CODtrIctor will umd to nch libel wUon or teJll1lMl1tative ofworkcn willi wlllch he hu Ii \''OlIecdvc blrplnin& .,..menl ur other
oonvlOC or \IIldanwWinL a notice to be provided by the a&ern:Y tnnU'lCtina ofticu, ad'IisiJl& the labor union or workers' fI'jlltMftta1ive of tho
Concrlctor'S Coawilmenll under section 202 ofExlCUtive Order 112-46 of ~ptaDbet 24, 196~, and shall post copies of tile IlOUCIl in ","rpicllOlIS
pllCt:S available to employees IIId appliOll1ts for employment.

(4) 'lb. COlUllCtot will compl)' with III provi.iolIJ ofExecutive Order Il~6 ot' S.ptembtr 24. 1965, and ofthc rulc:s, fe.uladons, and relcvlRt
orclcn of the Secretary afLabor.

(5) Tho CoIluaetot will fumish all infl:)rmadon lAd fCports IIquired by Executive Order 11246 at SepllJllber 14, 1965, and by the Nics,
repldona, IIld ordltl ofthe Secmary of Labor, or pursuant thlltelO.1IId will pennit IC:l:CSIto his boob. recorda, aad IICl:OUftIl by 1hc CODlJ'Ktlnl
apn~ IIICI the Secretary ufUihar for purpolCS of inVestiptiOl1lO ascertain complilRce wi1l\ such NI.. replatlOlll, InCi orden.

(6) In lbe .ven1 ot the Contrletor's IlODCOO1pliancc wlm !he nondiMcrimination clauses at thil COftUlCl ot with any af~uch NIcs. rel\llatloN, or
orden. nlit llOll1ral:t may be CIIlCCllcd, tenDinIttd or sutpaded in whole or in PI" and the COAlI'ICtOr tnIY be declnd inoilliblo !or~
GovtrlUfttnt contncts in ICOOrclane:c: with PtOCIICklna iIlIlhurized in ~utlve Order 11146 ofSeptember 24, 196', and .UGII other saoctions IIlay
b~ imposed iIIIci nnnediOi invoiced _ PtOvided ill Execul.ive Order 11246 ofScptembtt 24. 196~, or by rule, rtlsuJltion. or order oftbt Secretary of
Labor. or a& l:llherwtlll provtckd by law.

(7) 1be Conln&:tar will include the proYWonI of p8lllJ'lphs (1) throulh (7) in IVery SUbcont&'llllL or pW'llbaa order unl_lXtIltPted by rules,
rquladoos, or orden of the SCCfttIIy <rt Labor ItIUId PIItI'*t to lec:tion 204 ofExecutive Order 11246 ofSeplilmber 24, 1965, .0 lb. such
provis\onl will tit biDdiq~nad! SIIbcomrIl:toI or vtodor. The Contnetor will1lkc s\Ic:b ...wiUl mpect to II\Y~..or llur=l\AIt
order. m&1 be dlrtcled by the Secrmry ofLabor • a.... otenCcninl such proviaiolll illcludiq MIIl:l:lana tar nonoomplllneO: Providtcl,
however, that In tbe even&. Ihc CcmtrIctDr booomu Involftd in, or 1I1hn11kncd with, lItlpcion willi. auboolllrlCUlr or vendor. a /'tsult of such
din:e:tlon, 1I\e: CODlI'ICtOt may tequut tJlc UnltDcl s-. to ... into ~uch litisliion to pro~ot tbe intemlS of the Unhed SWca,

II. CDTD'ICATION OJ' NON«GUGATED rAcnJTlIS (A'PLICA8U TO CON'I'RACTS AND SUBCONTRACTS
ItXCUDINGSl", ~

The Contnctar ClIl1IfIeI_1I doll lOt aacI win not InIintIin lIlY fac:ilitita it ptOvi_ for III employca ill a"Il'aaed mIMeI', or permit ill
employ... to perbm their MY 10CI&10D uncIIr ita COlCOl wllcrt ••"'.... tadlitl... mallllliDocl: lIDd dial i1 will obtIin I ,imil.
tcRitle.ioa. prior to the of_~ IUbconInllL

m. IMPLOna INFORMATION RIPOaT (APrUCA8L1: "VALt1I OF CONTRACI' IS SSO. OR MORE AND
CONUAcro& lIAS 50 OR MOB LVLOYlU)

ContnaW..... ctttiSta liIIt it wiU file eompltCll and ,"UflIW retlOrt (EEo-l) per the CtImftL IlUtrUCtlnn. ancI file sucIl 01llct
complianGI ~rtI u mq bCIl1Clulttd utUitl' Executive 0nicI11246, .-1mlIIIded, IIIICl Nt. 1114 rcsulakW adopted 1Dereuftder.

lV. WRITl'IN AfI'IIlMATM AcrlON PROGRAM (APPLICABLE I' VALlJE 0' CON'l'RAt'T IS sse.- OR MORI A:"ID
CONTRACTOI. BAS 51 OR MORK ~Mft.OYDS)

Contnetor will develop III aiBrmldve 1CI10A ~I-.:e ptOgTIIlI for each of its utabll.hmontl U l'llqUirId by 41 C.F.
--' R. Part 60-1.40 and 60..1.
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V. CERTIFICATlOS 0' COMPLlA.'ICE wtm VETERAN RESPOSSIBIUTJES (APPLICABU: TO COSTBACTS A."m
SUBCONTRACT5 or S10,OOG OR )lOIll)

II1l\ccordll1CC WIth the Viccnam Vctel'lll'S RucljultlMlle Assi.stallce Ace of 1974 and 41 C.r.R. Put 60-250, u amended. lhl pllrti.
im;orporate hy refercnoc Ihe "Affirmative Al:tlOD For Disabled Vcl.cnlns iIIld VetA:nn.~ of the Vicmlm El'll" clause and such other reaulations and
contract CllllLS4li rcquuea to be made put of government iP~rnc:ts and subcon\n)C\Ii.

VI. EMl'LOntENT OF THE HANlnC.UPED (APPUCABLE TO CON'1'RACTS Ao'-" SUBCONTRACl'S 0' S1.5OO OR ~ORE)

III ac:conJlII\CC wid! the Rchlbilitltlon Act ofl973. :as Mllodld. Executive Order 117$1 IIld 41 C.F.It. Pitt 60-741. 11\1 partilS illcofll\)nI1e
by rwflnnce tM •Affirmativo AeUOD For Handicapped Workllrs" cllWic II1d iill nther rClulltion, U1d conlliet ellUICs required to be made part of
&OVemmenL Cl1nlrllCtJ U1d ~br;oll1r'lletS.

YR. UTILIZATION Of S)IALL BUSINESS CONCERNS AND SMALL DI$ADVANTAGED BUSINESS CONCERNS (APPLICABLE
WlIIN COV~R:'llMf.NTCONTJlACT IS EXPICl'ED TO BE OVER. S§OO,OOO)

(a) IL illhe pnlicy of tho United StIteS mat small bus1Dess concerns and small bWlinet~ C(IIlccms owned mel eonuollld by socially II\CI
.collOmlcaily disldvllltaged individuals shall have lht maximum practiCAble opportunity to partlci,,_ in pcrtbrminl eoll1nCtllet by Ilfty Ftderal
'11aCY·

(b) The ContractOr hcrwby qn:n to CarT)' out this poliey in lI\e awardinl of SUbCOllIl8l.1.S to \he futlat ex.' c:onaisIcncwidltalr;iuc COI1trICt
ptrfomwu:.. The Conlnll:lor further IF=S to coopCfMO in Iny S11Jdi" or surveys as may be condue:tecl by Ibc Uni. S.s SIDIII Busillla
AdmlnilualiOft or the lIWII'liinl Iplll;y ofttle Unitec1 Stae;s .. may be necetsary to delennine the cxll:ln' of chc Comnctor'1 r;omplimce with this
clause.

(c) AI UMd in this eoDCr1ll:l. Chc term "small busJneu concern· shall ..-n I !lINlllnalinCli u deftntd pursulDl to ..eti083 oew Small
Busineas Ac:C and relevanl relUlltlicw promulaared pWlWlllt theRto. Tho tenD "SIDIlI busiAcll QODOCI'Il owDld and controlled by 'Ocially II'Id
cconomiOlily disadvamq,c1 iIldivicluals" shall mean a SII'IILII bulincss C:OnccrJlo

(1) Wbh:b Is at 11111 51 perceat ownlld by one or more social!)' lllld cQOnomic:aIIy disadvlftcaae<l individutlla; or, in tho *' of lOY publicly
oW1lld bUlau, at leasa. 51 per ccntwn (lfthe stock ot'whidl iJ owned by OAt or \110ft socially lIftd lCOIlOmic.lly dllldvlll1lpd lodlvidua1J: and

(2) Whou mlalllPmcnt IIId dai Iy business opcnliona 1ft concrolled by one or manl ofsudl indlvidwll•.

1be CODtrUlur ahaIl prcswne ttl. socially IIICI economically disadvmtllld iJIdlvlduaia include Bla AmertCll'll. HIspanic AmoriCllll.
Naml AmericalS, As_-PICiSc AmcriCUlt, Allu\-lncllllI AmcriCIIII UId odl.llIiIsoriliel, or In)' other lnclivldual ftxand to bo disadvlDcaac:d by
1M AdDIiII.iIUatio pursuanllO _lion 1(1) oftho SI1lIlI SuaiDca Allt.

(cf) Comncton ICUna In lood faith l1III)' rely on written rcprwc:nllliolll by tbtit subcollUll:tOrS nlprdinl their !ltlIIIIS • chhcr • small buslDas
conc:em or • small bUliDeal COllCem ownec:l n:i cantrollod by socially IDCllCOoomlcaily dI&Id\IM. indlvicluab.

VIn. SMALL BUSINI:SS Ao'ID SMALL DISApVANTAGED BUSINI'.SS SUBCONTRACTINC PLAN (IF stJlCONTRACf or
GOVERNMI.NT CONTRA.CT EXCEEDS_,III)

COIlU'lGlOl wUllldopl a lIlIboontnctlns plan slmJlar to 1bI pllft qreed to by SoulJlwestllm Bell 'rollJlhocto CoaIpIIQI.

IX. UTILIZATION or WOMIN-OWNID SMALL BVSINISIU

CI) ·WomCll~ stUI11la1U..... ill used In tills cl.... 1RCIIIS busiDl:sKs dial an a11dil. 51 perc:anl owned by women wIIo III Unitld
$.... etd7.Cl1l111d wbo Il1o COIlIfOIIDd openIIlJIe bulma..

·Control.- • ulOd 10 lbII cIauM, r.-lIlUlI'Cblnl the power to maa polley decUIOGI.

-o,er..-u usld in tl11I c1auM, .... belftl actively involved in chi dl)'otooday m.qernenl of the bali....

(b) It it die polley ofm. t.:Dlted Swas k wumcn-owncd small busintlS. sha1I bave die lftIXimum pnICtlclb6e opponunil)' to pMiQi,*, iA
performinl eon1nCtI IW"*cl by Ifty F.dwnl lIpK)'.

(c) TIle ConlrlCtDr IpCI to ute Its _l1foru to Ilv, women~wned lmail busillCllCl the maxUaum pracelcable o,parlwIlty to partlcq,. in
me subcol\lllCtl It awn to the l\allcsttxllnc coasiaCtAl. with \he efficient pcrfonnancc: of ill CODnct.
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MBMQRANPUM OP mmlRSnNIUNG

This Memorandum of Understanding ('MOU') sets forth the
understanding reached by the Southwestern Bell Communications
Services (SBCS) and Southwestern Bell Telephone Company ("SWBT")
regarding modifications to SWBT's billing systems for processing
SBCS's billing records by SWBT.

1. General

1.1 SBCS intends to obtain billing and collections services
from SWBT for PIC'd and Casual Call customers and SWBT
intends to provide such services. The parties are not
able to commence billing until implementation of
modifications to SWBT's billing systems for processing
of SBCS's billings and entry into a contract for same.

2. Deyelopmental Costs

2.1

2.2

SBCS agrees to pay SWBT for the modifications to SWBT's
billing systems, associated with SBCS's billing and
collection service requests at established rates
currently available in Schedule II of SWBT's July 1996
Agreement for the Provision of Billing and Collection
Services.

If SBCS or SWBT finds there is a need for a change in
the specifications or in any aspect of the billing
service, such change will be addressed by the
parties on an individual case basis. For the purpose
of this MOU, a "SBCS Change" is defined as a new
functionality or enhancement specifically required by
SBCS. Any change suggested by SBCS, which SWBT
reasonably determines may have general applicability to
billing customers in addition to SBCS, will not be
considered a SBCS change. SWBT agrees that such
changes of general applicability will not impact the
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price for SWBT's developmental, testing and
installation activities hereunder.
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3. Ownership Rights and Use Restrictions

3.1 The parties agree that, except as provided herein,
any modifications to SWBT's billing systems
will be the sole property of SWBT, and that the
specifications constitute SWBT's Confidential
Information.

3.2 SWBT acknowledges that such ownership interest
does not extend to any SBCS Confidential
Information. SWBT agrees not to disclose, license
or use, for the benefit of any third party or for
the purposes other than those contemplated by this
MOU, any SBCS Confidential Information.

3.3 Notwithstanding the foregoing, Confidential
Information of either party shall not be deemed
confidential or proprietary and the recipient
shall have no obligation to prevent disclosure of
such Confidential Information if such Confidential
Information:

3.3.1. is already known to the recipient
without restriction as to its
confidentiality;

3.3.2 is or becomes publicly known through no
wrongful act of the recipient;

3.3.3 is received by the recipient from a third
party without similar restriction and
without breach of this MOU;

3.3.4 is independently developed by the
recipient without any use of or reference to
the disclosing party's Confidential
Information;

3.3.5 is authorized for public disclosure by the
disclosing party;

3.3.6 is disclosed pursuant to a requirement
imposed by a governmental agency or is
otherwise required to be disclosed by
operation of law except that prior to any
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disclosure pursuant to this subsection,
the party receiving the request for
information shall notify the disclosing
party and shall give that party an
opportunity to participate in objecting to
production of the confidential information
or;

4. Billing Agreement

4.1 The Parties agree to use good faith efforts to
negotiate and execute a Billing Agreement on
or before April. 1997. Both Parties acknowledge
that finalization of a Billing Agreement is dependent
upon mutual agreement on all relevant terms and
conditions.

4.2 SBCS may cancel this MOU or any individual test at any
time by giving written notice to SWBT. SWBT shall be
entitled to payment for its expenses incurred up to and
including the date of notification of cancellation.
In the event amounts paid by SBCS to SWBT pursuant to
this MOU exceed SWBT's expenses incurred up to and
including the date of notification of cancellation,
SWBT shall refund such excess to SBCS.

5. Porce Majeure

Notwithstanding the foregoing, neither party shall be
held responsible for any delay or failure in
performance of any part of this MOU to the extent that
such delay or failure is caused by fire, flood,
epidemic, explosion, war, terrorist acts, riots,
insurrections, explosions, earthquakes, nuclear
accidents, power blackouts, strike, embargo, government
requirement, civil or military authorities, Act of God
or by the public enemy, or other causes beyond their
control. If any force majeure condition occurs, the
party delayed or unable to perform shall give immediate
written notice to the other party. During the
pendency of the force majeure the duties of the parties
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under this MOU shall be abated and shall resume without
liability thereafter.

6. LimitatioD of Liability

6.1 In no event shall either Party be liable to the other
for any indirect, special, incidental or consequential
damages whether or not such Party has been advised of
the possibility of such loss or damage.

7. Intire Agreement

7.1 This MOU constitutes the entire and exclusive statement
of understanding between the parties and supersedes all
prior and contemporaneous oral representations,
understanding and negotiations between the parties, and
with respect to the subject matter. This MOU may be
modified only in writing, signed by both parties.

IN WITNESS WHBRBOP, the parties have caused this Memorandum of
Understanding to be executed by their duly authorized agents as
of the date written below:

SOQTBKISTIRH BILL TILlPBQHI COPANY SOQTDISTIBH BILL COIIMJDqCATI:ONS

SIBYJClS

TITLE: Vice President-Inter-Industry
Marketing

SIGRATURB:

'I /ICII '11.<--- _
I I

Van

TITLE:

SI:GRATORB :

DATE:

BY:

, 1996

Sandy Kinney

DATE: Oc tober

BY:

'--
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CENTRAL OFFICE LEASE AGREEMENT

ll;S CENTRAL OFFICE LEASE AGREEMENT ("Agreement") is made this
J2 day of~ ' 1997 by and between SOUTHWESTERN BELL

TELEPHONE CO ANY, a Missouri corporation ("SWBT"), and SOUTHWESTERN
BELL COMMUNICAnONS SERVICES, INC. a Delaware corporation ("Tenant").

WITNESSETH
WHEREAS, SWBT has space available in the Building (as defined herein) that it

is willing to lease;
WHEREAS, the Tenant needs space for telecommunications equipment and has

determined that the Building would be suitable.
NOW THEREFORE, in consideration of the mutual agreements and covenants

contained herein and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, SWBT and the Tenant (the "parties") agree as follows:

ARTICLE I - PREMISES
1.1 Right to Use. Subject to this Agreement, SWBT grants to Tenant the right to

use the premises described on Exhibit 1 Physical Collocation Ap,plication Form for Non­
Standard Arrangements/Central Office Space Ap,plication Form ("Premises"), attached
and incorporated herein, within real property at 1101 McGee the City of Kansas City,
County of Jackson, State of Missouri.

1.2 Relocation. Notwithstanding Section 1.1, in the event that SWBT determines
it necessary for the Premises to be moved within the building in which the Premises is
located ("Building") or to another building of similar characteristics, the Tenant is
required to do so. In such an event, the Tenant shall be responsible for the preparation of
the new premises at the new location if such relocation arises from circumstances beyond
the reasonable control of SWBT, including condemnation or govemment order or
regulation that makes the continued occupancy of the Premises or Building unlawful or
uneconomical in SWBT's sole judgment. Otherwise SWBT shall be responsible for any
such preparation.

In the event that the Tenant requests that the Premises be moved within the
Building or to another SWBT building, SWBT shall permit the Tenant to relocate the
Premises, subject to the availability of space and associated requirements. The Tenant
shall be responsible for all applicable charges associated with the move, including the
reinstallation of its equipment and facilities and the preparation of the new Premises and
the new building as applicable.

In either such event, the new premises shall be deemed the "Premises" and the new
"Building" for purposes of the Agreement.

1.3 The Premises. SWBT agrees, at the Tenant's sole cost and expense
as set forth herein, to prepare the Premises in accordance with working drawings and
specifications entitled Physical Collocation Ap,plication FonnlCentra1 Office Space
Ap,plication Form and dated 3/15/96 through 6/12/96 , which documents, marked
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Exhibit~ are attached and incorporated herein. The preparation shall be arranged by
SWBT in compliance with all applicable codes, ordinances, resolutions, regulations and
laws. After the Tenant has made the initial payments required by Section 4.4, SWBT
agrees to pursue diligently the preparation of the Premises for use by the Tenant.

ARTICLE II - EFFECTIVENESS
This agreement shall be effective upon receipt of SWBT of the initial payments specified
in Section 4.4, whereupon SwaT shall begin preparing the Premises for the Tenant.
Payment to SWBT ofthe remaining charges under that Section shall be due upon
completion and prior to the Tenant being permitted access to the Premises for purposes
other than inspection.

ARTICLE m -TERM
3.1 Commencement Date. This Agreement shall be a term. of Five (5) years,

beginning on the uCommencement Date." The term shall automatically renew unless
either party gives written notice to the contrary at least ninety (90) days prior to the fifth
anniversary of the commencement date. The uCommencement Date" shall be the fint
day upon which Tenant begins placing its equipment in the Premises.

3.2 Occupancy. Unless there are unusual circumstances, SWBT will notify the
Tenant that the Premises is ready for occupancy within 154 days after receipt of the
initial payments due under Sections 4.4. and 4.5. The Tenant must take possession of the
premises within sixty (60) days after receipt of such notice. Possession is deemed to
have been taken under this Agreement when Tenant begins to place any personal property
in the Premises. If the Tenant fails to take possession within such period, this Agreement
is terminated except that the Tenant shall be liable in an amount equal to the unpaid
balance of the charges due hereunder.

ARTICLE IV - PREMISES CHARGES
4.1 Monthly Charges. Beginning on the Commencement Date, Tenant shall pay

to SWBT a charge of nineteen thousand eight hundred thirty eight dQllars eighty seven
cents ($19,838.87) per month for use of the Premises. The monthly charge may be
increased upon thirty (30) days' notice by SWBT, but no more than once per calendar
year. Should SWBT increase the monthly charge, Tenant may cancel Agreement upon
thirty (30) days notice thereafter.

4.2 Billing. Billing shall occur on or about the 25th day of each month, with
payment due thirty (30) days from the bill date. SWBT may change its billing date
practices upon thirty (30) days notice to the Tenant.

4.3 Prej)aration Charge. The one-time charge for preparing the Premises for use
by the Tenant is estimated to be nine hundred thirty nine thousand one hundred eighty
four Dollars (J939,184.oo) ("Preparation Charge"), which consists of two components:
(i) the charge associated with modifying the Building to make the Premises available
(UCommon Charge"), and (ii) the charge associated with preparing the Premises
(uPremises Charge"). Of the Preparation Charge twQ hundred nineteen thousand Dollars
($219,000.00) is the estimate for subcontractor charges (USubcontractor Charges").
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4.4 Payment of Common Charges. Prior to any obligation of SWBT to start any

preparation of the Premises, the Tenant shall pay SWBT fifty percent (SOOAt) of the
Premises Charge and shall be due no later than ten (10) business days after the
Agreement has been executed. The remainder of the Premises Charge is due upon
completion and prior to occupancy by the Tenant.

4.S Payment of Common Charges. (a) In addition and prior to any obligation on
SWBT to start any preparation of the Building, the Tenant shall pay SWBT fifty percent
(SOOIct) of the Common Charge. The other fifty percent (SOO/o) of the Common Charge is
due upon completion and prior to occupancy by the Tenant.

(b) The first entity to which SwaT provides space in the Building, whether as a
lease or as a physical collocation, shall be responsible for all costs incurred by SWBT
associated with the preparation of the Building to provide initial space ("Initial Common
Charge"). Thereafter the Initial Common Charge will be prorated and the prorated share
refunded to the previous tenant(s)/physical collocator(s) as additional entities use space in
the Building within (12) months of the first billing date of the initial monthly charge for
the first entity in the Building, using the following schedule:

Entity
1st
2nd
3rd
4th

Sth and beyond

Initial Common Charge
l000At

SOOAt
33 1/3%

2S%
OOIct

Refund
NA

SOO"
162/3%
81/3%
OOAt

To the extent that such an entity uses a space other than such initial space, SWBT shall
refund to the Tenant the portion of the Initial Common Charge applicable to such entity
based on the relative use of such initial space in a manner consistent with the above
methodology and other terms of this Agreement. The obligation for a refund is
conditioned upon any law or regulation or governmental decision that may affect or
foreclose such refund or SWBT's ability to perform the proration.

(c) No interest will be paid on refunds. Refunds shall be based on the Initial
Common Charge actually paid by the first entity provided space in the Building.

(d) Notwithstanding the above, SwaT shall have no obligation to remit any
amount that would result in SwaT being unable to retain the full amount of the Common
Charge, irrespective of whether paid by the Tenant and/or any subsequent entity, or to
remit any amount based upon charges not actually collected.

(e) Tenant shall have the right, through its representatives, to inspect and audit,
during normal business hours, the records of SwaT related to the charges to Tenant
hereunder, subject to reasonable notice and a reasonable non-disclosure agreement, if

'__ requested by SWBT.


