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GENERALAGREEMtNIFQRSUPpORISERYlCES

Between

Southwestern Bell Telephone Company
One Bell Center
St. Louis. Missouri 6310 I

and

CSeller")

Southwestern Bell Communications Services, Inc. ("Buyer")
130 East Travis. Suite 550
San Antonio. Texas 78205
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APPENDIX A - SUPPOIlT SEllVICE OIU>ER. ("SSO")

IlIS1'IUCRD - PItOPaIETAllY INI'ORMA't1ON
T1le InfonuIiaB~_ill is lor UIC by IUIhoriIlId empIcr)_ oldie ,...

benltI) 1114 is DDt b ICMftl~wiflill or ouaidt thtirfII""Ci"'Df"" ..
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GENERAL AGREEMENT fQ.B. SUppoRT SERYICES

It is hereby agreed betweerl SOUTHWESTERN BELL TELEPHONE COMPANY. a Missouri corporation
CSeiler'"), having iu principal place ofbusiness at One Bell Center. st: Louis. Missouri 6310 I. and Southwestern BcU
Communications Services. Inc. ("Buyer").. a Delaware corporation ("Buyer~). having its principal place of business at 130
East Travis. San Antonio, Texas 78205, as follows:

CLAUSE .L IEBMm: AGREEMENT

This General Aereement for SUPPORT SERVICES. defined below. (the"Agreement") will become tffective as of
the 1st day of Ma)'. 19%. and will continue in effect unless terminated in accordance with the provisions hereof.

CLA1JSE z.. SUPPORT SERVICES

"SUPPORT SERVICES" shall mean administrative services. includina the use of Seller's daIa processin& facilities.
technical penonnel and other employees to provide such SUPPORT SERVICES and all odler services qreed to be made .
available by Seller at any time during the tenn hereof as describc<l in SUPPOlT SEkYICE Orden ('"SSOsj bc:rea!ter
executed by authorized rcpresenwi~ oCthe parties from time to time and thereatter attKbecl to IDd made a pan hereof.
HOWEVER. SVPPORT SERVICES SHALL &IT INCLUDE COMPllTER SOFI'WARE; COMPUTER
SOFTWARE MAY NOT BE LICENSED FOR USE AT BUYER SITES UNDER THIS AGREEMENT OR ANY $$0.

\Vhen Buyer desiRs SeDer to perf'onn SUPPORT SERVICES. Buyer will request seller to Pl'epaI'C an SSO. E&:h
SO will be SUbstantially in !be form of Appendix A. attached beRto and incorporated herem.

The SUPPORT SERVICES described in a particular SSO tOicther with the terms herein is hereatt.er collectively
referred to as the "Project". Each SSO will describe the SUPPORT SERVICES to be performed; the tIlnn ofthc SSO; ~
Project billing identification Dumber; the billing terms and cost therefor and any special tenns appli<:able to the Project.

CLAUSE J. CHARGES

Charges for SUPPORT SER.VlCES shall be in accorclance with the cbarJes set fofth in each SOO. plus any tIrit!'
charges that may now or hereafter apply. Including but not liinited to eltchanp access. switcbed access, special acx:ess or
private line.

The charges set fonb in -=h SSO may be amended by Seller once eadl year. SeDer will notify 8uytI' in wriIiq. at
least one hundred twenty (120) days in advIDcc. ofsuch charge chaniCS. Notwitbslandinlll1Y olber pro\'ision herein at in
any SSO or Addenda hereco. all charges ofany kiDd for Seller's SUPPORT SERV1CES sbaU be in accordance with tbe
affiliate transaction rules adopted by the Federal Communications Commission ("FCC") presently in 47 C.F.R. Sedica
32.27, as the same may be Imended ft'om time to time.

CLAUSE~ BILLING MD PAYMY«

BilIinl for SUPPOR.T SERVICES shall be~ ill accordance with lbe terms oftta. SSO. AU ~ymtlDI5 will be
made payable to "Southwestern Bell Telephone Comp8llY" and mailed to SCller's addrfts lisced CIO the invoice.

RES't1UCJ"ED - PROPRIETA.RY INFORMAnON
The Infonulioa CClIItIiIlM bmia iI Ix \lie by IIIdIorizI:d aaployea ortilt pIltiB

hemo 8M illWl& for pMrII diIa'i1laQoa Mchin 01 OCIISide tbW i • "tv. co..p.....
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q.r\USE~ COMPLlANCtEIH~

Both parties agree thai they will comply with the provisions of the Fair Labor Standards Act of 1938. as aJD=ded.
and all other applicable federal and state laws. rules, regulations.. and codes with which they are obligued to comply in !h«l
pcri'ormance ofthis Agreement. including the procurement ofpermiU and cenificlUe5 where needed. 80m panics ftJnber
agr~ nOt to dis<:riminate against any employee or applicant for employment because of race. color, religion. sex. national
origin, age or handicap. Either party shall not be obligated to pay any of the other's costs or expenses in me event that the
other shall (ail to comply with such laws.

AII employees or agents ofa party enlaced in the perfonnance of this Agreement shall be considered solely the
employees or agents of that party. and shall not be considered employet$ or agenfS of the other fOT any purpose whatsoever.

CLAUSE~ INSTRUCTIONS AM1 MANUALS

seller. where applicable. will provide to Buyer. at DO charge to Buyer. one (1) copy ohny us.'s instructioDs or
manual listed in SSo,.

Buyer will have the right to reproduce such instrUctions and manuals solely for iu own internal use hereunder. provided. any
such reproduction includes all confidential, proprietarY and/or cop}1'ii!1t notices of Seller contained therein. Seller reserves
all rights protected by copyright, trademark and other intellectUal property laws.

CLAUSE 1. usOf INFORMATION

Any speeitiutions, drawings. models. samples, tools, computer or adler PfOIFIIDS, technieal Or business infOl'JDalion
or data, written. onJ or ocherwise ("1Dfonnation"), fumisbeci by one pany (the "Di5clasina PIny") to the orbet parry (dle
"Reteivinl Party") under this Aarecmezn or in contemplation 01 this AsreerDeDt, will rcmaiD 1bc Diselosinl PInY! propeny.

" ~pies of such Information in writtm, gnlphic or ocher tanlible fonn will be retumed 10 the Disclosiq Party upon
.¢qlJcst. Information will be kcpt confidential by tile Receivmg Party and may no( be U5Id for aDY purposes other tbm
performance hereunder except upon suc::h terms as may be agreed upon between the panies in writiDg.

It is understood that the Receiving Party may be required to furnish. Informalian to judicial, regu1atory or
administrative bodies. In such event, the Reteivin& Pany will promptly notify me DisclosiDl Party ofeac:b request and will
cooperate with the Disclosinl Party should me Disclosing Party desire to seek a proceclive order to preveDt public disc:losure
of its Infonnation.

CLAUSEJ. ASSIGNMENT

This Ajp'eement will billel me successors and assips of the panies. However, this Ap-eemenc or my intcresl herein
may not be assiped by my pany wnbaut the prior written ~onseft' ofdle other. Iuly usipmeec or ocher a!lBnpte<l hDSfer
of this Agreement excepc as prescribed herein is expressly prohibited.

CLAUSE 2.. BREACH Q£ AGREEMENT

in the event Buyer is iD b!each or default ofany of the tenns. or coaditions bereof. IDd said breach or defauk
continues for a period of ten (t0) days after the &ivinS ofwritten notice thereof to Buyer. thea, in additiOD to all ocher riebb
and remedies available at law or in equity, Seller win have the right to cancel this Agreement.

CLAUSE JJL QiPICE m:LAW

This Agreement will be govemed by Missouri law.

A.ESTlUCTED· PROPlUET.uv INFOR.\lATION
lbt 1atonDIdcIa conaiaCd bema is fOf '* by IIIdIorizcd ..I~ofdlll*'lill

bemo 1M it DOt llr JC1ICftI dls*ribullocl widliu <Ie OUISKk u.ir "..p...dn c:ompIIIk:s..
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CLAUSE 11. DISCLAIMER QE »'ARRANTIES

Seller cannot guarantee that the results generated by usinl the St;PPORT SERVICES will completely meet the
objectives sought by Buyer. SELLER MAKES NO WARRANTIES. EXPRESS OR lMPLIED. INCLUDING ANY
WARRANTY OF MERCHANTABILITY. FITNESS FOR A PARTICULAR PURPOSE. OR WARRANTY AGAINST
PATENT. TRADEMARK OR COPYRIGHT INFRINGEMENT WITH RESPECT TO TIlE SUPPORT SERVICES.

CL&\fSEll.. FORCE M..,ItUBE

Neither party will bt held responsible for any delay or failure in performance ofany put of this Aereement to the
~xtent that such delay or failure is caused by fU'e. flood, explosion. war. power ou1aga, strike, embargo, 80venunent
requirement. civil or military authorities. Act of God, public enemy. tranSpOrtalion facilities, ICt$ or omissions ofcanien or
other caUSe$ beyond die control of Buyer or seller. Ifany force majeure condition OtcutS. the party delayed or unable to
perform will iive immediate notice to the other party and the party at'reeted by the other's iDabilltY to perform may elect to:

(a) terminate this Aareernent or any part as to SUPPORT SERVICES not alreacty perfonned:

(b) suspend this Agreement for the duration of the force majeure condition. buy or sell elsewhere SUPPOR.T
SERVICES; or

(c) resume perfonnance once the force majeure condition ceases with an option ill meUf~ party to CXICDd the
period of this Aareement up to the length of time the force majeure condition CDdurcd.

tJnlus written notice (0 the contrary is given within thirty (30) days after such affected party is notitied o(the fOrce
majeure condition, option (b) will be deemed selected.

'LAUSE~ YMITADONS m: UABILITY

£N NO EVENT WILL SELLER BE LIABLE fOR INCIDENTAL, CONSEQl1ENl1.AL. SPECIAL OR INDIRECT
DAMAGES WHETHER. ARISING OUT OF BREACH OF WARRANTY. BREACH OF CONTRACT. NEGLIGENCE.
STRlCT TORT LIABILITY OR OTHERWISE. IN NO EVENT WIll SELLER BE LIABLE FOR ANY DAMAGES
EXCEEDCNG THE AMOUNT SELLER. RECEIVES FROM BUYER AS CHARGES FEES FOR SUPPORT SERVICES.

CLAUSEUa NON-WAIVER

No coursc of deaUne or fallure ofeither parry to strictly enforce any term. npl or cODdilioa o(tbis Aareement wiD
be consO"Ucd as a waiver ofsuch u:nn, riabt or condition. Waiver by Seller of lOy defauh of Buyer hemmder win DOC be
deemed a waiver of any other default ofBuyer. The ~pras provisioa herein for ccnaiII rigJus and remecUes ofSeUc:r lIR ill
a.ddition to any other \epl and equhable ripes and remedies to which it would otherwise be CDtidcd.

CLAUSElS. MODmCADONmCONEORMm~

This AlfMmtnt lad aU oblipdoas hereunder will be subject to an applicable laws, court~ rules and
regulations (collectively. "Laws") includiDg by way of iIlusaation only and not limiwioa. tbe Modific:arioD ofFinal
Jud&ment as amended, in UnibdSJIIan. Weacm~CQ.. Int... C. A.I2"ol92 (D.D.C. 191'2) (the "Mfl'") to 1be extalt

that the MFJ applies. In the eve!U mis Acreement or any of ia provisioDS, or me opcraboos ~pllled hereunder. lIR:

found to be inconsistent ,with or COfttrlly to the MFJ or to lIlY od\er Laws, the lattar wiU be deemed to COD1I'Cl aqd, if
,ommer~,allypraaicable, this Apument wiD be reprdecl as modified accordiD&Jy and wiU CODdDue in fiJIl force IDCi effect
as so modified. If'such modified aprement is not cOftlmereiaJly practicable, in the opinion ofeither party, then tbo J)ltCics
acree to meet promptly and discuss any nce:esury modiftc:aEions to this Agreantat. If tbc parties are unable to acree Oft

usntICTED· PROPRlETAAV J:l'I/J'0RM4TlON
The InIomlIaoa. ClOCIIaiIIcd hmia iI for .. by IIIIIloriMd ...-,,_01_ ,...

hm:lo Ill4 Is not for FlIaII 4isln1ludo1\ widlift or aua14e dicit fespeai~~..
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q A[jSE 15. MODlFJeATJON m CONFORM IQ~ <Contjaped)

neeessar;· modifications in order to eomply with the MfJ theJ\ this Agreement may be terminated immediately by either
party. Buyer will pay Seiter all amounts clue for SUPPORT SERVICES provided up to and including the effective date of
termination.

CLAUSEK NON.EXCLUSIVE DEALINC

Buyer acknowledges that it is not the exclwive purchaser from Seller of any or all SUPPORT SERVICES, aDd r.tw
Seller provides SUPPORT SERVICES to other buym.

CLAUSE 11. NODCE;S

-

Any notice or demand whicb under the tenns hereof or under any staNte must or may be given by Seller Of Buyer
will be in writing and will be liven by fac:5imile or similar communication. or by certified orr~ mail addressed to the
respective parties as follows:

To Seller: Southwestern Bell Telel)hone Company
1010 Pine, Room I()·E-ll
St. Louis, Missowi 63101
AttI2: Contract Manager.Software Sales

To Buyer. Southwestern Bell CommunicatiON Services, Inc.
130 East Travis, Suite SSO
San Antonio, Texas 78205
Atm: Ms. Carol Beeman

Such notice or demand will be deemed to have bun given when seat by facsimile or similar <:omDlUDic:alioD. or
when deposited, posta&e prepaid, by eenitled or regjstereclletter in the U.S. mail.

The above addresses may be chanpcl at any time by gi\;nl tbiny (30) days' prior written notice as above provided.

CLAUSE.lI.. PUBUClTY

Neither PartY will publish or otbcrwise distribute, without the other party's prior wriueD approval, any advertisiq.
sales promotion. press releases or other publidty matten rtllting to~ performance ofSUPPORT SERViCES whereiD
SeUcr's name or marts are memioned or implied.

CLAUSE!!.

Neither Buyer QOI' Selltr wiD require wliven or releases ofany penoaaJ rips from repre:sealatives oflbt ocber ill
connection with visits to eIdl odler's rapec:tive pmnises. aDd no such releases or waiven will be pladed by Buyer or SeUtr
or third pmon$ in any ac:don or proceediDa.

CLAUSE 10. SEVERABILITY

Ifany o(the provisions hereofare determiDed to be invalid, suc:h invalidity wUl DOl invalidate tile emirc~t.
but rather the entire Agreement will be consaued u if not containin! the particular invalid provisioD, and the riIhtS and
obligations of Buyer and Seller will be CDforced Kcordin&Jy.

llES'RICl'ID .I'ROPIUETARY MODIAnON
n.~.....1IcftiIIl.....by ........imI~_ot-llIftieI

__ mil is laC ftlr JCMftl ditbiIIudaIt1ritbiD 01' oa&I6de lbeir ra,ecUv' COllI!"" ies .
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CUUSEli. SJIRV1VAL Q[ OPLIC AllONS

The party'S Obligations htteunder which by their nature would continue beyond the tenninalion or expirali<ll\ hereof.
including, by way of illustration only and not limitation, those in the c:Ia~ entitled DISCLAIMER OF WARRANllES,
LIMITAnONS OF LIABILITY. RELEASES VOID, SEVERABILITY and USE Of lNFORMATION, wiU survive the
tennination or expiration hereof.

Cl.AUSEn. TARIFfED SERVICES

This Agreement is subject to all terms and conditions of Sel1er's tariffs now or bereafter on file wUh any federal or
state relulazory authoritY. as well as to all applicable laws, judicial mandates and rules. regulations and orders ofany federal.
state or local regulatory authoritY (collectively, "Government Regulation~). All such Government Regulation is~
herein by this reference.

CLAUSEn. TAXES

Any tax or other amount which Seller shall be required to pay to or to collect for a government agency upon or with
re$pect to SUPPORT SERVICES rendered, or use or delivery ofproducts or any pInS tbercofto Buyer, will be billed to
Buyer as sepamely statec:l chlU'lC$. [n the e\'cnt Buyer disputcs the wcabilit>' of an iIcm, ScUcr shall continue to (:QUeet SQC;h
tax unless and until Buyer provides Seller with docwncntation authorized by the taxinl autbority, ~ch as a eeniftcaIe of
e:ltemption, which shall relieve the ScUcr from liability for COlle<:tiOD and paymem o(tax.

CLAUSEUa TERMINATION

"--.-

Eidlcr put)' may tennina&e this Ap-eement by living the other at least dUn}' (30) days' prior wriaeD DOtice.
Termination of this Alr'eement will also c:onstitute termination of all SSOs I:heD in effect. On 1M oth« baDcl,.• iDdividual
~O may be letminated by eilher' party u provided in such SSO, widlout termiDltiDa daisA~ ill ill eDJ:irety oc aqy

...mer SSOS then still in eff'cet. Either party shall have the ript 10 terminate any SSO hereto by providmg 1M odler]lCtY, in
writinl. with at least thirty (30) days notic:e ofns intent to terminate the SSO Upon termiDabon alibis ApeeIIlalt or aDy

sso, Buyer wil1 pay Seller all amounts due for SlIPPORT SERVICES prov1ded up to mel inctudiJl& the effective dMlt of
termination.

CLAUSE~ ENTIRE MiREEMEtit

The tenns and conditions contained in this Agreement shall supenede all prior oral or WT'iueIl Wldetsraariinp
between the parries and shall constitute the entire qrmnent between the parties. This Aa.rccmCUl maIl nOl be modified or
amended. except by a wriUen inswment sicned by both parrics. '

IN WITNESS WHEREOFt dle panies have duly executed this Agreement in duplicart: on the dlre(s) wriDen
below.

'--'

Southwestern Boll Telepbooe CompIay

By.-L&~
Typed Name: Para Drube

USllUCRD. no.IUETAa'YlN~T1OIC
The~ COfttaiacd hcmIa ill f« 11IM b)' adiloriZIld~ of1he pIftia

bcnuI and is DllIl tor acncrII diSlributtoll wtdIin or 0UISlde lbtirNII*lM I!OIlIlPI"i'S .
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GENERAL AGREEMENT FOR SUPPORT SERVICES AMENOMENT

between

Southwestem aell Telephone Company
A Missouri Corporation
One aell Center
St. Louis, Missouri 63101

("Setl.")

and

Southw4tstem sen COtnmunications Services, Inc.
a Del...... corporation
130 East Travis, Suite SSO
San Antonio, Tex•• 78205

("Buyer")

This AMENDMENT NO. 1 to AGREEMENT NO. CGA8e7078 is m8de1nd entered into .
as of the 1st day of July, 1998, by and between Southwest,", BelT~Company
(ltBuyw'.and Southwestern Bell Communications Serv1cM.lnc. (........,.

WHEREAS. Buy.. Ind setIer entered into Contract No. CGA881071. on M~ 1. 1991.
(the Agreement') and

WHEREAS. Buyer Ind seller desire to amend the Agreement • hereinafter set for1h.

Now, THEREFORE. in consideration of the premi... Ind the convenants hereinaft.
contained. the PartieS hereto ag.... a. follows:

1. Amendment to SSOI01 and 58<*)2 dated May 1. 1991 • C.... ,. PROJECT
BILUNG IDENTIFICATION NUMBER· the project billing ideiltillcatlon number is
hereby cMngId from..to1.... 800-901.003. E5OO-802-1. eQO.802-3. 800-802....
600-802.. to 300-801-4, 300-801.Q03. 300-902·1. 300-802·3, 300-802.... 300-802-8.

All other.... 1nCI condiIIons regMiing the above Agreement lWnain unchanged.

IN 'MTNEU \\ttEAEOF. Buyer and Set... have C8UUd thia Amendment to Agreement
No. CGAII7078 to be executed In duplicate counterpartl, each 01 which will be deemed
to be ." origiNIIlnstrument. • of the date ftrst above written.

By: By:

Tits.: President' C Title: ContrJc;t Mta...

Cate: fJ}(]c/" Cate: Jyly 1 ,.r ,
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SUPPORT SERV1CES ORDER
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A.greement No. CGA967076
SSO 901 dated Janual'"1 " 1991
Page 1 of 2

WHEREAS. Southwestern Bell Telephone Company ("Seller") and Southwestern Belt
Communications Services, Inc.. ("Buyer') entered into Generat-Agreement No. CGA961076 for SUPPORT
SERVICES (the "Agreemenr) on M8Y 1. 1996 (the "Elf8ctive Date"); and

WHEREAS. Seller and Buyer desire to execute a SUPPORT SERVlCES Order ("SSO") as provided
In ttl. Agreement pursuant to which Setler will perform SUPPORT SERVlCES aa hereinafter set forttl:

NOW, THIRIPORe. the parties agree as follows:

1. PROJECT BILLING IDINDFtCADON NUMBER

Th. Preject btlling identiftcatton number for this SSO ia 800-901.5

2. SUPPORTS~E'

Seller will provide SUPPORT SERVICES as described below in Claule 3. PROJECT. pursuant to ttle
terms and conditions of the Agreement which are incorporaf*i heNin by thil refeNnc:e.

3. PRQJICT

The PROJECT wtII contiIt of the utiliZation of Ted\niCII PerlQn.w SUPPORT SEfMCES for the
programs and other appticationlu set tanh under Clause 5.

4. DIll

a. ~!.IIm"" SSO will become .fflIctive. of the ,._ d""'" 1.7, Ind will contsnue
in efI'ect for 1ft initlll tMn of twetve (12) calend8r montN. un... IGOMf t8minatld in
ICCOI'd-=e Wilt.,. proviIianI of the Agreement.

b. 6....1wm T!da S80 ,., be renewed upon mutuIt IIgI'Mft'IMt betWeen the J*tia The
~PIItJ must provide not ,... tl'!M one huncnd~ (120) __ 8CMnCe wnttM
noIIce to......-tv of ita in~ not to renew.

5. CHARGg

Compenution due sen. from Buyer for the SUPPORT SERVICES PRMded~er illl follcwS:

RUTRlC'nD. PROPRI1TARY INfORMATION
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CONFIDENTIAL
Agreement No. CGA0579
SO 901 dated January 1, 1996
Pag.2 of 2

1. Selle,s Technical Personn.. assigned to Buyer's work at Sell.r's location: (3)

Salary Grad'

Technical Personn.. Support

Hoyrtv Rat.

$ 116.00

Buyer.

NOTE: Authorized bills and vouchers for r.asonabl, expenses for lodging, meals ana transportation
will be billed back to Buyer.

The chargn set tortn in this SSO !My be amended by S..1er at any time in order to comply With the
affiliate transaction ruin adoptld by the Feetn Communications Commillion (-FCCj presently in 47 C F R.
Section 32.27. S....will notify Buyer in wnting in adVance. at lust one hundred twenty (120) days of such
charge chang_ Notwiths~ingany other provision herein, ... chargn r1any kind for Set""s SUPPORT
SERVlCES shall be in accordanCe with the afftlia. transaction rules, as the IItnI ny be IIMndId frcm nme
to time. :

(3) For blUing purposes, the identiftcation number will be 600-Q01-003.

It. CoordlnatofW. CoordIMtotl for tnt SUPPORT SERVICeS will be:

SouttIwestem Bell Communications Servicft. Inc.
130 !atTraviI, &* 5!0.
s.n Antonio. T... 78205

Seller. Project tMNIgIr. Infcrmdon Systems· Aft11at8 StMces
SouthwesWn Bel T.lephone Company
1010 Ptne.1-E-M
St LouiI. MIsIourt 83101

IN WITN_ WHIMOP, thiI sao ... bien executed by authoriZed ~.entadY. of the partin, in
duplicata, .. of the~ letbit below.

AccIptId:
Soutl'lWntltn Bel T.lephone eomp.n,

("sew)

~ ~£=:4~-.=---
Typed/Printed N... J.-s R. Cunnlngt\Wft

Title: CgntrICI MIn..

TypedlPrtntlld Name: VI M. Tlylol"

Title: Pres1dint • CEO

Cate: J/7/97

RISTIUCTID. PROPRIITARY lNFORMAnON
_ a." a." ~ _L.. _--.: __ ..... t.-..-.- _,..............
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SUPPORT SERVICES ORDER

CONFIDENTIAL

AgAMHnentNo.C~ge707e

SSO 902 a.taG JanUal"11. '997
Page 1 of4

WHEREAS. Southwestern Ben Telephone Company ("sen..-) and SouthWestern Be"
Communication, Services. Inc., ("Buy.....) entered into Gln.,.1 Agreement No. CGA967078 for SUPPORT
SERVICES (the "Agreement') on MIY 1. 1998 (the "Etrective Oa."); and

WHEREAS, Seller and Buyer ann to execute a SUPPORT SERVlCES Order ("SSO") as proVided
in the Agreement pursUInt to which SeHer will pet10rm SUPPORT SERVICES. hereinafter set forth:

NOW. THEREFORE. the partieligree u followl:

1. PROJeCT BILLING IDlNDflCADON NUMBel!

The Preject billing identiftcatiOn number for this sso is m902=5

2. SUPPOBTS~II

Set.... wi. provide SUPPORT SERVICeS as aescnbed betow in C.... 3. PROJECT. pursuant to tne
terms II1d conditions 01 the~which are incorpOIad herein by thiI~

3. PftOJICT

The PROJECT will c:onIiIt 01 DATA PROCESSING SaMeES for the~ _ other
apptications set t'or1ft under CIIuIe 5.

4. !IBII

a. !DiIIIIJ.ImI. TNasao..Mcame etrective • 01 tM 1.day 01_. 1__ will continue 1ft

..tar MIniIII wm of twelVe (12) calendar man_ un.. IOGMt tIrn'in.-s in lCCOrdance
wilt..prav....01..~

b. BPS d Tn 1'NIsao .., be,..,.ed upon mutuII ......betWeen the PI'tia The
nor.......PIItw ftIIIt pravide not lea thM one hunchd -.my (120) -,1dv1nC8 wntt8n

nob to..OIIW""of ill intInt not to renew.

s, WRQU

Compensation due SeIer from Buy_ far the SUPPORT SERVICES provided~ it • followc

RlSTlUcnD. PROPRIITARY INfORMATION
"""'_ 1_'--"":- ...._:.-.a to-... ;. ,_ .._ k......dIM,... ..~ af.... ..,.
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S. CHARGES (ContinutcO

CON.FIDENTIAL
Agreement No. CGAge7076
SSO 902 dated January 1. 1997
Page 2 of.

I. Data Proc...'n,.

SUPPORT SERV1CES snlll indude processing of the Pt'Ogf'lmS and procedu,. contained in ttle current
Data Procaaing Center PrICtiCe (OPeP) Ind those that may be added to the OPCP during the calendar
year and those utiliti.. and special programs required to I'nIintajn the usability, security, backup and
recovery of tne systems listed. (1)

Ch8rge P. Unit

S 810.00

Charge Per Unit

S sea.00

S .03-
";.

S .03

S .12

S 938.00INquest

Resource Unit

Central Proceaor Unit (CPU)
Per StIndan:I CPU Hour USed

OiskIT_ UtiliZation
Per 100 Executed Channel eomm.nds (exCP"S)

Print UtiliUtioft
Per~

Netwant Control cen. SUPPORT SeRVtCeS
P.Termi'III Hour

S"pragrwn R.....

beT... SyetMI 'raCl : (I)

RIIOUn:e Unit
CantrIl ProcellOf' Unit (CPU)
P. StIndn CPU Hour U'"

OitklTlpe UtllllIIan
P.100 Execut8d CIwNI~. (EXCP's) S

S

.03

.03

c. 1'1n.-.....teMlt

SUPPORT SIIMCIStucIt tuyer user lNIY stare Ind pree••• UMr owned~ to madittexilQ1'9
progrwn 1ItIJIoI Ift ..eorw-- '1M (CW) Sy....... SUPPORT SllMCES aMI include use
of the CVM SyItIat, canauMIng...1Cl"",en"~support Ind b'Iining. (3)

1. ~Sy."UII8CI1IrM 1m..
1. VIrtu8I CPU TIme

CbIrgt

s .3OIsecond

RIS'I'IUCTID. PROPRIETARY INFORMAnON
_ _ __ ~ _ _ _ ~... .. ....... .-.IIIIIIIIl_
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5. CHARGeS (Contfng"'

b. Miscellaneous Charges

1. Disk Storage, per cylinder

CONFIDENTIAL
Agreement No. CGAge7078
SSO 902 da.. Januar>1 1, , 997
Page3of4

S 4.5CV~nd1

c. Program Consulting, eevelOpment and enhan~t Su~

Salary Grad.

a. 1st Lev"
b. 2nd Lev"

Charge

S 111.00
S 128.00

d. nmeehartng (UNIX)

SUPPORT seRVIces luc:h tt1at uch user may store and process UIIf' awned~, PfOgtIm andI.
procedure ftles in the UNIX Timanare System. (..) . :.

.. System Resource Unit (SRU) S 10.00

The charges. b1tt in thiS SSO may be amMded by seier_." time in order fa COft'\C)Iy with the
aflt_ trIn-=tian N.....by the F4Id..Communicallone Cexmdllion (aFCC1 PNlefttly in 41 C F R.
Seeton 32.27. seier wiI". Buy. in writing in IdYMCe • _ ..one hundNd twIntY (120).1 of sUCft
ctwge dIInge& NolwiIhItiIndIn." odW provision MnIin, II c:h8rIIId." kind a sew. SUPPORT
SERVICES IheI be in 8CCOIUnCe~ the afltr_ tranuctlon ..... the .... rnIY be arnInded from lime
te~ .

CoordiI..... for tM SUPPORT SllMces 'Nt' be

Buyer: SouIMII'*" lei Communicltionl SeMele. Inc.
130...Travte. SUiIa 550,
SIn~ T...71205

SeIIr (1XIJ:" PtqIct lIIn8gIr-tnfbrmationSy~ servicla
_ mleiTiliphone ComPIftY
-1010 .......
sa. LouiI. aun 83101

SeIIr(3): O~ lIIn8gIr-infonMtion Systlml
SoutIlW..1IIm Bell TlllphoMC~
One Bell c.nw, 23-M-1
St. LouiI. "lIoun 83101

RlSTRlCI'ID. PROPRJITAAY INJOIlMATION
.. *'_ _ _ _ L ...L..-""":'--...I. _a.-..-.... ........



@ SouthwMtem WTelephone

5. CHARGES (Continued)

CON.FIDENTIAL

Agl'8efI'Iem No. CGAge7076
SSO 902 dated January 1, 1997
Pag•• of4

Seller (4) DistriCt MMager·lnformation Systems
Souttlwettlm B.II Telephon. Company .
On. Bel Center, 24-Y·2
Sl Lowa, Milloun 83101

(1) For billing PUf1)O", the identiftcation number will be 600-902-001.
(3) For billing purposes, the identification number will be 600-902-003.
(4) For billing purposes, the identiftcaCion number win be 600-902.Q04.
(8) For bttling purposes. the identification number wiD be 600-Q02.Q01.

IN WITN.II WHIRIOfI. tt1i1 SSO .,. been .xecuted by authorized ,...••ntItMs of the~ iO
dUptic8te, IS of the d_ set 1arttI bIW. ~

-"

TypedlPrlnted Nmw: JIaM R. Cunningbn

Titte: Cgntrlct Man.. Title: ,",1dent I CEO

0* 3/7/97

RISTIUCTID. PROPRIITARY INfORMATION
.. ....L. _......! __ ~ __ 1 ....... -...-a..
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Network Manavement Bureau 8el'viees
Memorandum of Understanding

Southwestem Ben Communications services. Inc., (hereinafter referred to as sacs) and
Southwestem Bell Telephone Company rContractor"} are presently negotiating a formaa
agreement for the sale and purchase of Network Management Bureau Services (the "Setvicesj
to be provided by Contractor to sacs in accordance with Contractor's Network Management
Services proposal.

Contractor and sees have agreed and this authoriZation conftrms that Contractor wiU
commence provision of start-up Service Installation, Project Implementation. Data
CommunicationS set-up. Client Specific Development and Network Parameters Establishment
activities. Such matters a. review of Contractor's final recurring rate struetura and other terms
and conditions remain to be agreed ~n.

tn contemplation of the execution of a formal agree",.nt. thiI authOrizes Contractor to
commence the Services and to bill sacs on a monthly basis for such services SUbject to an
aggregate maximum amount of $2,500,000 and incur the neceuary costs for the Services either
directly or through subcontractors previously approved by sacs, to enable Contractor to make
timely delivery of the Serviees.

Contractor shall commence immediately and pursue dUigentIy the authorized actMties and keep
sacs currently informed of ita progr.... as wen as promptly advising sees of any delays
encountered or foreseen by Contractor in carrying out the authorized actiYttia.

If this authorization expires or is terminated. Contractor and ill suppliers shall immediately
cease alt further effotts to provide the Services. If termJna1ion charges are demanded by
Contractor's suppliers, Contractor shaD take whatever stepa are reasonable to minimize them.

This authorization expires upon reaching the total of $2.500,000 in biJIabIfJ Services, unless on
or before that date sacS:

(a) Tennin.tet this authorization by written notice to Contractor. Of'

(b) Executa. formal agreement for sacs's purchase fram Contractor of the seMces. or
(c) Changes the above exphtfon date to a mutually -sJreeabte date, or
(d) Authorizes additional billing aboVe $2,500,000.

Upon expiratlCln or receipt by Contractor of notice of termination. title to outputs from the
seMen IhaII vest in SBCS. Contractor shall follow sacs'. instNc:tiOnS for disposition of these
items and work.

Except as provided in the next paragraph, sacs's liability upon expiration or tenninatlon shaD
be limited to the following termination ct.ges: (1) Contractcr'I aetuII coets for materials.
components. equiJ;ment and engineering wort< (not terminable or UMble in ita other operatlon8);
(2) Contractor's actual cos1a incurred in procuring at the date of expirwtion or receipt of notice of
termination. less any utvage value thefeof: and (3) reuonabIe termination charges acIUdy

RES11UCT!D • PROPRIETARY INFORMATION
The information c:antIined Mrein is for UN by .uthCMiZed empIoyaes

of the partieI he_ only and is nat fer genetlII diItributIon ..thin
or outsia their respective~
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paid by Contractor to its suppliers. In no way shaU SBCS's total liability for activities under or in
--- contemplation of this authoriZation exceed $2.500.000. without further authorization.

Notwithstanding any other provision hereof to the contrary. in order to enable Contractor to
comply with the applicable requirements. if any. of Parts 32 and 64 of the Rules of the Federal
Communieations commle8lon (-FCCj pertaining to amUate tranue:tionS and any similar state or
federal requirements. Contractor shall be entitled to recover from sacs compensation for
Contractor's provision of any set'Vices to sacs hereunder. which compensation shaH be no less
than the amount. if any. Contractor is required to boOk in its regulated books of account.
Specifically. to the extend any of the SeMeeS furnished to secs hereunder are available at a
Prevailing Price, as defined herein. Contractor shall receive no lea than such Prevailing Price.
In the event any of such service, are not available at a Prevailing Price, then sees shaU pay
Contractor no Ie.. than Contrlctor's fully distributed cost of furnishing such services. as
detennined using Contractor's customary fully distributecl costing procedures. To ensure that
the r8quirements of this paragraph are satisfied. Contractor shaD have the right from time to time
to true-up the charges payable hereunder to ensure that Contrac:tor hal received no leSs than
the applicable Prevaiflng Price. if any. or its fully distributed coat of providing the serviCes
hereunder and to revise the charges accordingly.

"Prevailing Price- is the price paid for an asset or service by nonaffiliated third parties in a
substantial number of tranuetions. The test period for detennining a substantial number of
transactions is the current y.... to date ptus the prior calendar yee. The -substantial numbr of
tranuctions criterion is met when one of the following facten uists: 1) sales transadionI to
non-affiliates constitute ten percent (10%) of all sales tIW\IaC:tionS of the a8MtI or tervk:e with •
minimum of five (5) such sales. or 2) thent is a single sa. of tt'Ie asset or service to a non­
affiliate with a gross sales price of $50.000 or more.

Contractor shall maintain complete and accurate records of aU amounts' billable to and payments
made by sees hereunder in accordance with standard reco;nized ac:counting ptaCtices.
Contrador shall retain such recordS for a period of three (3) years from the date of final payment
for Services covered by this authoriZation and mamain reasonable biIIng detail for the time
specified. Contractor agraes to provide reasonable supporting documentation concerning any
disputed amount of invoice to sacs within thirty (30) calendar cMye aft. receipt of written
nottftc8tlon of such dispute. Contractor further agrees sees shall twIe the right trvough Its
aocntdited representatives to inspe<:t and audit, during nonNd business hcxn, the charges
invoiced to secs under th118UthortzatIon. This right to audit IhaII be limited to validating the
accuracy of its resources utIIzed and associated charges to sees and expreaIy excludes
records and information pertaining to any other customers, or Contrlctor'a 8CCOW\ting policies
or pnICtIc8s. Should sees request an audit. Contractor will maka Wlaiblble the pertinent
utilization recorda and files. All costa dintdly attributable to auch audit shaD be paid by SBCS.

When the formal agrHment currenUy being negotiated is signed by the parties. sees IhaU
have no liability for payment under thiS authoriZation. which shall be superseded by the terms
and conditi~.of the formal agreement. The formal agreement $hal govern the entire
transaction from the beginning.

RUTRICTED. PROPRlaTARY INPOIUIA110M
The inIoiil18tton contained hetein is for use by authoriZed~...

of the pattiII hereto only and is not tor general dIItrtbUtiCn WltNn
or outside theW respec:tive COtnpMiM.
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TO 81t3143310825

MOUt964204

?HGE.035

If the foregoing coirectay sets forth the understanding of the parties. please ac:knoWiedge receipt,
------ sign the enc:tosed coPY of this authorization at the place prcMded below and return a copy to the .

undersigned.

Accepted: Accepted:

Southwestern Bell Telephone Company

RDTRICIID· PROPRIITARY INFORMATION
The informMion contained herein iI for use by authorized employee.

of the~ hereto orIy and is not for genal distribution within
or outside thU~ CompMiM.
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SUPPORT SUVICES ORDO

CONFIDENTIAL
Aar-_ No. COA967076
SSO 9t1 dIIed A\lpst, 1996
PIp 1 of 1

WHEllEAS. Soudlw..-s BeU T....... COIIlpIDy ("S•...., IDd SoudIw.-a BeU ComIIIuaicatiou Services. lac.,
("Buy.., ..... iDto 0....AII"IIIIl- No. COA967076 Cor SUPPOIlT SD.VlC!S (tlla •AIfI'IIlIII&") OD May 1, 1~ (th.
"EffecQv. 0."); IDd

WHEREAS, s.DIr IDd Bayw dIIin CO 1UCUI8. SUPPOIlT SD.VlCES 0rdIr ("SSO'). provicIId ill m. ApnDeDI
~ t.o wbidl Stu. will pd1nD SUPPORT SERVlCES • bniDdlr • fanII;

NOW, 11IE1lEFORI. dII pIItiII..- • CoUowl:

1. "MetmlNTlDCADQN NIlMIQ

•

-.

SllllrwtlllJlVW* SUI'IOIlT SD.VICES N..- Mrsa __sen_.cIIsr:rWbelow iaa.- It
PROJICT, .._co......c---..ot..A wldcIa....pomId..bydaisrtf'ta.....

3. PJlQJICT

".PIlOIICTwiDc..-otNlcwudl M......_ aar- SInicIs••ftda ....o-5.

4. DIM

.. IllllllIIIa ".110.111 ~ ~ _ of..1.day otS.,1'_. 19M." wiD CC8iDue •
......11IIIII..ot...(12) c:aIaDdIr In....~ W1da a-
pcs' II .. .,..AtrII••

It. • ,.r-. Plio....dlllIIdIlI..IpICi&d SIOwtII"--any ,....eea ftIr
C~.I dN....II...,...(12)c:aIaDdIr fn.d ••ftdlialM
Apll••

1IDftIC'I'ID OPIUKTAllY INIOUlA1'IOfI
11II1IIIInt•• ~ is for \1M by ......",,-" ..,..
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S. ClUBGg

CON.FID,ENTrAL
A......No. COA967076
SSO 9\1 __ All'" \996
Plp10f 1

ComplDSllioa due Sell. &om Buyw far die SUPPOIlT SEllVlCES provided benuadlr is u follows:

amin, Numlwa

300-912·0cn
300-912-001

300-912-003

300-912-0G4

30G-9t2000S

KCO XOOO92O· SysrIIU tutalJ""""SIIft Up 1.& 2Dd 1neII SI16.00/br
KCO XOOO922· s.w. Imp____ 1.&2Dd.1I S116.00Ibr

SS1 ..SS2 S56.00I1Ir
KCO XOOO92.· SwiIcb IDtnIJICim ...Trail" 1.& 2Dd IIveII S116.00I1Ir

0I'0IIf I Crd S12.0CVlw
KCO XOOO926· Cn- SpIciftc c.velopm_ I•• 2Dd _. SU6.0QIbr

sa SlO.oo-1Ir
KCO XQOO9ZI· c..CommUDicalioal SetU, 1Dtar. Swa. 1••2Dd IIwJI S.22.00n.

N.... 1••2DII1ntII S116.0MIr
SSI SS6.QAIIIr

;.

1111 tartIa IbcM may...ded by s.u....... iaidII....apind. SeIIIr will DOdtt~ ill
wriIII& ..,(120).ill'" ofsada cbIrp ,.,... "

IN WI'I'NISI WIIIUOP, dIiI SSO"..1UCUIIId by ..........dI 'MI...of_..... ill dupUca. u of
....taIda beIDw.

Au ;t II:

SoIIII.1 ,nBell T.I,,~..e-,.,
('"SeIW)

TtdI:_~O-W__M"'_TIL _

c.: Or*'I'...I~_~ _

Au 111*

Sa"'A 1181I:IItIle-ialical s.mc.. tDc..

RD'I'UCTID- noPRmTAilY I1'fI'OUIA'J'IOIII
~r_.a.-__ _h... ..--.&.,.............ieMll • '7.-01_....
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AFFILIATE BILLING

CONTRACT ADMINISTRATOR GUIDE

BILLING FOR SERVICES PERFORMED BY SOUTHWESTERN BELL TELEPHONE

FOR AFFILIATED COMPANIES

Section

I GENERAL

II BILLING INFORMAnON

III PREPARATION OF FORM SW-2680. AFFILIATE BILLING DATA

IV REVENUE AND INCOME DISTRIBUTION

V MONTHLY UNITS DATA REPORTING. PREPARAnON OF SW-2681

& SW-2681 A

VI MONTHLY TAX DATA REPORTING, PREPARAnON OF SW-2681T

60794030. DOC!Mise

1-4

5-12

13-16

17-23

24-30

31-33



Section I
Page 1
June 1996

GENERAL

Effective January 1, 1984, Southwestern Bell Telephone Company (SWBT)

began offering services to its affiliated companies. These services are provided

under contract and billing is rendered according to contract terms.

Establishment of billing terms and ongoing billing responsibilities are as follows:

Area Manager-Affiliate Services

Manager-Affiliate Services

1. Coordinates overall pricing. costing and data provision effort related to

each contract.

2. Determines price of new services.

3. Prepares contracts and arranges for legal review and authorization by

appropriate organizations.

4. Provides the Manager-Affiliate Billing and Contract Administrators with

signed contracts and notification of any changes that occur.

5. Handles customer contacts.

6. Coordinates with the Contract Administrator and/or affiliate to assure the

judicious application of late payment charges.

60794030.DOC/MISC
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7. Receives payments and tracKs bills paid.

8. Coordinates with Area Mgr.-Affiliate Services and/or Contract

Administrator to ensure receipt of accurate/timely billing payments and

the proper application of late payment charges.

Contract Administrator·

1. Initiates Forms SW-2680." Affiliate Billing Data, for each contract

{schedule and addendum}. Sends these forms to the Manager-A ffiliate

Billing at the beginning of the contract period {no later than January 15 of

the year in which the contract is to be effective} and as changes in the

contract occur. This form must be received by the Manager-Affiliate

Billing no later than the 1st workday of the month in which new rates or

revenue distribution is to be effective. For example, if billing is to appear

on the June bills, Formls) SW-2680 must be received by the Manager-

Affiliate Billing by June 1.

2. Determines sourcels) for all units data and arranges to have the sourcels}

send the data to them. Provides all the summarized data to the Manager-

Affiliate Billing on Form SW-2681. Affiliate Billing Data - Monthly Units, and.

if applicable. Form SW-2681T. Affiliate Billing Tax Data, by the 15th

calendar day of the month in which units are to be billed. {Contact

Manager-Affiliate Billing for a current Affiliate Billing schedule.}

NOTE:· It is suggested that this position be occupied by a management

employee.

60794030.DOC/MISC


