
PACIFIC BELL TELEPHONE CCMPANY

Contract Offer No. 56 - Special Access service otter

ACCESS SERVICE
33. Pricing Flexibility Contract Offerings

33.56

33.56.1 General Description

TARIFF F.C.C. NO.1
Original Page 33-504Il

(N)
IN,,)

Special Acce~8 Service offer (Contract Offer No. 56)
is an access discount pricing plan for which
subscription is required in the following Access
Tariffs: Ameritech Operating Companies (Ameritech)
Tariff F.e.C. No.2, Pacific Bell T~lephone Company
Tariff F.e.C. No.1, Southwestern Bell Telephone
Company Tariff F.e.C. No. 73, and The Southe~n New
England Telephone Company Tariff F.e.C. No. 39.
Contract Otfer No. 56 is available to any CUstomer
with at least $26.5 million in cumulative annual
recurring revenUe for Contributory Services as
defined herein. Customer must meet the Bligibility
Criteria set forth in Section 33.56.2. and also must
comply with all Terms and ConditionQ of thi$ Contract
Offer.

Contract Offer NO. S6 requires the Customer to
maintain a MQnimum Annual Revenue Commitment (MARC)
for each year of the five (5) year Term Period a.s
d~fined in section 33.56.4(AI. The MARC shall
include all Contributory Services purchased from the
Telephone Company or itA affiliates available under
tbis Contract Offer. Contributory Services include
Contributory Subject Services as described in Section
33.56.2(C). herein, in addition to the !ollowing
Contributory Non-Subject Services (that are not
Contributory Subject Services) t OPT-B-MAN. ATM.
Frame Relay and the following InterLATA 8erv1ce9~

080, 081. DS3, OC3, OC12, OC48, and OC192.
Contributory Services that are Non-Subject Services
$h~ll not be ~11g1ble for discounts or other
incentives provided under this Contract Offer. All
Contributory Services described above must be
purchased through the SBC whOlesale sales channel
(SBC Industry MarKets). AnY ATM. Frame Relay or
InterLATA Contributory Services snaIl be provided
purBuant to agreements and/or contracts. Such
agreements and/or coIltractB shall be available for
review at the Website established to make public any
agreements fo.r these services. Customers may
referencel
htlps:/iwww 1!lCplj!1lA!!'!'e!l!! comI9nen.cfm1FIon=2501

In the event the customer does not meet its MARC as
of each Anniversary Date of the Term Period, the
CUstomer must remit the shortfall payment via the
Annual True-up process set forth in Section
33.56.4(D). NotWithstanding the obligation to pay
such shortfall payment. if the CU.tomer does not
comply with all Terms and Conditions of this Contract
otter (exclusive of terms and conditions of non
tariffed agreements referenced herein), term1nat1on
liability charges, in accordance with Section
33.56.9. shall apply. Contract Offer No. S6 will only
be available June 2, 2005 through July 2. 2005.

{x) ISBued under Authority of Special Permission No. 05-026 of F.e.C.
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(NXI
(N)

(N)

Issued: June 1. 2005 Bffectivet June 2, 2005
One sac Plaza, Dallas; Texas 75202



PACIFIC BELL TELEPHONE COMPANY

ACCESS SERVICE

33. Pricing FleXibility Contract Offer1ngB (Cont'o)

TARIFF F.C.C. NO. 1
Original Page )]-505

(N)

33,56 Contract Offer No. 56 - Special Access Service Offer (Cont'a)

33.56.2 Eligibility Criteria

(A) The Cuetomer must meet the following Bligibility
Criteria in order to subscribe to Contract Offer
No. 56, and must oontinue to meet the
Eligibility Criteria as described below
throughout the Term Period of thi8 Contract
Offer:

(1) Contract ofter No. 56 is available for
services located in the follo~lng pricing
flexibility Metropolitan Statistical Areas
(MSAS) ,

Bakersfield, Freano, Los Angeles/Long Beach,
Modesto. Oxnard/Ventura, Sacramento, San
Diego, San Francisco/Oakland, San Jose,
Santa Rosa, and Stockton, CA.

1 f the Telephone Company reeeiyes pricing
flexibility relief in additional MSAs, any
eligible Subject services that the Telephone
Company provides to the Customer pursuant to
this Contract Offer available in those
additional MSAs may. at the Customer's
option, be included io this Contract Ofter,
beginning with the first year after the
Telephone Company receives pricing
flexibility in those additional MSAs,
provided that the MARC increases to reflect
the recurring annual revenues associated
with the additional Contributory Subject
Services, as described in Section 33.56.4.

(2) The Cu,stomer'lS first and second year MARC
shall be $26.5 million in cumulative annual
recurring revenue for Contributory Servioes
in the following SBC Companies I Ameriteeh
Operating Companies (Ameritech), P8cif1c
Bell Telephone Company, Southwe8tern Bell
Telephone Company, and The Southern New
England. Telephone Company. Other
Contributory Services may be provided by
other SBC companies.

(3) eustomer cannot sUbscribe to Contract Offer
No. 56 concurrently with SBC'S MVP Offering
in $ect!on ~2

{4} The Cutstomer must maintain an Access Service
Ratio, equal to or greater than 98\:. The
Access Service ~tio 19 defined in Section
33.56.3Cg) and will be measured quarterly.

(x)Issued under Authority of Special Permission No. 05-026 of F.e.c.

(This page filed under Transmittal No. 232)
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PACIFIC BELL TELEPHONE COMPANY

ACCESS SERVICIi

33. Pricing Flexibility Contract O!fer1ngs (cont'd}

TARIFF P.C.C. NO. 1
Original Page 33·506

IN)

33.56 Contract Offer No. S6 - Special Access service Offer (Cont'd)

33.56.2 Eligibility Criteria (Cont'd)

CB. Concurrent SubscriPtion

The Customer must concurrently subscribe to the
identical Contract offer of Contract Offer No.
5G pursuant to the following tariffs~

(1) The Ame.ritech Telephone Company Tariff
F.e.C. No.2, Section 22. Contract Offer No.
64.

(2) Southwestern Bell Telephone Company Tariff
F.C.C No. 13 , Section 41, Contract Offer No.
48.

(3) Southern New England Telephone Company
Tariff F.e.C. No. 39. Section 25, Contract
Offer No. 16

(el Contributory subject Services

Contract Offer No. 56 applies to prlclng
flexibility-qualified access services (hereafter
referred to a. Contributory Subject Services)
contained in the following tariff B~ction9~

(11 VG/DSO Services - pacific Bell Telephone
Company Tariff F.e.C. No.1, Sections 7.5.3
for Phase I MSAs. and Sections 31.5.2.3 for
Phase II MSA8~

(2) DB1!DS3 Service - Pacific Bell Telephone
Company Tariff F.C.C. No.1. section 7.5.9
for Phaae ! MSAB and Section 31.5.2.7 for
Phase I I MSAS;

(3) OC3!OC3c, OC12!OC12C!OC48!OC48c!OC192
Service - Pacific Bell T~lephone Company
tariff F.e.C. No.1. section 32.3 for Phase
I MSAs and Section 31.5.2.13 for Phaec II
MS.As;

(4) OC3!OC12!OC48!OC192 Dedicated Ring service 
Pacific Bell Tel~phone Co~any Tariff V.C.C.
No.1, Section 7.5.13 and 30.4 for Phase I
MSAs. and Section 31.5.2.10 and 31.5.2.12
for Phase II MSAs.

(5) Gigabit Bthernet Metropolitan Area Network
(Gig~) service - Pacific Bell Telephone
company Tariff F.e.C. No.1, Section 7.5.14
for Pha8~ I ~ and Section 31.5.2.]4 for
Phase I I MSAs.

(6) Multi-service optical Network (MON) Ring
Service - pacific Bell Telephone Company
Tariff F.C.C. No.1, Section 8.4 for Ph~se I
MSAs and Section 31.5.2.15 for Phase II
MSAs.

(x) Issued under Authority of Special Pe~ission No. 05-026 of F.e.C.

(This page tileo under Transmittal No. 232)

Issued: June 1, 2005 Bffective: June 2. 2005
One SBC Pl~za, Dallas. Texas 75202
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PACIFIC BELL TELEPIlONIl COMPANY

ACCESS SERVICE

TARIFF P.C.C. NO. 1
Original Page 33-507

)3. Pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer NO. 56 - special Access Service Offer (Cont'd)

33.56.2 Eligibility Criteria (Cont'd)

(e) Contributory Subject Services {Cant'd)

All Terms and COnditions for the Contributory
Subject Services listed above are governed by
their respective tariff sections except a9 noted
herein. Annual recurring revenue generated from
these services will be used in the MARC
calculations defined in Section 33.56.4. Only
the Contributory Subject: Serviae!l listed above
are eligible for the discounts provided under
this Contract Offer. If._ during the Term Period
of this Contract Otfer, additional services
become eligibl@ for pricing flexibility, those
additional services may, at the Customer's
option, be included among the Contributory
Subject Services eligible under this Contract
Offer. beginning with the first year after the
additional services become eligible for pricing
flexib1lity, provided that the MARC increases to
reflect the recurring annual revenues associated
with the additional Contributory Subject
Services, as described in Section 33_56.4.

33.56.3 Term. and Conditione

(A) Term. Period

The contract term (Term Period) Is five (S)
years commencing on the date the Customer
executes a Letcer of Bubecription (LOS). The
Anniversary Oate shall be based on the date of
the executed LOS. Contract Offer No. 56 is not
renewable.

Contributory Subject servicee to which the
Customer already suhscribes as of the
commencement of the Term Period, or any
additional Contributory SUbject Services
included in this Contract Offer after
commencement of the Term J?eriod. in accordance
with the terms and conditions set forth herein,
must be converted to five (5) year term payment
plans (where availabl~), in order to receive
diBcounts pursuant to this Contract Offer_If
tbe five (5) year tem payment plan 18 not
available for certain ContrLbutory Subject
Services, the Customer ~t seleot from the
longest tern plan available tor the COntributory
Subject Service. The CUstomer may select from

(Thi. page filed under Transmittal No, 232)

Issued: June 1, 2005 Effective: June 2, 2005
One sse Plaza, Dallas, Texas 75202
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PACIFIC BELL TELBPHONE COMPANY TARIFF F.e.c. NO. 1
Original Page 33-508

ACCESS SERVICE

33. Pricing Flexibility Contract Offerings {Cont' d)

33.56 Contract Offer No. 56 - Special Accesa Service Offer (Cont'd)

33.56.3 Terms and Conditions (Cont'd)

(A) Term Period (Cont'd)

any year term payment plan for purchaseD of new
Contributory Subject Services after the
oomrnencement of the Term Period of this Contract
Offer. Services are subject to certain rates,
charges, and general Terms and Conditions in
other sections of F.e.C. Tariff No.1, as set
forth in Sectlon~ 2-General Regulations, 5
Ordering Options, and l~~Additional Engineering,
Additional Labor and M1seellaneouB Services.
Such Terms and Conditions may be modified
through the filing of tariff changes at any time
during the Term Period. Such tariff
modifications wil~ not ch~ge the Terms and
Conditione described in this Contract Offer.

(B) Contract Offer No. 56 is only available for
subscription uuoe 2. JOGS through July 2. 2005.

(e) Cu8tomer must subnlit B. completed LOS to the
Telephone Company.

(D) CUstomer must subscribe to this Contract Offer
in accordance with the regulatioo5 set forth in
Southern New England Telephone company Tariff
F.e.C. No.1 Section 5 - Ordering Options.

(B) Access Service Ratio

As referenced in Section 33.S6.2(A) (4}, the
Customer and its subsidiaries must maintain an
Access Service Ratio of 98% or greater. The
Customer shall not migrate any Contributory
Services to or from any affiliates in a manner
that would affect its obligations under this
provision. Xhe ratio, calculated quarterly, is
the Access Revenue divideO by Access Revenue
plus Wholesale Revenue. To maintain compliance
with this Contract Offer, the ratio must be
greater than or equal to 98%. The 98' r.tio is
calculated as follows:

Access Revenue
Access Revenue + Whol esale Revenue

(This page filed under Transmittal No. 23~)

Issued: June I, 2005 Effective: June 2, 2005
One SBC Plaza. Dallas, Texas 75202
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PACIFIC BELL TELEPHONll COMPANY

ACCBSS SBRVICE

TARIFF F.C.C. NO.1
Original Page 33-509

33. Pricing Fle~ibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer (ConC'd)

33.56.30 Terms and Conditions (Cont· d)

(E) Access Service Ratio {Cont' d)

(1) Access Revenue is the Customer'S and its
affiliates' interstate recurring billed
revenue associated with the rate elements,
as defined in table A below:

TABLE A:

General/Basic
Service DescriDtion

voice Grade 7.2.3
Ba.se Rate (DSO). DS1 and OS)
Services 7.2.9
om PTP 32.1

GiqaMAN 7.2.12
Dedicated Ring Service 7.2.11{A) (2)
MeN Ring 8.1(A)

(2) Wholesale Revenue 1s the Customer' a and its
subsidiaries' recurring billed revenue for
associated rate elements, as defined in
Table B, not included in the interstate
tariff(s) •

(This page filed under Transmittal No. 232}

Issued: June 1, 2005 Effective; June 2, 2005
One sac Plaza, Dallas. Texas 15202
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PACIFIC BELL TIlLliPHQIIE COMPANY

ACCESS SERVICE

33. Pricing Flexibility Contract Offerings (Cont'd)

TARIFF F.e.C. NO. 1
Original Page 33-510

(Nl

33.56 Contract Offer No. 56 - special Access service Offer (Cent'o}

33.56.3 Terme and COnditions (Cont'd)

(E) Access Service Ratio (Cont'd)

TABLE B'

-=-~- ..-~:
-

-~m~illif~~~{tt~ii~
~ ~~~ _"'-1'"'

:-..: ...--:;.-. - - -"

",:-;g--;:'.-~ -
'.--,;..:.~~~~-- -

IlBI/LTI '·wl~. di~it.l loop
OSl BDtrance Paoilitie.
DBl Interoffice Tranaport
081 Cro.. Conn.cta
IlS1 IIultiplerlng
All D81 non-tariffed cOMmitted
Inforaation Kate Broadband Services

1l93/LT3 DS3 Loop
DBl BDtrance Facilitie.
D93 2Dteroffioe Transport
OS] eroa. Connect,
DSI/IlS3 Hultiplerln~

All DS3 non-tariffed CommJtted
Info~t1oD Rate Broadband
Services

OC-3 OC-3 KntraDce Paoiliti••
OC·12 OC-J Interoffice T~an.port

OC-U oc-J Cro•• COGDects
OC-3 MUltiplexiag
OC-12 Bnt~an"e Faoility
OC-12 I~teroffic. Transport
OC-12 CZ'O.8 COameot.a
OC-12 Multiplexing
OC-4' Bntrance .ac111tie8
OC-4& Interoffioe rr~port

OC-4' Cro•• Connect.oc-'. ~tiplexipg

All OCR e~ivaleDt non-tariffed
Committed Information Rate
s.-oacIbaDd Service

Other Dark Fiber - Interoffice
TratlolpOrt Ilo~k Fiber - Loop
Pro4uoto I)&~k F11>e~ - Subloop

Dark Fiber ere•• Connecta
10d Dedioated Trananort

(3) As new rate elements are introduced to Table
A in this section; all recurring revenues
associated with the new rate elements will
automatically be added to the customer' a
Access Revenue, &8 defined in this section.
for calculation of the Access Service Ratio.

(This page filed under Transmittal No. 232)

Issued: JUne 1, 2005 Bffective; June 2, 2005
One SBC plaza, Dallas, TeXA8 75202
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PACIFIC BELL TELEPHONE COMPANY

ACCESS SERVICB

TARIFF F.e.e. NO. 1
Original Page 33-511

33. Pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. S6 - Special Access Service Offer (Cont'd)

33.56.3 Terms and Conditions (Cant' d)

IE} Access Service Ratio (Cont'd)

(4) As new rate elements are introduced to Table
B in this section, all recurring revenues
associated with the new rate elements will
automatically be added to the CuBtom~r's

Wholesale Revenue, as defined in thIs
section, for calculation of the Access
Service Ratio.

(5) If the Customer failB to meet the Access
Service Ratio in any given quarter of the
term, upon notification from the Telephone
company, the customer has ten (10) busineas
days to notify the TelephOne Company in
writing that it will meet or exceed the 98\
Access Services Ratio within 60 days.
Failure to achieve compliance in 60 days
will constitute a default and the Telephone
Company shall have tile right to terminate
this Contract Offer. unless the CU8tomer has
acted in good faith to achieve compliance
and the Customer's failure to achieve
compliance within aixty days is caused by
delay attributable to the Telephone Company.
In the event of a termination by the
Telephone Company, termination liability
charges will apply as set forth in Section
33.56.9.

(~) Credits will not be issued until the
Customer has met the 98' Access Services
Ratio.

(F) 'l'be CUstomer may not subscribe to any future
Contract Offerings in Section 33 in conjunction
with this Contratt Offer or that might be
offered hy the Telephone Company for Subject
Services covered under this contract Offer
unless expressly permitted in the future
Contract Offer.

IN)

(G) The Customer must pay billed charges in full
throughout the Term Period of this Contract
Offer. excluding amounts being disputed. The
Telephone Company will exha~t its remedies
under section 2.4 of FCC Tariff No.1 before
exercising any remedy under this section. The
Telephone company will provide Customer written
notice (via registered letter to CUstomer's
General Counsel) of non-compliance. The
Customer will have thirty (30) days frOlll receipt IN)

(1~i8 page filed under Transmittal No. 232)

Issued: June 1, 2005 Effective: June 2, 2005
One SBC Plaza. Dallas. Texas 75202



PACIFIC BELL TELEPHONR COMPANY

ACCESS SERVICE

TARIFF F.e.C. NO. 1
Original Page 33-512

33. Pri~lng Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cent' d)

33.56.3 Terms and ConditiooB (Cont'd)

CG) (Cont'd)

of the written notice to comply. which may be
extended by mutual agreement of the Parties to
allow the Parties to attempt to resolve any
disputes. During this thirty (30) day period,
or a period to be mutually agreed upon by the
Parties, the Parties will cooperate in good
faith to attempt to resolve any pending
disputes. If. after the Parties have exhausted
attempts to resolve any pending disputes or have
resolved disputes and the CUStomer does not
comply with the written notice of non
compliance, the Telephone company shall have the
right to terminate this Contract Offer. In the
event of termination by the Telephone Company.
termination liability charges as Set forth in
Section 33.56.9 will apply. Cre~its will not be
issued until the Customer has paid all billed
charges (excluding disputes). Any disputed
billing amounts that have been resolved in favor
of the Telephone Company are due and payable as
described in Section 2.4.

(H) The Customer will continue to receive the
benefit of rate ~tability for any Contributory
Subject Services currently under a term plan
with the Telephone Company that provides for
rate stability.

33.56.4 Minimum Annual Revenue COmmitment (MARC)

(A) Calculation of the MARC

The Customer must establish and maintain a MARC
as provided in this Contract Offer. The MARC for
the first and second year of the Term Period
(Years 1 and ~) will be established when the
Telephone Company receives the LOS trom the
C'uBt.omer. For purposes of calculating the MARC
for Year 1, recurring annual revenue for all
contributory Services shall be included in the
calculation based on the rates that would apply
to the Contributory Subject Services for a flve
yea.r minimum term., regardless of whether the
Subject Services were actually purchased
pursuant to a five-year term at the time of the
Customer'S subscription to this contract Offer.
Recurring annual revenue for Contributory

(This page filed under Transmittal No. 232)
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(N)

I&sued: June 1, 2005 effective; June 2. 20CS
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PACIFIC BELL TELEPHONB COMPANY

ACCESS SERVICE

TARIFF F.C.C. NO. 1
Original Page 33-513

33. pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. S6 - Special Access Service Offer (Cant'd)

33.5b.4 Minimum Annual Revenue commitment (MARC) (Cont'd)

CAl Calculation of the MARC (cant'd)

Services that are not Contributory Subject
Services shall be included in the oalculation
based on the actual rates applicable to those
Contributory Services at the time of
calculation.

The Customer's MARC for Year 1 shall be $26.5
Million or four times the CUstomer's monthly
recurring revenue for Contributory Services
during the three months irrmed.iately preceding
th= receipt of the signed LOS, whichever is
greater. The Customer' B Year :2 MARC will be
equal to the Year 1 MARC.

The MARC will be re-established. effective on
the Anniversary Date, beginning on the second
armiversary (the beginning of Year 3». The MARC
tor Year 3 and Subsequent years will be based on
the Customer's actual monthly recurring revenue
for all Contributory Services during the
previou6 3 months multiplied by 4. or the then
current MARC, whichever is greater.

Example 1:
The Contract Tariff date i8 May 1. 2005. The
~c for Year 2 is $J6.SM. The Customer's
actual revenue to Telephone Company from
February I, 2001 to April 30, 2001 is $8M. The
new Year 3 MARC, effective May 1. 2007, is $32M
($8M multiplied by ~ equals $32").

Example 2:
The Contract Tariff date is May 1, 2005. The
MARC for Year 2 is $26.5M. The Customer'.
aotual revenue to Telephone company from
February I, 2001 to April 30. 2001 1. $6M. The
new Year 3 MARC, effective May 1, 2001, is
~26.SM. (The $26.5M MARC is due to the fact
that the MARC recalculation cannot result in a
MARC lower than the current HARC).

(This page filed under Transmittal No. 232)

Issued: June 1. 2005 Effective: June 2, 2005
One SBe Plaza, Dallas, Texas 15202
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PACIFIC IlELL TIlLEPHONK COMPlINY TARIFF F.C.C. NO. 1
Original page 33-514

ACCESS SERVICE

33. Pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer {Cont'd}

33.56.4 Minimum Anrmal Revenue COO'lTlit~ent (MARC) (Cont r d)

(A) Calculation of the MARC (Cont'd)

If the Telephone Company receives additional
pricing flexibility relief for MaAs that are not
listed in Section 33.56.2, or if additional
Contributory Subj@ct Services that a~. not
listed in Section 33.56.2 bec~ eligible for
pricing flexibility. the additional MBA. or
Contributory Subject Services may be included,
dt the Customer's option, 1n this Contract
Offer, beginning with the first year after the
addition~l MSAs or Contributory Subject Se:rvicea
beca~e eligible for pricing flexibility. Upon
Customer's written notification to the Telephone
Company of their intent to ekercise this option,
the Telephone Company will recalculate the MARC
to incorporate the recurring annual revenues
from those MSAs or Subject Services and will
inolude those revenues in the calculations
described herein.

(B) Inclusion of Additional Contributory Services

Not withstanding anything to the contrary
herein, the customer may, at its option, include
in this Contract Offer any ContrLbutory Services
being provided to the CUstomer by the Telephone
Company as of the date the customer subscribeS
to this Contract Offer, but which are then being
provided to the CUstomer according to a tariff
or contract other than this Contract Offer,
provided, however. that the MARC IlIUBt be
increased to reflect the recurring annual
revenuee associated with the additional
Contributory Services, as provided in Section
33. S6. 4. If any additional Contributory
services are ATM. Frame Relay or InterLATA
services. those additional contributory Services
shall be provided pur8uant to an agreement
and/or contract which shall be available for
review at the follOWing web site:
httDs:lIww'tl.8bcorimeacretHl,corolshell.cfm?sedJgn-2501

Example

Year 1 MARC = $26.5M
If during Year 1, the Customer wishes to include
$2M of armual lElpend currently purchased from the
Telephone Company under anothar tariff or
contract ana if those services qualifY as
Contributory Services, then, the new Year 1 MARC
is $28. 5M.

(x)lssued under Authority of Special Permission No. 05~026 of F.e.C.

(This page filed under Transmittal No, 232)

Iseued~ June 1, 2005 Effective: June 2, 2005
One SBC Plaza, Dallas. Texas 75202
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PACIFIC BELL TELBPIIONE COMPANY

ACCESS SIlRVICE

33. Pricing Flexibility Contract Offerings (cont'd)

TARIFF P.C.C. NO. 1
Original Page 3]-515

(N)

33.56 Contract Offer No. 56 - Special Access Service offer (Cont'd)

33.56.4 Minimum Annual Revenue Commitment (MARC) (Cont'd)

ec) MARC AdjuBtments

(I) The Customer shall have the right to adjuBt
the MARC downward by up to 10~. This
adjustment can only be made one time during
the Term Period at anytime after the first
24 months of the Term Period (beginning with
the establishment of the Year 3 MARC). To
exercise this oPtion, the Cuetomer must
notify the Telephone Company, in writing, at
least 60 days prio:c to the Annivereary Date.

(2) The MARC adj""tment shall apply
prospectively only. If CustOmer exercises
thie option, reduced diseounts (as specified
in Table D Section 33.56.5 CB») will apply
for the remainder of the Term PeriOd, and
certain prOVisions of the Contraet Offer
will no longer apply as provided in Seotion
33.56.5 (B). Also. if the Customer
exercises this option, any MARC adjustments
a6Bociated with SLA penalties offered in
Section 33.56.5 shall not apply for the
remaining years of the Term Period _ I f the
Customer uses the MARC adjustment option in
conjunction with any of the Merger and
Acquisition options outlined in Section
33.56.7, reduced discounts will remain for
the lire of the Term Period, and di~counts

previously received during that contract
year will not be re-rated provided the
Eligibility Cr1teria in Section 33.56.2 and
Terrna and Conditlon$ in Section 33.56.3 have
been met prior to the MARC adjustment, and
certain prOVisions will no longer apply as
detailed in Section 33.S6.SCB).

(3) 11le MARC will be adjusted automaticallY
pursuant to SLA measurement guidelines
specified in Section 33.56.5, unless the
MARc adjustment option discussed in Section
33.56.4(C) (1) is exerCised.

(D} Failure to Achieve the MARC

The Customer and the Telephone Co'-'J)any agree to
exchange information quarterly, and meet
quarterly, if necessary, to revie~ CUstomer's
progress toward acbic~n9 the MARC for the term

(This page filed under Transmittal No. 232)

Issued: June 1, 2005 Effective: June 2, 2005
One SBC Pla~a, Dallas, Texas 75202
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PACIFIC BELL TRLllPIlONE COMPANY

AccBSS SERVICB

33. Pricing Flexibility Contract Offerings (Cont'd)

TARIFF F.C.C. NO. 1
Original Page 33-516

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont'd)

33.56.4 Minimum Annual Revenue Commitment (MJ\RC) (Cont'd)

(D) Failure to Achieve the MARC (Cont'd)

year and the Tele.phone Company's progress on SLA
targets. The Cuetomer and the Telephone Company
agree that they will meet in the ninth month of
each term year to discuss and address. if
necessary. compliance with the Terms and
Conditions of the Contract Offer prior to the
Anniversary Date.

If the Customer fails to achieve the annual MARC
commi tment as of the Anniversary Date of each
year of the Term Period. the Customer will be
notified by the Telephone Company.

The Customer must remit an Annual True-Up
payment, the amount of which will be calculated
as the difference between the annual MARC for
the current term year and the actual recurring
annual revenue for the Contributory Services
during that term year.

If the Telephone Company does not receive the
Armual Trueaup amount within 30 days of the
Customer's receipt of its notifieation, the
Customer shall be deemed to have terminated this
Contr~ct Offer and termination liability charges
will apply as set forth in Section 33.56.~.

33.56.5 DiScounts and Other credits

IA) Discount Schedule and Application

(l) Table C contains the level of discounts for
this Contract Offer.

TARLE C:

'fear MARC Diecotmt Discount on Recurring Revenue
above the MARC

1 0\ ot
2 5' 5t
3 10' lOt
4 11\ 11\
5 12\ 12\
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(N)

33.56 Contract Offer NO. 56 - Special Access Service offer (Cont'd}

33.56.5 Discounts and Other Credits (Coot'd)

CA) Discount Schedule and Application (Cont· d)

(I) {Cont· dJ

Example for Year 2:

Customer's MARC = $26.SM
CUstower's annual recurring revenues for
Contributory Services - $32M
Customer's annual recurring revenues for
Subject Services m $30M
CUstomer will receive a 5' discount on $30M
(issued annually in accordance with
subsection (2).

(2) The Customer will receive the 0%, 5\. 10%.
11%, or 12t discount (depending on the year
outlined in Table C) on annual recurring
revenues for Contributory Subject services.
provided that the Customer meets or exceeds
the MARC. The discount will be applied. no
later than 60 days after eaoh Anniversary
Date. Recurring revenue generated from
Subject Service. that: were not included in
this Contract Offer at th~ time of
GUbBcription are not eligible for discounts
under this Contract Offer unles5. and until,
those Contributory Subject Services have
been added to this Contract Offer pursuant
to Section 33.56.2. Section 33.56.4 section
33.56.7 or Section 33.56.8.

(B) MARc J\diu6tments - Discount Schedule and
Application

Table D outlines discounts that the CUstomer
will be eligible to receive following a ~c
adjuBtment option pursuant to Section 33.56.4
(e)

TABU: D

MARC Discount Above JrQRC Discount.
If available

MlIRC Year 3 - 4% Y.ar 3 - .. ,
Adjustment Year 4 - 5% Year 4 - 5'

Year 5 - n Year 5 - n
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33. pricing Flexibility Contract Offerin9s (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont'd)

33.56.5 Discounts and other Credits (Cont'd)

(B) MARC Adjustments - Discount Schedule and
Application (Cont'd)

Following a MARC adjustment, above the MARC
discounts are available only if, during any
year, the MARC for that year 1s equal to or
greater than the MARC in effect immediately
prior to the adjustment.

Rxe.mple
The Customer's Year 3 MARC ie $30M (calculated
aB revenue from the last quarter in Year 2 x 4).
On the Ann!versary Date at the beginning of Year
4, the Customer' B Year 3 annual recurring
revenue for Contributory Services is $25M. The
Customer elects to invoke the MARC adjustment
option and adjust the MAIlC downward by lOt. The
Customer's Year 4 recalculated MARC is therefore
$27H • ($30M x 90%). The customer IllUSt make an
Annual True~Up payment for Year 3 in the amount
of $5M. If the Customer fails to make the True~

Up payment I the Customer will be in defaUlt and
termination liabilities will apply. Under this
scenario. the CUstomer will not become eligible
for the above the MARC discounts provided 1n
table D. above, until the Customer's MARC in a
subsequent year equals or exceeds $30M.

Ie) Non-Recurring Charges

The Telephone Company will waive installation Non
recurring charges CNRCS) associated with the
purchase of Contributory Subject Services pursuant
to this Cont;ract Offer. In the event that the
inatallation NRCs are billed by the Telephone
Company, the Customer will receive credita for
these charges on a quarterly basis.

In order to receive credits for installation NRCs.
the CUstomer must be in compliance with all te~s

and conditions of this Contract Offer_
Additionally, if the CUstomer tails to meet the
MARC on an Anniversary Date pursuant to Section
33.56.4 (A) and/or fails eo pay the Annual True-~

as defined in Section 33.56.4 (D), termination
liability charges will apply aa set forth in
Section 33.56.9.
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(N)

33. pricing Flexibility Contract Offerings (cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont'd)

(C) Non-Recurring ChArges (Cont'd)

The Customer must pay all other applicable non
recurring charges, including, but not limited to,
rearrangement chargee. special construction
charges, access order charge6, cancellation
charges and Access Order Modification charges as
described in Pacific Bell Telephone Company F.e.C.
No. I, Section 5.2 for Subject Services pursuant
to this Contract Offer.

(0) Portability

The Telephone Company will waive termination
liability charges tor moves and/or disconnection
of Contributory Subject Services. In the event
that termination liability charges for any BUch

moves and/or disconnections are billed by the
Telephone Company, the CuBt~er will receive
credits for these charges on a quarterly basis.
In order to receive credits or a waiver of
termination liability charges for such moves
and/or disconnects. the following conditions must
be met:

(1) Customer must be in compliance with all terms
and conditions of this Contract Offer.

(2) Customer shall be permitted to move and/or
disconnect Contributory Subject Services from
any of the identical Contract Offers, as
described in Section 33.56.2(B)_

(3) DBl Services must have been in service for a
minimum of one (l) month from the original
installation date.

(4) OS3. OC-3 and OC-12 Point to Point Services
must have been in service for a mJ.nimum of
one {I) year from the original installation
date.

(5) OCtS Point To Point. OC192 Point to Point and
GigaMAN Services must have been in service
for a minimum of three (3) years from the
original installation date.

(6) If, and to the extent that OPT-E-MAN becomes
eligi~le for pricing flexibility. OPT-E-MAN
may. at the Customer's option, become ..
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33. Pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Access service Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont'd)

(D) Portability (Cont'd)

(61 ICont'd)

Contributory Subject Service included in this
Contract offer. If 80, such OPT-B-MAN
service shall be eligiole for portability,
provided that for each OPT-R-MAN circuit to
be ported:

(a) facilities necessary to provide OPT-E
MAN, as specified in F.C.C. No.1,
Section 35, exist at the end user
location in wbich the circuit is being
moved; and

(hI the circuit has been in service for a
minimum of one (1) year from the
original 1nstallation date.

If the Customer fails to meet the MARC on a
contract Anniversary Date pursuant to Section
33.56.4(A} and/or fail. to pay the Annual
True·Op as defined in Section 33.56.4(D),
termination liability charges will apply aa
set forth in Section 33.56.9.

(8) service Level Assurance (SLA) Performance

The Customer will be eligible tor additional
credits and/or MARC adjustrnet1tB baaed upon the
quality of service delivered oy the Telephone
Company during the Term Period of this Contract
Offer. Pursuant to this Contra.ct Offer, SlA
credits and MARC adjustments will apply in the
event the Telepbone Company's SLA service
performance level objectives are not met.

SLA performance targets are established for a
twelve (12) month interval cOMmencing with the
subscription date of this Contract offer.

The service performance targets will be based on
the following four (4) measured service
components;

IN)

(1) Percent Network Availability: The percent of
the time all 051, DBJ and OCN circuits are 1n
service compared to the total expected
dvailability during the reporting period
factoring in both failure trequency and time
to repair. (N)
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33. Pricing Flexibility Contract Offerings (Cont'd)

33.56 ~ontract Offer No. 56 - Special Access Servicft Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont'd)

(E) Service Level AS8urance (SLA) Performance (Cont'd)

(2) Mean Time To Repair (MTTR) of DSl circuits:
The average time it takes the Telephone
Company to repair all of the Customer's DSl
circuits during the reporting period.

C)~ Mean Time To Repair (MTTR) of 1)53 and OCN
clr""its, Tbe average tiroe it takes the
Telephone Company to repair all of the
Customer's DB3 and OCN circuits during the
reporting period.

(4) on time Delivery - Due Date; Calculated by
dividing the number of Customer requests for
new service and rearrangements of existing
service that were missed for Telephone
Company reasons by the total number of new
service requests and rear~angementa of
existing service completed during the
reporting period. Tbe date used to
determine Whether or not the service request
WAS missed. is the service confirmation date
provided on the Firm Order Confirmation
(FCC). This measurement will apply to all
of the Cu5tomer's DSl, DS3 and OCN services.

Table B outlines the SLA performance tar~ets

for each measured service in each contract
year.

Table B

...ur&4 Year 1 Year 2 y....r 3 Year • reu 5
S.rvi.ae Taqet Tarvet 'rarget Target Target

It Network 99.93\ 99.96t 99.96% 99.99% 99.99%
Availab1lity

(DSI-OCN)
MTTR (DS1 only) 4:45 4,)0 4,30 4:15 4:15

M'rT1l (I)S3 & 3~15 3:15 3,00 3,00 3100
OeN)

On Time 96.00% 96.50\: 96.500 97.00% 97.00\
Delivery - Due \
Date (DS1-0CNl

(This page filed under Transmittal No. 232)

Issued; June 1. 2005 Bffective; June 2. 2005
One SBe Pla~a. Dallas, Texas 75202

(N)

(N)



PACIFIC BELL TBLBPHONE COMPANY

ACCESS SERVICE
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(N)

33.56 Contract Offer No. 56 - Special ~ccesa Service Offer (Cont'd)

33.56.5 Discount. and Other Credits (Cont'd}

(F} SLA. Perfomance Penalties

At the conclusion of each Anniversary Date. the
l2-month averages based on the Telephone Company's
provided results for each measured service will be
compared to its corresponding target in Table 2.
For each measurement that is not achieved by the
Telephone Company, the Customer will be eligible
to receive credits as out1ined in subsection (1)
and MARC adjustments as outlined in subsection
(2) •

(l) The Customer will be eligible for the
following credit amounts, as set forth in
Table F. For each measurement that is not
achieved by the Telephone Company after each
Anniversary Date, credits will be paid into a
Telephone Company account held on the
Customer's behalf.

Immediately following the Customer's
subscription to this Contraot Offer, the
Telephone company will establish a holding
account with an initial balance of ~300,OOO.

The initial balance of the holding account
represents the total, aggregate amount that
the Cuatomer will be eligible to receive
across the regions identified in Section
33.56.2(8) of this Contract Offer. The
credit account will be applied for the
purpose. of improving service delivery anCl
performanoe. The CUstomer and Telephone
Company will cooperate in good faith to
identify and plan appropriate service and/or
service performance projects, which shall be
planned and completed &B Special
construction. The Telephone Company will
follow the Speoial Construction guidelines
provided in F.e.C. Tariff No.2 for work
performed pursuant to this provision,
including standa~a time and materials rates,
and shall be subject to any applicable
additional charges for expediting or
overtime. Work performed pursuant to this
provision shall bl!! crttdited to ~ designated
BAK of the Customer I s choice. The amount
will be deducted trom the SLA credit holding
account. After the first Anniversary Date.
the Telephone Company will annually add to
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ACCESS SERVICE

33. Pricing Flexibility Contract Offerings (cont'el)

)~.56 Contract Offer No. 56 - Spec!.l Access Service Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont'd)

(F) SLA Performance Penalties (Conti)

(1) (cont· d)

the holding acoount the credit amount due to
t.he Customer for each SI,.A measurement not
met.

The CUstomer and the Telephone company ",111
work together to create a. project achedule
designed to ensure that projects are
completed by the Telephone Company prior to
the end of each term year.

The initial balance must be used within the
first 12 months following the receipt of a
signed LOS. Any amount remaining from the
initial balance will not be allowed to carry
over to Year 2 and. will be forfeited. Any
credit due to the Customer at the end of term
Year 5, will be available to the Customer in
the holding account for the 12-month period
subsequent to the end ot the Term Period.
Annual SLA performance credit6 must. be uaed
within the year after the credits were
issued. and cannot be rolled over into the
following year. Any amounts left over, after
the year following the issuance of the
credits. will be forfeited, provided,
however, that projects on the project
schedule that are not COOIpleted at the end of
the term year can be ~leted. in the
subsequent year and any allocated amounts
associated with that project shall not be
debited from the tollowing year" s holding
account balance. If the Telephone,Company
fails to complete an agreed upon project on
the projeot schedule at any time during the
Term Period, the amount allocated for that
project shall be carried over until the
Agreed upon proj eet Mill been completed.
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(10)

33.56 Contract Offer No. 56 - Special AcceS8 Service Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont'd)

(F) SLA Performance Penalties (Cont'd)

(1) (Cont'd)

Table F

Service Quality Arm""l CrOldit if
Measure !.LA. Target not

IIet
It: Network $100,000

Availability (OSl-
DCN)

MTTR (OSI only) $100,000

MTTR (OS) " OCII) $100,000

On Time Delivery - $100,000
Due Date (OSl-OCN)

The credits in Table F are the total,
aggregate amounts that the Customer will be
eligible to receive across the five regions
identified in Section 33.56.2(B) of this
Contract Offer.

(2} The Customer will be eligible for the
following MARC adjustments in Table G for
each measurement that is not achieved by the
Telephone Company at each Annivers9ry Date.
However, if the CUstomer exercises the MARC
adjustment option specified in Section
33.56.4, the MARC adjustments in Table G will
not apply in the year that the rQRC
adjustment option is exercised and for the
remaining years of the contract.
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33. pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Aocess Service Offer (Cont'dl

33.56.5 piBcOunts and Other Credits (Cont'd)

(P) SLA Performance Penalties (cont' d)

12) (Cont'd)

Table G

Service Quality Year in Kl\1C
Measure which Adjuattoent

Mj"ot_
't Appli••

t Network 2 Decrease * \
Availabllity

(OSl-OCN)

MTTR (OSl only) 2 Decrease l! t
MTTR (OS3 • 2 Decrease l! t

OCN)

On Time 2 Decrease l! t
Delivery - Due
Date (OSl-OCN)

\: Network 3. 4 or 5 Decrease 1\
Availability

(OSI-DCN)
MTTR IDSI only) 3, " or ·Decrease a

5
MTTR (DS3 & 3, 4, or Decrease a

OCN) 5
On Time 3, 4, or Decrease It

Delivery - Due 5
Date (DSI-QCN)

Example.

The percent decrease will be app1ied to the
recalculated annu~l MARC. For example, the
CUstomer's Year 4 MARC is set for $33M
[(previous 3 moneM billing at end of Year
3) X 4J. The Telephone Company achieved 1
out of the" mel!lsurements in Year 3. The
Year 4 MARC is then recalculated and set at
$32.0IM (S33M X 97t).
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(N)

33.56 Contract Offer No. 56 ~ Special Access service Offer (Cant' d)

33. S6. 6 Assignment and Transfer

Subject to the provisions set forth in section
33.56.7 regarding mergers and acquisitions, if' the
CUstomer wishes to assign or transfer its use of
services under this Contract Offer No. 56, pursuant
to F.e.C. No.1, Section 2.1.2 of this Tari[!, the
Telephone Company will acknowledge such transfer or
assignment pur~uant to the terms of ~.C.C. No.1,
Section 2.1.2, unles9l (I) the proposed assignee or
transferee demonstrates a lack of credit worthiness
under one of the criteria in (A) or (B) below, or (2)
if the proposed assignee or transferee or its parent
company has commenced a voluntary receivership or
bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

tA) Any debt securities of the proposed assignee or
transferee or, its parent (defined as an entity
that owns directly or indirectly more than sot
of the equity of the proposed assignee or
transferee) are rated below investment grade. as
detined by the Securities and Exchange
commission or if any debt securities of a
proposed assignee or transferee or its parent
company are rated the lowest investment grade
and have been placed on review by the rating
organizat1on for a possible downgrade.

{B) The proposed assignee or transferee does not
have any outstanding securities rated by credit
rating agencies (e.g_ Standard and Poor's), but
does have a Dun ~d Bradstreet rating, and the
propO&e~ ~esignea or transferee is rated -fa1r"
or below in a ~omposite credit appraisal
published by Dun and Bradstreet, or ~high risk"
in a Paydex Bcore as published by Dun and
Bradstreet.

33.56.7 Mergers and Acquisitions Involving the Customer

(A) The Terms and Conditions of Contract Offer No.
56 shall continue in full force and in effect if
the Customer, in whole or in part I merges with.
acquires. is acquirad by. Bell. all or
substantially all its stock or certain assets to
any other entity. or purchases all stock or
eUbQtantially all stock or certain assets of
another company (the foregoing generally
referred to herein .5 a merger or acquiaition) .
During or after the merger or acquisition, if
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33. Pricing Flexibility Contract Offerin99 (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont'd)

33.56.7 Mergers and ACquisitions Involving the Customer
(C'ont'd)

(A) (Cont· dl

the other company involved in the merger or
acquisition also purchases Contributory Services
from the Telephone Co~any. either directly or
through any affiliates, then hilled, recurring
revenue for Contributory Services ot the other
company involved in the merger or acquisition
will not be used in calculationa of the MARC as
discussed in Section 33.$$ .• (A). or
calculations to achieve the MARC discussed in
Section 33.56.4 (B) or in the calculation of the
Access Service Ratio d1ecuased in Section
33. S6. HE), except 0.8 permitted by one of tbe
provisions in this subsection.

(l) The Customer must be meeting MARC
commitments and all Eligibility Criteria and
TerMs and Conditions outlined in Sections
)3.56.2 and 33.56.3 in order to exercise the
provisions under this subsection.

ez} Recurring revenue from Concributocy Services
from the other entity involved in the merger
O~ acquisition cannot be applied tO I or
eligible for. any incentives or discounts
contained in this Contract Offer. except as
expressly permitted by one of the provisions
herein.

(3) The CUstomer shall have four options (per
merger or acquisition) to incorporate
revenue from the other cOlflPaIly or cocwpanies
involved in the merger or acquiaition.
CUstomer may elect only one of those options
with respect to any partleul~r merger or
acquisition. It the Customer does not
exeraiae any of those options in the manner
provided herein, the euetomer will not be
permitted to use exiating or future Special
Access revemJes from the other company or
companies involved in ebe merger or
acqui'ition in the Calculation of the MARC
or Calculations to Achieve the MARC
discussed in Section 33.56.4(A) & (D). nor
will such revenuea be eligible for any
discounts provided under this COntract
Offer, nor will Telephone Company apply
axistlng or future Special Access or
Wholesale Service revenues froM the other
company or cOUIpaIlie8 in calculating the
Acce•• Service Ratio in section 33.56.3(R).
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33. Pricing Flexibility Contract Offerings (Cant' d)

33.56 Contract Offer No. S6 - Special Access Service Offer (Cont'd)

33.56.7 Mergers and Acquisitions Involving the Customer
(Cont'd)

(A) (Cont • d)

(4) The acquisition and/or merger Transaction
Close Date will be used to Measure the
length of time the folloWing provisions are
available. The Transaction Close Date shall
be defined as the date that the "tock
purchase i& complete and/or the final date
on which the assets of the acquired/merged
company have been purchased.

(5) If the! CUstomer has selected, but not yet
fully implemented, one of the options
provided herein, the ~C. and any MARC
adjustment calculation as provided in
Section 33.56.4, will apply only to the
CUstomer's original (pre-merger or
acquisition) MARC and will not include
revenue from the other company involved in
the merger or acquisition.

(6) The Customer cannot combine any of the
Merger and Acquisition provisions in this
Bubsect1on.

(7) The Telephone company will calculate the
actual recurring annual revenue of the other
company involved in the merger or
acquisition on the date the CUstomer selects
one of the provisions in this subsection in
the same manner such revenue would be
calculated for purposes of performing the
annual recalculation of the MARC under this
Contract Offer. until the Customer has
fully implemented one of the prov.1eions in
this subsection, t~ Customer will not be
elig1ble to earn the above the MARC
discounts diBcussed in Section 33.56.5(A) (2)
of this Contract Offer for revenue from the
other cOMpany involve4 in the merger or
acqudsition. After the Customer has fully
i~lemented one of the provisions in this
subsection, the Customer will be eligible
for above the MARC disoounts provided in
Seotion 33.S6.5(A} (2), for reeur~in9 annual
revenue above the new combined MARC.
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