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11 Because of a spin~oH of Te/me" there are also one billion fifty-nine million eight

hundred and nine thousand seventy-six (1.059,809,076) shares issued by Am~rica

M6vll, s.A. de C. V. (hereinafter AMERICA MOVILj ;n this trust. From these shares,

SBC International, Inc. is the sole beneficiary.

J. On December 20, 1990, a Trust Agreement Vias executed on the total Series -Mil

shares of Tetefanas de M~xjco, S.A. de C. V. (herein_ner called TELMEX). 1/ was

undslWritlen by the Federal Government or th6 United Mexican States, Grupo

Ca~o. S.A de C. V., Southwestem Bell International HoldIngs Corporation

(currently, sac Inremationaf, Inc.) and France Cables et Radio.

IRREVOCABLE TRUST AGREEMENT ENTERED INTO BETWEEN BANCO

INTERNACIQNAL, SA., DEPARTAMENTO FIDUCIARIO (TRUSTEE DEPARTMEN7), AS

TRUSTOR, HEREINAFTER CALLED "TRUSTOR", REPRESENTED BY ITS TRUSTEE

REPRESENTATlVE MR. EDUARDO AZCOITIA MORAlLA AND MS. REBECA TREJO

SANCHEZ, ATTORNEY IN FACT. AND BANCO INBURSA, SA, INSTITUCION DE

BANCA MULTIPLE (MUL TIPLE BANKING INSTITUTION), GRUPO FINANCIERa

(FINANCIAL GROUP) INBURSA. DIVISION FIDUCIARIA (TRUSTEE DIVISION), AS

TRUSTEE, HEREINAFTER CALLED "TRUSTEE", REPRESENTED BY LlC. HUMBERTO

ZEPEDA RUIZ, ITS TRUSTEE REPRESENTATIVE WITH THE APPEARANCE OF SBC

INTERNA TIONAL. INC., HEREINAFTER CALLED "BENEFICIARY", REPRESENTED IlY

MR. MICHAEL J. VIOLA AND MR. MARK E. ROYSE, AS WELL AS WITH THE

APPEARANCE OF CARSO GLOBAL TELECOM, S.A. DE C. V. REPRESENTED

HEREWITH BY LlC. EDUARDO VALDES ACRA PURSUANT TO THE FOLLOWING

BACKGROUND, DECLARA TlONS AND CLAUSES:

AT&T Inc. and certennia~~~l1'~Ifu~~ss infonnation pursuant to 15 U.S.C. § 16a(h).
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ENVIO: REDACTED - FOR PUBLIC INSPECTION

III. The BENEFICIARY declares:

••

=

•

I.

ATIACHMENT IV.l.S in response to Request IV.1
Draf!, March 7,2001

The TRUSTOR declares:

(A) That it is a credit institution duly organa.ed under Mexican Jaws having the

power to perform the duty of TRUSTEE ;n this trost.

(B) That fulfilling the purposes of the trust referred to by Background I, it wishes

to (fans!er and deliver the Series "AA" shares of AMERICA MOVJL

descn"bed on Attachment "A" of this Agreement cOmisponding to the

BENEFICIARY, pursuant to express instructions received from the

BENEFICIARY.

The TRUSTEE declares:

That it is a credit Institution duly established under Mexican Jaws having the

pawer to petform the dUty o( TRUSTEE in this Trust.

(A)

(B)

That il is a cotporation duly organized under the laws of the Slate of

Delaware. United States of Amedca and has the legal capacity to execute

this Agf99ment and. that its representative has full/ega/ power to execute it.

That it agrees to have the TRUSTOR transf~rand deliver to the TRUSTEE.

the Series "AA" shares of AMERICA MOVIL described on Attachment "A" of

this Agreement corrssponding to it because of the. Trust Agreement referred

to by Background I.

I

I

Based on the Background and Declarations above. the parlies enter into the AgraBmenr

contaj()8d in the following:

Cll... •.....

~..~--_.~
I

AT&T Inc. and Centennia~JWlrn~r:\lf~~ijSu~r~ss information pursuant to 15 U.S.C. § 16a(h).
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ATIACHMENT IV.1.5 in response to Request IV.1

CLAUSES

Draft. Morch 7, 2001

FIRST. The TRUSTOR irrevocably delivers and transfers to the TRUSTEE and lhe

TRUSTEE receives, in trust and for the purposes established in this Agreement, the share

certificate 0'- Series·A.,c\'" shares of AMERIC;'-MO VIL described-o~ Atta~h;;nt -AM of this-----­

Agreement. That is to say, one billion fifty-nine million eight hundred and ninety thousand

59venty-six (1,059'890,075) common. registered Series ~AA"shares ofAMERICA MOVIL.

In tum, the TRUSTEE gives in favor of the TRUSTOR the corresponding receipt for the

as~ets ;n trust.

The BENEFICIARY can lfanster to this tru.st, at any time, through the transfer and delivery

to the TRUSTEE of additional Sen'es ~AA" shares of AMERICA MOVIL to be assigned to

the purposes of this ·trust to be part of the assets of the trust itself. This in the

understanding that the BENEFICIARY shaJJ not be able to fumish to the trust a higher

pe~entag8 of Sen"8s "AA" shares than the percentage aI/owed by America M6vJ1's bylaws.

SECOND. The following are parties of this trust,-

THIRD. The purposes of rhe TRUST subject matter of this Agreement are:

eev·•••
n_~km.'I_loIold

1. That the TRUSTEE shall recei'Ve and maintain the property and holding of Series

"AA" shalOs of AMERICA MOVIL and keep them in TRUST, pursuant 10 Ihe terms

and conditions set in this agreement.

J

Banco 'nbursa, S.A., Divisi6n FicJuciaria

Banco Internacional. S.A., Division Fiducian·a.

SSC International. In<:.

TRUSTEE:

TRUSTOR:

BENEFICIARY:

2. That the TRUSTEE shalf exercise all corporate and proprietary or pecuniary n'ghts

corresponding to or resulting from Series 'M" shares of AMERICA MOVJL which

al9 part of the patrimony o( the TRUST. This in the concept that ;/ in the exercise

of these rights the TRUSTEE Viera to receive Series ~AA" shares of AMERICA

MOV/L, these new shares to be part of the assets of the TRUST shall be assigned

• AT&T Inc. and certennia~~~l1'~Ifu~~ss infonnation pursuant to 15 U.S.C. § 16a(h).
SEP 25 2001 13:08
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ATIACHMENT IV.l.S in response to Request IV.l Drolft. March 7, 2001

•--t---·_-

•••••
-=
•

••••
•
I
I

3.

4.

s.

6.

to its purposes. These new shares shall be considered part of Series "AA" shares

of AMERICA MOVfL for all the purposes of this Agreement. The shares shall be

voted the same way as Carso Global Telecom, S.A. de C. V. a Mexican corporation

whereby its can only be suscribed by Mexicans, except for the appointmen(of
---- ....- _._---.-

Am~ricaM6vil's members of the Board of Directors and the Executive Committee.

At any time and when the BE,NEFICIARY so instructs expressly and in writing, the

TRUSTEE shall proceed to convert Series "AA" shares into other ShafB series of

AMERICA MOVIL. Or else transfer,' deliver or sell, totally or partially, the

beneficiary rights or the certificates of Series "AA" shaleS of AMERICA MOVIL that

are part of the assets of the TRUST within or outside of the Bolsa Mexicans de

Va/ores, s.A. de C. V. The abolle to persons duly qualirled to qcquire tflem in the

legsl and statutory terms and provisions in effect on the date the convef3ion and'or

transfer is conducted in the terms the BENEFICIARY indicates.

That the TRUSTEE shall receive when it so corresponds the price of alienation of

the Series "AA" shares of AMERICA MO VIL as well as any yield or product

resulting (rom the assets of the TRUST. It shall transfer or deliver them 10 the

BENEFICIARY. pursuant 10 written instructions. While the transfer or delivery is

not carried out, it shall administer the corresponding resourc;es investing them in

secun·ti9s from those authon'zecJ in writing by the BENEFICIARY, which shaH

instruct the TRUSTEE in writing in what securities to invest.

That the TRUSTEE shall receive, ba5ed on written instructions from and deliver to

the BENEFICIARY amounts corresponding to the Sedes -AA" shares of AMERICA

MOVIL for the concept of dividends or. as the case may be, for amortization of

shares or refund for decreases of share capital or any other concept. Ukewise, the

TRUSTEE shall receive additional -AAM shares for the concept ot dividend in

shares, splits or profit capitalization.

That in the event that in an AMERICA MOVIL Shareholders' Meeting an increase of

capital is agreed upon 10 be paid through new contributions of shareholders, the

TRUSTEE shall exercise the right of preference to underwrite and pay for the new

shares issued to represent this increase corresponding to Series -AA" shares of

I
c,....,...
l«I'Itll<ll "ll'._MN .........,."'.0.;1 ,

AT&T Inc. and centennia~8_1.W~~g'u~f~~ss intonnation pursuant to 15 U.S.C. § 18a(h).
~~~ ~~ ~~1 1';~
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ATIACHMENT IV.l.5 in response to Request IV.l

Omit. March 7. 200 I

AMERICA MOVIL. This provided that the TRUSTEE has received from the

BENEFICIARY at least five (5) working days before the ·limit date to exercise the

right ofpreference and underwrite and pay for the new shares issued by AMERICA

ktQVIL both written eXl2.ress in:s/ructio'1~ t.o..J!..ndefWJiJ.fL lhiL!J.ew shares and the

amount necessaty to pay AMERICA MOVIL the price or value of subscription of the

new shams.

Capital increases shall be suscribed by the TRUSTEE in ratio to its share

ownership except for written instructions to the contrary on the part 01 the

BENEFICIARY 10 Ihe TRUSTEE.

7. That pursuant to instructions received from the BENEFICIARY, the TRUSTEE shall

conduct all other actions necessary for the execution of the purposes of the

TRUST, including, as the case may be, actions to defend the assets of the TRUST.

FOURTH. To exeteise the corporate rights of the Series -AA- shaleS ofAMERICA MOVIL.

especially to represent and vole Series -AA" shares of AMERICA MOVIL at Ordinary,

Extraordinary or Especial AMERICA MOVIL Meetings, the TRUSTEE shall repll3sent

ths5e shares by means of the TRUSTEE's officer or representative it appoints. It shall

necessarity vote these shares in the same way and form as Carso Global Telecom, S.A.de

C. V. vofes except in the case of AMERICA MOVIL's Shareholder Meetings that must

resolve appointment of members of AMERICA MOVIL's Soald of Oirecto~ and Exacutive

Committee. In this cqse. the BENEFICIARY'shall give direct instructions to tha TRUSTEE

concsrning the appointment of members of AMERICA MOVIL's Board o{ Directors and

Extilcutive CommiHee.

The TRUSTEE shall f6csivs the corresponding voting instructions, in writing from til(:

BENEFICIARY two (2) worl<ing days belore lhe Shareholders' Meeling is held.

FIFTH. The TRUSTEE shaIJ not be tiable before the BENl=FICIARY for events or actions

of third parties impeding or making the execution of the objects connected with the TRUST

difficult, or fer acting in compliance with instructions received from the 8ENEFICIA~Y.

5

ClIV·gllo

.b<;iI.~... ~,_, ..,~ "'''',0:_~

I
AT&T Inc. and centennia(fcf~n~lf~ipgsu~f~~ss information pursuant to 15 U.S.C. § 18a(h).

ceo ~~ ~~1 1~:~
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ATTACHMENT IV.1.S in response to Request IV.l

tfUstee institution ;r dafarmines with purposes similar to those foreseen in this TRUST.

The BENEFICIARY of the new TRUST shaJi have the same nature as in the current one.

" at the end of this period of time, the TRUSTEE has not received instructions on the

terms or how to transfer the assets of this TRUST or se1l, transfer or convel1 the Series

"AA" .hare. of AMERICA MOVIL .Iill part of the TRUST, lhe TRUSTEE .haD proceed 10

seJI all of Series "AA" shares of AMERICA MOVIL still part of the TRUST at lhe Bolsa

Mexicans de Va/ores, S.A. de C. V. It shall also proceed to give the net amount of the

product of this sale to the BENEFICIARY.

•,.
In the event of defense of the assets of the TRUST lhe TRUSTEE shall only be required to

grant powers to the person the BENEFICIARY indicates to have him take over its defense.

I The TRUSTEE shall not be responsible in any way for the result of this defense, likewise,

if shall neither be responsIble for expenses nor fees generated by this defense.

-1-------
SIXTH. This TRUST shall be in effect for a maximum thirty (30)-year period from the date

II of the signature of this Agreement..At the end of this period of time, the BENEFICIARY

can instruct the TRUSTEE to transfer the assets of the TRUST to another trust in the

•
I

••
=

•
The TRUST can 900 in advance, however, if at any time and at the written request of the

BENEFICIARY, the TRUSTEE transfers in property the assets of the TRUST, in anyone

of the forms established below, in an enunciat;ve but mJt limitative fOr{TI:

•••••

a)

b)

Delivering all the Series ~AAH shares of AMERICA MOVIL to the BENEFICIARY

when it so requests, if it has at that time the legal and statutory capacity flBcessary

to be the holder of these shares pursuant to AMERICA MOVIL's applicable laws

and bylaws and in effect at that time,

Transferring all the Series "AA" shams ofAMERICA MOVJL to any oth6r person the

BENEFICIARY appoints with legal and statutory capacity to be the holder of thesa

shares under AMERICA MOVJL's applicable Jaws, provisions and bylaws and in

affsct at that h'me.

• c) Selling, assigning or alienating all of the Series ~AA" shares ofAMERICA MOVIL in

Jhe form the BENEFfCIARY determines. In this case, the product den'ved from this

sale shall be handed over to the BENEFICIARY,

• 6

AT&T I~. ,,'" cent,n""'''',_''''.'''eo",.. 5 USC § 18 (h)(;onnoenual DUSlness mformatlOn pursuant to 1 ... a,
~p ?~ ?001 13:09
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ATIACHMENT IV.1.5 in response to Request IV.l
Drnll, March 7.2001

---------••
d) Converting all of the Series "AA" shares of AMERICA' MOVIL in the form the

BENEFICIARY determines into anotner sen"es of shares foreseen in AMERICA

MaVIL'. b law•.

•••••
=
I

•••
••
•
•

SEVENTH. BANCO INBURSA, S.A., Deparlamento Fiduciario, accepts the duty of

TRUSTEE and protests its Joyal and faithful performance.

EIGHTH. For the performance of its duties the TRUSTEE shall receive the IBBS

established on Attachment "B" signed by the parties, attached to this Agrsement.

NINTH. AI the request 01 the BENEFICIARY, the TRUSTEE .hall provide fl a detailed and

satisfactory statement of the assets o( the TRUST to the date of this request as well as

any other reasonable information requested.

TENTH. If the TRUSTEE is required to converl Mexican pesos into any other currency

available in the Mexican financial market to send any amount to the BENEFICIARY,

including dividends, distributions or any other product ftom the asse/s of the TRUST, the

TRUSTEE, pursuant to applicable laws, shall convert Mexican pesos into the currency the

BENEFICIARY.elect•.

ELEVENTH. Any modification to this Agreement shall only be valid if it is made with written

consent from/he BENEFICIARY and the TRUSTEE.

TWELFTH. All taxes, rights, expenses caused by the assets of the trost or caused as

consequence o( Ihis agreement shafl be at the expense of the BENEFICIARY. It shell

accredil their payment to the TRUSTEE at the time it requests it

THIRTEENTH. Only another TRUSTEE appointed by the BENEFICIARY in writing can

replace the TRUSTEE. When the duty of the TRUSTEE ends because of resignation or

replacement, it shall make e report of the assets of the trust from the time of the last report

it has made to the date the resignation or replacement becomes effective. The

BENEFICIARY shall have 30 working days to examine the report and make the inQuides

considered pertinent. 1/ no obseNation has been made when the term ends, it shall be

7

C8V"~o

.-..." .~...n.nl ...... IIC. 101<>-01

• AT&T Inc. and centennia~8_1.W~~g'u~f~~ss infonnation pursuant to 15 U.S.C. § 18a(h).
s~p 25 2001 13:09
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• ATIACHMENT IV.1.5 in response to Request IV.l
Draft. Ml'udl 7, 2(0)

If at the end of till' trllSt. mllndflle or commission established to 8m"l
credits. tlJese UJere not ~tt1t'J by debtors, tlir imlitutio" shall trru'/s!t:r tlwm /0 lI,e
lrustor or beJlcjicinry, r1S npproprillfc. or /'0 ti,e comtituCllt or priJ"l.cipn/ tlbstlli,dllg
from covering their /lIlIOU.Ift.

•Article 106. Credit institlJ.HOfls shall be prohibittd: .•,- XIX 111 tlu!
per/annona ofoperatiolls r(Of~Yrcd to by ArHcI~ 46, FructioJl XV of this Lnw:... - b)
Respond to trustors, COII~titlJ.e71ts or prillcip~l.s for 1101I-fulfillment of dtbtors,
credits grtV1ted or iS$utr~, for- values Rcqu.jmf, acept if it is their fault in
accordaTlu lviti, wimt i~ provided in flle final part of tlTticle 356 of Ihr Genual tRW
ojCrrdit Certificafes lind Opuaticms or alsurc penxptioll o/yields for ftmds who~r

itwestmt71 t is en tl"ustui to tI,elll. -

FOURTEENTH. That in fulfillment Qf what is provided by Article 106. item b) p.",g",ph

XIX of the Law ofCrooif Institutions, its contents are transoribed...
II..
II

understood that it is tacitly approved. When appointing a successor in trustee functions,

the new trustee shall be invested with all the power, rights. authorizations and obligations it

II agrees upon with the BENEFICIARIY taking possession oi the gooos making up the

assets of this agreement. No TRUSTEE replacement shall be in el1ad until the new

-t-----.fustes assumes all the obligations of the former trustee under this Agreement.

..

I
Any ugrulllmt coHlmry to what is provided in the two pt/rQgraph:l abovc

shnl1llot IIQvc (my IcgJ// elfcl:t.

I,
I

I,t trust. malldslfc or commission Rgrccments this ikm shall tJt visibly
inscrted with" stntrllle-llt frolll ti,e fruske to the effect that it~ eon/ellts '{)tTC
UfltquivocnJ1y made ~"OflJH to persons from whom they !/troe recd'oed goods for their
inve.stment...

The TRUSTEE in fulfinment of lh9 above state makes its contents known to the patties in

the terms of this Arlie/e.

FIFTEENTH. For everything concerning this agreement. the parties designate the

following as their conventionsl addresses:

AT&T Inc. and Centennia(f6'.w~mmit'~rijSu~r~~ss information pursuant to 15 U.S.C. § 18a(h).

•••
r.

•

The TRUSTOR:

CSV"g.IIG

.~_~~"_.At_"nlllGoil

Banco Internaciona/. S.A.
Dillisi6n Fir:Jucieria
Psseo de la Reforma No. 15. Piso 17
Colonia Cuauhtemoc
06600 Mexico. D.F.

•
IV.1.509

PI=GE.09



This agreement and its attachments are undersigned in three counterparts in Mexico City

on-March.. 2000.

SEVENTEENTH. Each one of the parties acknowledges the leaal status and capacity 'of

the other parties, as well as the power of their representativss to execute this Agreement.

AJI notifications, instructions, and communications of any type shall be in writing and

considered valid when sent fa the addresses mentioned unless the involved party has

previously notified the other party in writing of change o( addf9ss. For the purposes o( this

Agreement, "in writing" shall signify any form o( written communications or communication
•

ssnt by tsJefax.

~IXTEENTH. Applicable laws of the Mexican United States shall govem everything not

foreseen in this Agreement and the trust established. For everything conceming

interpretation, execution or fulfiflment of this Agraemenf, the parties shalf submit to the

jurisdiction of the competent Courts of Mexico City, Federal District, expressly waMng any

other jurisdiction that might correspond them by reason of their present or future address.

,~U u ..... uU<.JU·"'~U

Onl.ft. March 7.2UOI

SBC International, Inc.
175 E. Houston,
San Antonio, Texas 78205,
United States of America
Telefa>: (210) 351-3849
Attention: Mr. Michael J. Viola

Noriega y Escobedo, A.C.
Sierra Mojada No. 626
Lomas Bam/aco
11010 Mexico, D.F.
Te/efa>: 5284-3300
Attention: Mr. Carlos Bernal

REOAaED - FOR PUBLIC INSPEalON

ATIACHMENT IV.l.S in response to Request IV.l

rhe BENEFICIARY:

T~ TRUSTEE: Banco Inbursa, s.A.
Oivisi6n Fiduciaria
Insurgentes Sur No. 3500, Piso 1
Col. Peila Pob""

- '--'---- ---1-4060 M..>lco,fU=,,--------

With copy to:

Qn,u·

•..
•-.
••..
..
..
-,

..

..

..
••
II
II
'-

9

AT&T I~- ,,'" cenl,n""'''',_oi<a'O", eo",. - 5 USC § 18 (h)SEP 25 2001 13: 13 (;onnoenual DUSlness mformatlOn pursuant to 1 ... a.
IV.1.Sol0
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IU

Michael J. Viola Mark E. Royse....
Vj~pre$id9nt- Treasurer. ..President 01 SBCI·Mexico.

---,------
By: Lie. Edunrdo Auo;tin Mornila Lie. Rebeea Trejo SiindJez
Truste Representative Trustee Representative

Dml\. March 7. 200 I

TRUSTEE
Banco Jnburoa, S.A.

Jnstituci6n de Banes Multiple,
Gropo Finandero Inbursa,

Divisi6n Fiduc;aria

Ue.;Eduardo Valdes Acra

sac JnternaUonal, Inc.

BENEFICIARY

TRUSTOR
8mlco Internl7c1o'/fll, S.A.

Division FidwciRrin

By Ljc. Humberlo Zepeda Rufz
Representative Trustee

Carso Global Telecom, S.A.de C. V.

ATIACHMENT IV.LS in response to Request IV.l

REDACTED - FOR PUBLIC INSPECTIONt.NVIV:
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I
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ATTACHMENT IV.l.S in response to Request IV.I

ATTACHMENT "A"

Draft. Mardl 7. 20DI

•••••
•••••••

SHARE CERTIFICATE NO. 000081, (;MISION 2000. DATED 27T14 NOVEMBER 2000 OF

1,059,890,078 FULLY PAID AND REOISTEREO SERIES AA SHARE OF THE 16,116.001,932

SHARE IN WHICH THE FIX PORTION OF THE CORPORATE CAPITAL OF AMERICA OOVlL, SA DE C.V.

IS DIVIDED.

•
AT&T Inc. and Centennial:fJWllW~1:if~~asu~~h~ss information pursuant to 15 U.S.C. § 18a(h).

SEP 25 2001 13:10

II

IV.1.5-12
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ATTACHMENT IV. loS in response to Request IV.l

AlTACHMENT "S"

Draft. March 7. 2tJtll

•

•__.1------'ILH"'EJ><SENEEICIARy AGBEEUQ2AY...:tQ.JJ:LE3RUSJEE-EOOJt:lE-S:r.UOY...,....ACCEP-TANCE..Cl.JST-GOl'...· --

• AND ADMINiSTRATION OF" THE TRUST AND ITS PATRIMONY THE ANNUAL. AMOUNT OF uS6,ClOD.aO

(SIX THOUSAND DOlLARS LAWFUL CURRENCY OF THE UNITED ~:nATES OF AMERICA) PLUS THE

I VAlue ADDEO TAX. IT SHALl. PAY IT, THE FIRST YEAR, UPON SIGNATURE OF THiS AGREEMENT

AND THE SECOND OR CONSEClJ11VE VEARS mo PROPORTIONALLY IF THE TRUST IS TERMINATF.n

IN lESS THAN A FUll YEAR

•••,
=

•••••••
I

AT&T Inc. and celIennia~SBW~~f.~~u~~ss infonnation pursuant to 15 U.S.C. § 18a(h).
SEP 2S 2001 13:11

J2

lV.1.5-13
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Attachment IV. 1.6

In Response to Request IV.!

AT&T Inc. and Centennial Communications Corp. IV.1.6-1



02/09/2005 09:55 FAX
REDACTED - FOR PUBLIC INSPECTION

ATIACHMENT IV.l.G in response to Request IV.l

AGREEMENT

Intending to be bound, the Parties do hereby enter into this Agreement
("Agreement") between Carso Global Telecom, S.A. de C.V., a Mexican
corporation ("Carso Telecom") and SBC International, Inc. C'SBcr), a
Delaware corporation (collectively, the "Parties").

~ 025/037

=

'.~

RECITALS
A. Since December 20, 1990, the Parties have both held capital stock

in TelefC!lnos de Mexico, S.A. de C.V. ("Telmex").

B. On September 25,2000 the shareholders ofTelmex approved the
establishment of a new independent company called America Movil, S.A. de
C.V. ("America Movil" or "Company") to offer wireless services in Mexico and
to focus on international opportunities in the telecommunication business.

C. On September 29, 2000 America Movil was established, whereby
specified assets ofTelmex were transferred to America Movil and each
shareholder of any class of Telmex shares received the same number of
America Movilshares oftha correspondin~class.

D. On December 20, 2000 the Parties entered into a joint venture
agreement to govern their relationship and to ensure voting control of
Telmex.

E. The Parties now desire to enter into this Agreement to govern the
Parties' relationship within America Movil and to amend the America Mow
By-laws pursuant to this Agreement.

NOW THEREFORE, in consideration ofthe representations, warranties,
covenants and agreements herein contained, and of the mutual benefit to be
derived herefrom, the Parties hereto agree as follows

1. Management ofAmerica Movil.

The responsibility for the management ofAmerica Movil shall reside
with the America Movil Board of Directors (the "Board" or "Board of
Directors"). However, the Board will seek inp:ut on various matters from
committees the Board may establish, pursuant to the By-laws, from time to
time, as well as from the Executive Committee.

The Director General of America Mow shall be responsible for the day­
to-day administration ofthe business of America Movil and shall be
accountable to the America Movil Board of Directors.

2. Board Composition; Committees.

A. The Board of Direetors ofAmerica Movil will continue to exist in
accordance with the By-laws ofAmerica Movil as amended.

Attachment D
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B. Carso Telecom shall nominate candidates to assume seven (7)
positions on the Board of Directors. SBCI shall nominate candidates to
assume two (2) positions on the Board of Directors. Each of the Parties agl'ees
to vote its MAA" Shares in favor of the other Parties' candidates.

C. In the event the "AA" shareholders are unable for any other reason
to elect Eine (9) members of the Board, then the allocation of Board members
among the Parties shall change accordingly but shall maintain, so far as
possible, the same proportions as outlined in paragl'aph B above.

D. The Board will act by majority vote.

E. Executive Committee. The executive committee o{the Board of
Directors (the "Executive Committee") will continue to exist in accordance
with and be empowered by the By-laws ofAmerica Movil as amended and
provided herein.. The Executive Committee will be the principal consultative
body of the Board and will be the body through which all major strategic,
operational, financial and investment decisions are reviewed and
recommended to the Board. The Executive Committee shall meet whenever
necessary, including via telephone conference, but at least prior to each
Board ofDirectors meeting, unless otherwise agreed by the Parties. The
matters for Executive Committee review and discussion shall be those items
eet forth in Attachment A.

At least five (5) business days written notice (by facsimile and courier)
shall be given to each of the Executive Committee members of any meeting of
the Executive Committee, provided always that a shorter period ofnotice or
no notice may be given if approved by all Executive Committee members.
Any such notice shall contain. inter alia, an agenda identifying in reasonable
detail all of the matters to be discussed at the meeting and shall be
accompanied by copies of any relevant papers to be discussed at the meeting.
The Executive Committee shall have all ofthe power to operate and manage
America Movil except for those powers the Board expressly reserves to itself.
The Executive Committee shall make recommendations on all matters on
which the By-laws call for Executive Committee review. Each Party agrees
that it will cause its Executive Committee members to use their best efforte
to achieve a common position on matters presented to the Executive
Committee. Should the Parties be unable to reach a common position or it is
anticipated by either Party that a common position may not be reached at an
Executive Committee Meeting on any matter properly noticed pursuant to
this paragraph E, they shall arrange a conference between the Chief
Executive Officer's of Carso Telecom, and SBCI or their respective executive
designees. If the matter is not resolved by the Two Chief Executive Officers /
Director Generals before the next regular scheduled Board meeting where
such ma.tter will be discussed, the matter shall be resolved by majority

·2·
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decision by the Executive Committee. H an agenda item for an Executive
Committee Meeting was not properly noticed pursuant to this paragraph E
and the Paxties are not able to reach a common position on such agenda item
prior to the next regular scheduled Board meeting a decision on the matter
shall be postponed until the next scheduled Executive Committee Meeting or
until a common position is reached, whichever comes first.

Notwithstanding the above, ifit is determined by Carso Telecom in
good faith that a matter subject to Executive Committee review cannot wait
until the next regularly scheduled Executive Committee Meeting for its
review and consideration, because time is of the essence, such specific matter
shall be discussed with SBCI prior to 'any action being taken by the Company
regarding the matter and each Party's decision shall be reflected in the
minutes of the next regularly scheduled Executive Committee Meeting.

F. The Board shall not consider or vote on the Executive Committee
Matters without a recommendation from the Executive Committee except for
any case in which the Executive Committee did not achieve a common
position regarding an agenda item pursuant to paragraph E above.

G. The Executive Committee will consist offour (4) members. three (3)
ofwhom will be appointed by Carso Telecom, and one (1) ofwhom will be
appointed by SBCI.

3. . Compensation for Services.

The Parties may from time-to-time work with and assist the"
m.anagement of Radio M6vil Dipsa. S.A. de C.V. C'Telcel") a wholly owned
subsidiary ofAmerica Movil, or Telcel's affiliates to enhance the long-term
prosperity of both America Movil and Telcel. If the Parties, at their sole
discretion, provide assistance to Telcel or its affiliates, the Parties agree to
cause America Movil to enter into an agreement whereby America Movil
agrees to indemnify the Parties against all claims, losses, damages.
liabilities, attorney's fees and expenses incurred by reason of. or arising out of
the assietance provided to Telcel or'its aftlliates by the Parties.

4. Transfers of Shares

A. Subject to applicable laws and pursuant to the right of first offer set
forth below the Parties shall have the right to freely transfer their "AN'
Shares, Furthermore nothing shall restrict the ability of a shareholder to: (i)
convert any or all of its "M" Shares to "L" shares in accordance with the By·
laws and to transfer or sell the "L" sharee and provided further that the
Parties shall, subject to any limits as to percentages provided for by the by­
laws, insure sufficient "L" Shares are available to allow any Party to convert
"M" Shares to "L" Shares upon request of the Party seeking to convert; or (ii)
the ability of a Shareholder to create or permit to e~ist any pledge, lien, or

- 3 .
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other encumbrance over any AA Shares held by that Shareholder (a "Lien"),
or to agree, conditionally or otherwise, to do any of the foregoing (and for the
purposes of this article "dispose" shall be deemed to exclude all or any of the
above), provided further that, to be valid any such Lien should provide that,
in case of any disposition of the AA Shares, the right of :first offer to the other
Shareholder is fully complied with.

E. Notwithstanding the right of first offer provision set forth below, a
Shareholder may transfer any of its "AA" Shares to:

(i) any other Shareholder or

(ii) an Affiliate of the transferring Shareholder who agrees in
writing to be bound by the provisions of this Agreement.
Affiliate as used in this Agreement shall mean, as to any person,
any other person that controls, is controlled by or is under
coxn.mon control with such person. For purposes of this
definition the term "control" of a person shall mean the
possession, direct or indirect, of the power to vote 51% or more of
the voting stock of such person or the direct or cause the
direction of the management and policies of such person or to
direct or cause the direction of the management and policies of
such person, whether through the ownership of such .voting
stock, by contract or otherwise.

C. Save for transfers permitted under paragraphs A and B ifa
Shareholder desires to sell or otherwise dispose of any of its "AA" Shares
("Seller"), the Seller shall give notice to the other Shareholder in writing
("Transfer Notice") of such desire together with details ofthe purchase price
and other material terms requested by the Seller. A Transfer Notice shall,
except as hereinafter provided, be irrevocable.

D. On receipt ofthe Transfer Notice, the other Shareholder
("Continuing Shareholder") shall have the right to purchase, in aggregate, all
(but not 80me only) of the Seller's "AN' Shares being sold at the purchase
price specified in the Transfer Notice. IfSBCI is prohibited by Mexican Law
from purchasing all of the Seller's "Mil Shares SBCI shall have the right to
purchase Seller's "M" Shares through a third party, trust or other entity
legally allowed to hold "AA" Shares.

E. The Transfer Notice will invite the Continuing Shareholder to give
written notice C'Acceptance Notice") to the Seller within thirty (30) days (for
the purposes ofthis Agreement the term "days" shall mean calendar days) of
receipt of the transfer notice ("Acceptance Period") whether it is willing to
purchase all of the Seller's "AA" Shares. For the avoidance of doubt, the

• 4-
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-- Acceptance Notices from the Continuing Shareholder must account for the
purchase and sale of all of the Seller's "AA" Shares being sold.

F. The Continuing Shareholder shall become bound (subject only to
any necessary approvals of its shareholders in general meeting and/or of its
Board or of any competent regulatory authorities, including anti-trust
commissions or entities in any required jurisdiction) to purchase the Seller's
Shares 0n giving the Acceptance Notice. In such event, completion of the sale
and purchase of the Seller'S Shares shall take place within sixty (60) days
after the latter of the giving of such notice or, after the obtaining of necessary
appr()va!s of any competent governmental, regulatory or other authorities
(including, without limitation, the approval of any governmental, regulatory
or other' authorities which have jurisdiction over any tangible or intangible
asset in which America Movil may at the relevant time be directly or
indirectly interested). Notwithstanding the foregoing, such notice and right
of the Continuing Shareholders to acquire the Seller's Shares shall cease to
have effect if.

(i) any necessary approval of the Continuing Shareholder's
shareholders in general weeting and/or its appropriate board
has not been obtained within the said period ofsixty (60) days or

(ll) any necessary approval of any competent governmental,
regulatory or other authority has or have not been obtained
within oDe hundred and eight (180) days after the giving of such
notice or

(iii) ifearlier than the expiry of such latter period, any such
authority has conclusively refused to grant any such approval
and no appeal or other request for review is timely filed and
remains pending.

-

G. If:

(i)

(ii)

at the expiration of the Acceptance Period the aggregate number
of Seller's Shares to be purchased by the Continuing
Shareholders is less than the total number of Shares Seller
desires to sell; or

the deadlines set forth in paragraph F have not been satisfied,
the Seller shall be entitled to transfer all of the "AA" Shares of
the Seller specified in the Transfer Notice on a bona fide arm's
length sale to a third party purchaser at a price being not less
than the purchase price specified in the Transfer Notice,
provided that such transfer shall have been completed within a
period of one hundred and eighty (180) days after the latter of:

·5-
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- (i) the date of the Transfer Notice; or

(ii) the date the Continuing Shareholder's right to acquire the
Seller's Shares shall have ceased to have effect pursuant to
subparagraph B, the date on which such notice ceased to have
effect;

and further provided that:

(iii) third party purchaser shall have agreed in advance in writing to
sign and be governed by a shareholder agreement with
provisions in compliance with this Agreement; and

(iv) all necessary approvals of governmental or applicable authority
shall have been obtained.

The Continuing Shareholder shall be permitted to confirm that the bona fide
offer from the third party purchaser is firm and subject only to conditions
that could reasonably be expected to be satisfied, by (i) review of the
documents involved in such bona fide offer and (ii) requixing that the
proposed transferee submit evidence reasonably satisfactory to the
Continudng Shareholder of financing for such purchase.

H. Should Carso Telecom transfer its America Movil "AA" shares to a
third party so that Carso Telecom no longer directly or indirectly owns the
majority ofthe "AA" shares, SBCI shall have a tag along right which will
permit SBCI, in its discretion, to sell to the third party buyer and requires
the third party purchaser to acquire the same portion ofits "AA" Shares as
Carso Telecom is selling under the same terms and conditions (the "Tag­
Along Shares"). SECI shall eJlercise its rights under this paragraph H by
indicating in writing to Carso Telecom that SBCl intends to include the Tag­
Along Shares in the Seller contemplated transfer.

I. Should Carso Telecom transfer its America Movil "AA" shares to a
third party so that Carso Telecom no longer directly or indirectly owns a
majority of the "AN' shares, Carso Telecom shall have a drag along right
which will permit Carso Telecom, in its discretion, to require SBCI to sell the
same portion of its "M" shares as Carso Telecom is selling to the' third party
under the same terms and conditions (the "Drag-Along Shares"). Carso
Telecom shall exercise its rights under this paragraph I by indicating in
writing to SBCI that Carso Telecom intends to include the Drag-Along
Shares in its contemplated transfer.

5. Confidentiality and Publicity.

Subject to obligations to make this Agreement known under any stock
exchange rules or other legal requirements, so long as this Agreement is in

·6·

Carfidential business infamation pursuant to 15 U.S.C. § 18a(h).

AT&T Inc. and Centennial Communications Corp. IV.1.6-7

08/02 2005 WED 16: 51 [lX/RX ND 5807] ~ 030



02/09/2005 09:56 FAX
REDACTED - FOR PUBLIC INSPECTION

ATTACHMENT IV.l.G in response to Request IV.l

~ 031/037

effect and for a period of five years after termination for any cause, each
Party agrees, after receipt of any specific information, to maintain in
confidence such information and to use solely for the purpose of the
transactions contemplated herein, all documents or information of any kind
pertaining to America Movil or the Parties, which may have been created or
communicated in a confidential manner by the other Parties, by America
Movil, or by the Mexican Government. Each Party will cause its consultants,
agents and employees to comply with the obligations it has assumed
hereunder. .

The Parties agree that they will not make any public announcements
or other disclosure of this Agreement, its purpose or contents, or of any
activities conducted pursuant hereto, without prior mutual consultation and
consent, except as may be required by law.

6. Certain Immediate Actions.

The Parties agree:

A. that the by-laws (estatutos) ofAmerica Movil shall be amended
to substantially reflect the content of this Agreement by no later than April
30, 2001 and, for such purposes, a Special Meeting of the holders of ilL"
Shares, a Special Meeting of the holders of "AA" Shares and a General
Meeting of shareholders ofAmerica Movil will be called and held.

B. that SBCI will establish, as soon as practicable, the America
Movil Trust attached herein as Attachment B.

7. Affiliates and Assignment.

The Parties acknowledge that each may assign its rights and
obligations under this Agreement to one or more Affiliated companies in their
respective corporate groups. This Agreement shall bind the Parties and their
respective successors and assigns. Except as expressly provided herein, no
Party shall be entitled to assign its interest in this Agreement without the
express written consent of the other Party.

8. Governing Law.

Except for the procedural rules set forth in Clause 9 relating to
arbitration, this Agreement shall be governed by and construed in accordance
with the laws of Mexico; provided, however, that ifany term of any obligation
is unenforceable but the performance of such term or such obligation does not
violate the law, governmental regulations, or public policy ofMexico, then in
any arbitration pursuant to Clause 9 the tribunal shall apply in respect of the
terms ofsuch obligations and its enforcement and/or compensation fur the
breach thereof, internationally acceptably contract law principles in such a--

- 7 •

Coofidential business infcrmation pursuant to 15 U.S.C. § 18a(h).

AT&T Inc. and Centennial Communications Corp. IV.l.6-B

09/02 2005 WED 16:51 [TX/RX NO 5907] ~031



02/09/2005 09:58 FAX
REDACTED - FOR PUBLIC INSPECTION

ATIACHMENT IV.l.G in response to Request IV.l

fill 032/037

manner as to give full effect to such obligation and intent of the Parties
thereto.

9. Good Faith; Cooperation.

The Parties shall promptly do and perform such further acts, matters,
or things and execute and deliver all further instruments required by law or
which may be reasonably requested by any Party to establish, maintain, and
protect the respective rights and remedies of any Party and to carry out and
effect to the intent and purposes of this Agreement.

10. Arbitration

Any controversy or claim arising out of or relating to this Agreement or
any breach thereofthat has not been resolved between the Parties after good
faith discussions may be settled by arbitration. The arbitration shall be held
in Mexico City, Mexico under the Rules of Conciliation and Arbitration ofthe
International Chamber of Commerce by three arbitrators appointed in
accordance with said rules. The arbitration shall be conducted in Spanish
and English. The arbitral award shall be final and binding on the Parties.

11. Notices.

All communications hereunder shall be in writing and shall be deemed
effectively given on day after being sent by telecopy or courier, confirmed by
letter as follows:

Carso Global Telecom, S.A. de C.V.
Insurgentes Sur No. 3500, Colonia Pena Pobre, 14060
Mexico, D. F.,
Telecopy: 525-726-3659
Attention: Chief Financial Officer

SBC International, Inc.
175 E. Houston, Room 10-A-50
San Antonio, Texas 78205
Telecopy: 210-351-5166
Attention: Chairman of the Board

12. Amendments; Entire Agreement; Language.

This Agreement may not be amended or modified except by a written
instrument signed by the Parties. This Agreement supersedes all prior
agreements or understandings with respect to the subject matter hereof
among or between any of the Parties. This Agreement has been prepared in
both English and Spanish versions, and each version is equally authoritative.

13. Representations. Covenants. and Warranties.

- 8 -
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-
that:

Each Party covenants, represents, and warrants with respect to itself

A. It is of good standing and has full power and authority to enter into
and perform this Agreement and any other agreement or instrument to be
elCecuted pursuant to this Agreement and that this Agreement constitutes,
and such agt'eements and instruments will constitute, binding obligations on
such Party in accordance with their respective terms and the e:ll:ecution and
performance of this Agreement and all related agreements will not
contravene or breach any obligations, agreements, governmental ruling, or
laws by which such Party is bound.

B. Such Party is not a party to any litigation or subject to any
governmental investigation or proceedings that could in any way affect such
Parly's ability to enter into or perform the terms and conditions of this
Agreement.

C. The e:ll:ecution, delivery, and performance ofthis Agreement by such
Party shall not, with or without the giving ofnotics or passage oftime, Or
both, conflict with,. result in a breach of, default or loss of rights under, or
result in the creation of any lien, charge or encumbrance pursuant to any
provisions ofsuch Party's Incorporation documents or any franchise,
mortgage, deed of trust, lease, license, agreement, understanding, law, order,
judgment, or other restriction to which such Party or any subsidiary or
holding company of such Party is a party or by which any of them may be
bound or affected which would materially adversely affect its ability to
perform its obligations under this Agreement.

14. Compliance with Applicable Law,

No Party shall be required to take any action under this Agreement to
the extent that such action would violate present or future applicable law,
including, without limitation, legal or administrative provisions in the United
States of.America and provisions in force in Mexico or in the future enacted
in Mexico to govern America Movil, its operations, governmental
authorizations or the duly authorized America Movil By-laws as in effect
from time to time. In the event that any Party in good faith concludes that
taking an action required by this Agreement would cause it to violate
applicable law, it shall give prompt and detailed notice thereof to the other
Parties and shall consult in good faith with other Parties so as to arrive at a
means of carrying out to the malCimum extent possible the intent of this
Agreement without violation.

15. Severability,

A holding by any court or other tribunal of competent jurisdiction that
any provision of this Agreement is invalid or unenforceable shall not result in

- 9 .
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invalidation or unenforceability of the entire Agreement and all remaining
terms sHall remain in full force and effect. Following any such holding, the
Parties shall negotiate in good faith new provisions to restore this Agreement
as nearly as possible to its original intent and effect.

16. Relation of Parties.

Nothing herein shall cause the Parties to be treated as partners,
principals and agents. None of the Parties shall have any authority to bind
the others to any obligation without its prior written consent.

17. Further Assurances.

Each party hereto shall do and perform or cause to be done and
performed all such further acts and things and shall execute and deliver all
such other agreements, certificates, instruments, and documents as any other
Party hereto way reasonably request in order to carry out the intent and
accomplish the purposes ofthis Agreement and the consummation of the
transactions contemplated hereby.

18. Indemnification.

Each Party hereto shall indemnify and hold hannless each other Party
from and against all claims, liabilities, actions, suits, proceedings,
assessments, judgments and losses, including interest, penalties reasonable
attorneys fees, and reimbursements arising out of or resulting from the
breach by such party of any representation, warranty, covenant, obligation,
or agreement of such Party contained in this Agreement or in any other
associated agreement.

19. Termination.

This Agreement is made for a term of five (5) years (the "Term") and
shall automatically be renewed for successive two (2) year terms under the
same terms and conditions, unless any Party shall seek to terminate it on six
months notice before the end of the Term Or any successive two (2) year term.

Before the end of its Term, this Agreement may be terminated only
upon mutual consent of all the Parties. It shall also be terminated
.automatically upon occurrence of any of the following:

(i) dissolution and liquidation ofAmerica Movil; or

(ii) material breach by one of the Parties, which will allow
termination as to that breaching Party or

(iii) the conversion by any of the Parties of all its Serie~ "M" Shares
into Series "L" Shares.

- 10·
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Upon termination oftbis Agreement before expiry ofits term, all rights
and obligations under this Agreement shall conclude and become ineffective
except that the rights and obligations of any Party having accrued prior to
such termination shall not be affected thereby.

Executed this day of ....' 2001, by the
undersigned authorized officers oithe Parties.

SEC INTERNATIONAL, INC.

By: MaL 2 Y4L

Name: drAg/( Koy.se
Title: '"7JL5. .... D~":>T~ ~ .... .J: - IH-; 7<' ,,",
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Intending to be bound, Carso Global Telecom, S.A. de C.Y .("Carro Telecom") and SBC International,
Inc. (hereinafter referred to as "SBCI"), (collectively, the "Parties").

RECITALS

A.· The Parties entered an agreement on March 13, 2001, to govern the Partie's relationship within
Awrica M6vil, SA de C.Y. ("Amtrica M6vil") and to amend the Am6rica M6vil by-laws (the
·'Agreement").

B.- Banco Inbnrsa, SA. Grupo Financiero Inbursa (hereinafter referred to llll "Banco lnbursa") and
SHC!, with the appearance of Carso Telecom enlered into a Trust Agreement No. F/I046 on March 28,
2001, through which SBCI holds, as beneficiary, the rights of 1,059,890,076 Series "AA" common shares
of the capital stock of America M6vil (the "SEa Trust Agreement").

C.- At an extraordinary shareholders meeting of Carso Telecom held on November 30, 2001 a
proposal 10 spin-off (escindir) Carso Telecom, and, among other resolutions, to create a new company
called America Telecom, SA. de C.Y. ("America Telecom''), were approved.

D.- As a consequence, Carso Telecom will transfer the shares it owns of America M6vil (lhe
"America M6vil Shares"), to the new spun off company named America Telecom.

WITH RESPECT TO THE FOREGOING, THE PARTIES HEREBY AGREE AS FOLLOWS:

1. Substitution of Corso Telecom;

Subject to the condition contained in Section 2. hereof, the Parties and America Telecom hereby
expressly desire to acknowledge and consent lhe assignment and delegation by Carso Telecom of all ils
righlS, obligations and liabilities under the Agreemenl 10 America Telecom, as a consequence of the
Mexican legal provisions regarding spin-ofts.

In consideration thereof, Am6rica Telecom subjecl to the condition contained in Section 2. hereof,
assumes the rights, obligations, and liabilities of Carso Telecom under the Agreemenl and expressly
acknowledges that such agreemenl shall be binding upon it, its successors, and its llllsignees.

Based on the fClegoing and subject to the condition contained in Section 2, the Parties acknowledge that
Carso Telecom shall be relieved and is hereby relieved, of any and all obligations under the Agreement
and any righlS and obligations thereto, are bereby assumed and transferred to America Telecom; provided
however, Carso Telecom shall continue 10 be bound by Clause S of the Agreement relating 10
confidentiality and publicity for so long as America Telecom is bound by such Clause.

Z, Condition:
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This Agreement is subject to the condition that America Telecom has acquired beneficial ownership of
the America M6vil Shares.

Executed this 5th, day of December, 2001, by the undersigned authorized officers of the Parties.

SBC INTERNATIONAL, INC.

By: Mark E. Royse i

Title:

COM, SA DE C.Y. TEiJEcOM, S.A. DE C.Y.
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MANAGEMEIoIT SERVICES AGREEMENT

Between

sec INTERNATIONAL MANAGEMENT SERVICES,INC.

A corporation duly organized under the laws of the Stale of DE:Jaware, United

States of America, with headquarte(S in Wilmington, Delaware, USA, hereinafter

·SBCI·MSI-, with Permanent Establishment in Mexico. Establishment in the

terms provided in the Income Tax Law with address at Parque Via 19Q..121h floor.

Colonia Cuauht6moc 06599 Mexico, O. F.

and

RADIOM6vIL DIPSA S.A. DE C.V.

A corporation. duly organized under the laws of the United Meldcan States, with

its principal place of business in Mexico City, D.F.• hereinafter "TELCEL-.

DECLARATiONS

I. SBCI-MSI declares:

AT&T Inc. and Centennial Communications Corp.
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a) That it is a corporation organized under ihe laws of the Stale of Delaware,

United States of America;

b) That It is mainly involved in investment in telecommunications services

and their provision wor1dwide; and

c) That it has the resources needed to fulfill Its obligations pursuant to this

agreement.

II. TELCEL declares:

a) That it is a Company organized under the laws of the United Mexk;an

States with place of business at lago Alberto 366, Colonia Anahuac.

11320 Mexico, D. F.;

b) That its corporate purpose, generally, is to provide all types of services

and products connected with wireless telecommunications; and

c) That it is its wish to obtain the services SBCI·MSI can provide with the

purpose of improving its operations.

III. For purposes of this Agr~nt SBCI-MSI and TELCEL shall be referred

to jointly as the ~Partles,·

CLAUSES

FIRST, SBCI·MSI hereby agrees to provide TELCEL and the TELCEL

Subsidiaries (as defined herein) specialized professional counseling and advisory

s'ervices in all or anyone of the foltowing areas up to the compensatory amQunt

2
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set forth in this Agreement (details of these counseling and advisory services

shall be determined by mutual agreement):

1. Evaluation and counseling concerning material management decisions of

Telcel,

2. Counseling relating to perfonnance of material daHy operations of Telcel.

3. Counseling connected with technical, administrative and financial planning.

4. Counseling In the subject matter of Introduction of systems for management

and operating control.

5. Counseling in the matter of design and planning of Investment required for

modernization of the technical Infrastructure.

6. Counseling pertaining (0 policies in the file of rates. business relations and

regulatory efforts.

7. Counseling as to"the establishment of network constrn'ctlon-p-rocedures.--_._,-_.

6, Generally, cOunseling concerning reorganjz~t1on. mO:demization and

restructuring of Telcel.

Hereinafter, the services set forth above in Clause First 1, through 8. shall be

called the ·Services·, If TELCEL requests services that exceed the amount to be

paid SBCl·MSI under' this Agreement or if TELCEL requests additional

management support, assistance, and technical information outside the scope of

this agreement from SBCI·MSI or one of its Affiliates, such additional services

will be negotiated and the terms and conditions mutually agreed upon prior to
their provision. In presentation of the Services or any additional services, SBCI­

MSI shall only provide information approved for a general export license not

requiring written guarantees as the US Department of Commerce provides.

3

AT&T Inc. and Centennial Communications Corp,
IV.5.1-4



REDACTED - fOR PUBLIC INSPECTION

ATIACHMENT IV.5.l in response to Request IV.S

TELCEL agrees that at the request of SBCI·MSI, TELCEL shall provide adequate

information a.nd cooperation to SBCI-MSr so that SBCI-MSI can fulfill Its

obligations pursuant to this Agreement.

SECOND: As used in this Agreement. the term "Recipient- means: (a)

SBCI-MSI; (b) TELCEL; (c) any of the officers, directors, or employees of

TELCEl or SBCI-MSI; (d) any SBCI-MSI affiliate Of subsidiary; (a) TElCEl's

subsidiaries that are Mexican corporations in which TELCEL owns 50 percent or

more of the capital stock, or where TELCEL has voting control in a shareholders

meeting. (the "TElCEL Subsidiariesj, and; (1) any of a Parties' attorneys.

accountants, consultants, advisors or agents who are not employees of such

Party (collectively -Representativesj.

1. Infonnaljon, In conjunction with the provision of the Services, the Parties

shall share Information, materials, data, drawings, designs, instructions, manuals,

specifications and other Information with each other (the -Information").

2. Disclosure to Third Parties. A Recipient shall· treat the Information 'as

confidential, shall not disclose the Information to any person or entity except as

authorized herein, and shall safeguard the Information at least to the extent that it

would Its own proprietary or confidential Information, but in any event shall use at

least reasonable care to safeguard the Information. No information may be

disclosed or used (other than for purposes of complying with this Agreement and

the Agreement dated March 13, 2001 between Carso Global Telecom. SA de

e.v. and sse [ntemaUonal, Inc., as such has been amended from time to time)

without the written consent of the Party that initially disclosed the Information (the

"Disclosing Party").. A Recipient shall immediately 'notify the ~isclosing Party of

any request by any third person (including non-<:ontrolled Affiliates) that the .

Information be disclosed. The Reciplent and Disclosing Party shall cooperate In

good faith to protect the information from disclosure.

4
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3. Publicity, Except as may. in the reasonable opinion of alunsel, be required

by law, regulation or rules (including but not limited to a pol.icy statement of any

organized securities exchange; market or quotation system on which the

securities of. such party or any of Its Affiliates andlor Subsidiaries are listed or

quoted for trading or by subpoenas or similar judicial process), the Parties shall

··not announce or disclose the terms or conditions of this Agreement to any third

party, or advertise or release any publicity regarding this Agreement, without the

prior written consent of aU Parties.

4. OwnershIp and Use of Information, All lnformalJon delivered pursuant to this

Agreement shall be and remain the property of the Disclosing Party. A Recipient.

may only use the Information in the manner contemplated under this Agreement

Documents containing or retla,cting t.he Infonnatlon, and all copies thereof, shall

be promptly returned to the Disclosing Party upon written request, or destroyed

at the Disclosing Party's option. COlf¥)Uter files or documents prepared by the

Recipient based on the Information shall be destroyed by the Recipient rather

than returned to the Disclosing Party. Nothing herein shall be construed as

granting or conferring any rights by license or otherwise', express or implied,

regarding any Idea made, conceiVed or'acqulred prior to or after the date hereof,

nor granting any right with respect to the use or ma~eting of any prodUct or

service.

5. Confidentialjty Term, The duty not to disclose Information received

hereunder, shall continue and survive the termination of this Agreement for a

period of three (3) years from the date of such termination.

6. Access to and Control of InfOrmation. Subject to paragraph number 2 above,

prior to allowing any officer, director. employee or Representative of a Recipient

access to the Information, a Recipient shall inform each such person of the

confidential nature of the Information and of the Recipient's obliglltions under this

5
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Agreement. and shall direct ~ch such person to comply with the provisions of

this Agreement. Each Party agrees to be liable for any disclosure by any officer.

director, employee or Representative of the Party that is in violation of .this

Agreement.

7. Exceptions, The obllgations contained herein shall not apply to:

(a) information which Is now in or hereafter enters the public domain without a

breach of this Agreement by the Recipient, (b) Information independently

. developed by a Recipient's personnel or representatives who do not have access

to the Information, (e) information disclosed in good faith 10 the Recipient by a

third person legally entitled to disclose the same, or (d) subject to paragniph 2.

informatIon disclosed pursuant to court order, judicial process, or otherWise as

required by law (including but not limited to a policy statement of any oiganized

securities exchange, market or quotation system on whIch the securitIes of such

party or any of its Affiliates and/or Subsidiaries are llsted or quoted for trading or

by sUbpoenas or similar judicial process received after the date hereof).

8. Remedies, It is understood and agreed that money damages would not be a

sufficient remedy for any brea~h of this Agreement by a Recipient or Its

Representatives and' that the Parties shall be entitled to specific performance as

a remedy for any such breach and/or to an injunction (without bond) prohibiting

any further breach. Such rem6dy shall not be deemed to be exclusive but shall

be in addition to all other remedies available at law or equity to the Parties.

9. No Warranties. The Parties acknowledge that no ·express or implied

warranties have been made with respect to the Information by any Party or Hs

affiliates, Representatives, officers, agents, employees, or controlling persons.

The Parties agree that they are not entitled to rely on the accuracy o~

completeness of the Information.

.,
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. THIRD: SBCI-MSI shall provide the Services with its own resources located In

Mexico City. Any services requiring resources from other sources or SBCI·MSI .

subsidiaries shall be contracted separately and additk:lnally to this Agreement.

FOURTH: Under this agreement, TELCEL agrees to pay SBCI-MSI, a total

annual amount atONE MILLION USS ($1,000,000.00 USS) plus value added tax

for the initial year of this Agreement TELCEL shall make this ONE MILLION

US$ ($1,000,000.00 USS) payment to SBCI-MSI plus value added tax in a one­

time payment on February 28 of each year through .8 bank transfer or cable

transfer sent directly to the corporate bank account, payable In United States

"Dollars, SBCI·MSI has In Mexico or any other accou~t specified by Sael-MSt In

the event TElCEl requires services not included In this Agreement, SBCI-Mel

shall charge an additional amount to be agreed upon by the Parties. Six months

prior to the first anniversary of this Agreement the Parties will consult and use

best efforts to agree on compensation to be paid SBCl-MSI for the remaining

term of the Agreement; provided however, that if no agreement is reached

regarding such compen~aUon, no payment will owed by TElCEL tn the event

TELCEL wishes to continue receiving the Services from SBCI-MSI for an

additional period, six months prior to the expiration of this Agreement lhe Parties

will consult and negotiate further services and the compensation to be paid

SeCI-MSI. If at any time during the term of this Agreement, SBCI-MSI has not

appointed and made available' to, TELCEL an employee or Representative

dedicate to providing the Services, TELCEL shall not be obligated to make any

payment hereunder.

In the event TELCEL makes the payments in pesos, TELCEL shall pay SBCt~

MSI a sufficient amount in Mexican pesos to allow SBCI-MSI ~o purchase the

total amount of US dollars specified in the first paragraph of this dause.

FIFTH. SBCI·MSI represents and warrants that between its employees,

Representatives, agents or su~contractors and TELCEL there exists only an

7
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independent contractor relationship, and that a labor relationship does not exist

between 'such employe!!s, Representatives, agents or subcontractors and

TELCEL or any of Its Subsidiarie.s and affiliates under the applicable laws and

regulations in effect in Mexico or abroad. SBCI·MSI shall be solely responSible

for all the sala;ries, benefits, taxes and expenses of its employees,

Representatives, agents and subcontractors.

SIXTH. This Agreement shall be in effect during the period starting on January

1,2002 and ending on December 31,2005. Either Party may terminate this

Ag~ent without cause by giving six (6) months prior written notice to the other

Party. This Agreement may also be terminated by either Party by giving four (4)

months prior written notice if SSC International, Inc. or any of its Affiliates (as

Affiliates Is defined in the Agreement dated March 1-3, 2001 between Carso

Global Telecom, SA de C.V. and SBe International, Inc., assigned on

December 5, 2001 by Carso Global Telecom, SA de C.V, to Am6rica Telecom,

S.A. de C.V,) ceases to hold shares, whether directly or. indirectly In TELCEL

SEVENTH. Nothing herein !thall be construed to be a Hcense on any patent,

trademar1<, trade name, operating practices or any other copyright property of

SBCI-MSI or any holding company, controlled by or under commOn control with

SBCI·MSI, TELCEL's use of any patent, copyright, trademark, trade name,

operating practice or any other copyright property of SBCI·MSI or any hOlding

company, controlled by or under common control with SBCI·MSI shall be

covered by a separate license agreement Any remuneration provkted for this

separate license agreement shall be in addition to the remuneration provided In

this agreement.

EIGHTH: The Parties shall not be liable for loss or damages resulting from any

delay In fulfillment or non-fulfillment of any of their obllgatJons herein when this.

delay is due to force majeur. They shall not be liable if the delay is on. account of

compliance with laws, regulations, orders or instructions from any governmental,

8
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federal, state or municipal authority of the United States of America or the United

Mexican States, or if it is by reason or" amendment to anyone of these laws,

regulations, orders or instructions that might affect the obligations of the Parties

under this Agreement.

NINTH: The Parties agree to hold ea,eh other harmless from any claim or liability

they might be liable to as a result of acts performed or omitted by the other Party.

TENTH: In view of the fact that thIs Agreement pertains to highly technical and

confidential selVlces, neither Party may assign Its rights and obligations

hereunder to any individual or company, whether national or foreIgn, wnhout the

prior written consent of the other party.

ELEVENTH: This Agreement may only be modified by means of a written

Agreement, duly signed by the Parties or by their legal representatives.

- TWELFTH: All notifications referred to herein shall be delivered to the domiciles

of the Parties that are indicated below or to any other domicile that the Parties

may indicate In writing in the Mure.

SBCI-MSI

sac International,· Inc.
175 E. Houston Street
San AntonIo, Texas 78201
United States of Ameriea
Attn: General Attorney and
Assistant General Counsel- International

TELCEL

Lego Alberto 366
Tore Talcell, Piso 2
Colonia Anahuac
11320 Mttxtco, D.F.
Attn: Alejandro Cantu Jjm6nez

o
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THIRTEENTH: This Agreement shall 'be construed and interpreted pursuant to

the applicable laws of. Mexico. In case of any controversy arising herefrom, the

Parti~s submit themselves 10 the jurisdiction of the competent courts of Mexico

City, Federal District, expressly waiving any other jurisdiction that may

correspond 10 them due to their present or future domicile or iar any other

reason.

FOURTEENTH: In the event that anyone or more of the phrases, sentences"

clauses, declarations or sectIons contained in this Agreement shall be declared

Invalid, or unenforceable by.order, decree or judgment of any court having

jurisdiction, or shall be or become Invalid or unenforceable by vIrtue of any

applicable law, the remainder of this Agreement shall be construed as if such

phrases. sentences, clauses, declarations or sections had nol been inserted.

FIFTEENTH: This Agreement may be executed In two or more counterparts,

each of which counterparts ·shall be deemed an original. In providIng this

Agreement h shall not be necessary 10 produce or account for more than one of

Ihe cOUnierparts.

SIXTEENTH: This Agreement Is entered pursuant to Clause 3. of the Agreement

dated March 13, 2001 belween Carso Global Telecom, SA de C,V. and sse
International, Inc., as such has been amended from time 10 lime, and contains

the complete agreement between the Partles with respect to the SelVk:es and

supersedes any prior agreement. I~tter, communication or covenant between the

Parties with respect to the Services.

10
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This agreement Is drawn in two counterparts and undersigned in Mexico City,

Federal District on February 27, 2002.

sec INTERNATIONAL
MANAGEMENT SERVICES INC.

By: Mark Royse
President SSGI - Mexico

AT&T Inc. and centennial Communications Corp.

Radiom6vil Dipsa. S.A. de CV.

By: Daniel~~,,-c.,--_
DIrector General

11
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EX-4.5 4 dex45.htm FIRSTAMENDMENT DATED Ji\NUARY 13, 2003 TO MANAGEMENT SERVICES
AGREEMENT

Exhibit 4.5

FIRST AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

SUC INtERNATIONAL MANAGEMENT SERVICES, INC.

A corporation duly organized under the laws ofthe State ofDelawlll'e, United sllitis of America, with headqu8l'ters in Wilmington, Delawlll'C,
USA, hereinafter "SBCI·MSI", with Permanent Establishment in Mexico. Establishment in the tenns provided in the Income Tax Law with
address at I'arque VIa 190-12110 floor, Colonia Cuauhttmoc 06599 Mexico, D. F...,

RADIOMOVIL·DIPSA S.A. DE C,V.

A corpOration duly organized under the laws of the United Mexican States, with its principal place of business in Mexico City, D.F., hereinafter
"TELCEL".

AT&T Inc. and Centennial Communications Corp.
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11115 FIRST AMENDMENT TO MANAGEMENT SERVICES AGREEMBNT, is made as of lanuary 1,2003 (this "Amendment''),
between sac INTERNATIONAL MANAGEMENT SERVICES, INC" a CQrpoNltion duly organized under the laws oime Slate ofDelawan:,
United States of America, with headquarters in Wilminalon, Delaware, USA, with Permanent Establishment in the United Mexican States
under the Income Tax Law with address at Parque Via 190·12" floor, Colonia Cllllahlt:ffiOC 06599 Mexico, D. F. (hereinafter'''SI3CI·MSI") and
RADJOMOVIL D1PSA S.A. DE C.V" It corporation duly organil,ed-under the" laws oftha United Mexican SUItes, with its principal place of
business in Mexico Cily. D.F. (hereinafter "TELCEL''f.

WHEREAS. SBCI·MSI and TELCEL entered into that'Certain Management St.'l'Yices Agreement dated Februll£)' 27, 2002 (the "MSA ");

WHEREAS. SBCI-MSI and TELCEL desire to amend the MSA as provided lIerein.

NOW, THEREFORE, in consideration of the premises and the mutual agreements and covenants hereinafter set forth. the parties hereto
herebya~ as follows:

SECTION I. In accordance with the leoos of Clause FOURTH oflbe MSA, TELCEL shall pay SBCI·MSI ONE MILLION US
DOLLARS (USSl,OOO,OOO.OO) plus value added tax for the second year oflbe initial term ofthe MSA In compensation for services rendered
by SBCI·MSI thereunder. TELCEL shall make this One Milllon US Dollar (US$I,ooo,ooo.oo) paymenlto SBCI-MSI plus value added tax in a
one-lime payment on February 28, 2oo3thrt)ugli wil\l tnlnsfer of immediately available funds payable in United States Do liars to a bank
account designated by SBCI-MSI. Six montlls prior to lile second anniversary oflh.e MSA the panies shall begin consultations and use

2
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best effor1s to IiI'QC on compensatioll to be paid SBCI·MSI for the remainillg term oflhe MSA.

SECTION 2. TbisAmendment and the MSA hereby arC each eonfumed as being in full foree and effect.

SECfION 3. This Amendment may be executed in oneor more eounte:rpans. and by !he different parties hereto in scpanlte counterparts,
each of~hich when executed shall be deemed to be an original but all ofwhicll taken together shall consliwte one and the same agreemenL

SECTION 4. For interpretation and fulfillment of this Amendment, the parties expressly acree 10 lubmit 10 the laws of tile territory and
COllrts ofMcxico City, O.f.. waiving the application ofany olhcr law or jurisdktion of any <:O\U1lhi.t might "-vejurisdktion over lhcm by
reason of their current or future address. .

This aareerne:1I II entered in.Mexico City, FedenlI DistTkt 011 January 13,2003.

SBC I!'ITERNAT10NAL MANAGEMENT SERVICES INC.

IsJ Mark RoYse
By: Mad: Royse
Presidall SBCI - Mateo

AT&T Inc. and Centennial Communications Corp.
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RADIOM6VlL DIPSA S.A. DE CY.

lsi Daniel Hlji Aboumrad
By: Daniel Hajj AboumJ8d
Director GencnI
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EX-4.6 5 dex46.htm SECOND AMENDMENT DATED"UC'fOtlER 29, 2003 TO MANAGEMENT SERVIC~S

AGREEMENT
Elbibit4,6

SECOND AMENDMENT TO
MANAGt:MENT SERVICES AGREEMENT

S8e INTERNATIONAL MANAGEMENT SERVICES, INC.

Acorporation duly ortanized under die laws oflhc Slate ofDclaware, United States ofAmeriCll, wilh headquarten In Wilmington, Delaware,
USA, hereinafter ·SBCI·MSI", with Permanent Establishment in Mexico. Establbhment In the tmns provided in the Income Tax Law wilh
address II! Parque Via 190-12· floor, Colonia Cuauhttmoc 06m Mexico, D. F.

RADlOJ\o10VIL DIPSA S.A. DE C.V.

Acorporation duly organized undeT the laws orlbe United MexlCIlI Swes, with its principal place orbusincs:s in Mexico Chy. D.F., hereinafter
'"TELCEL",

,.d
AMbleA MOVILs.A. DEC.V.

A corporation du!y organized under the laws oflhe United Mexican Slates, with it!, principal plllCe ofbusincss in Mexico City, D.F.,
hereinafter"AM.eRICA M6vIL",

AT&T Inc. and Centennial Communications Corp. IV.5.1-16
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This SECOND AMENDMpNT TO MANAGEMENT SERVICES AGREEMENT, is made as ofOctQbcr 29, 2003 (this "2....
Amendment"). between SBC INTERNATIONAL MANAGEMENT SERVICES, INC., a corpotlllion duly organized under the laws ofthc
State of Delaware, United States ofAmerica, with headquarters in Wilmington, Delaware, USA, wilh Permlll1tTlt EstabliShment in the United
Mexican Slales under me Income Tax Law with address Parque Via 190·1Z"'l1oor, Colonia Cauah~moc 06599 Mexico, D. F. (hereinafter
"SBCI-MSI"), RADJOMOV]L D1PSA SA DE C.V., a corporation duly organized under the laws afthe United Mexican States, with lis
principal place of business in MexiCQ City, D.F. (hereinafter "TELCEL") and AMERICA MOVIL S.A. DE C,V., a corporation duly"organjzed
under the laws of the United Mexican States, with its principal place ofbusiness in M,",ico City, D.F. (hereinafter "AMERICA MOVIL").

WHEREAS, SBCI-MSI and TELCEL entered into that certain Management Services Agr«ment dale<! February 27, 2002 as amel1ded by
that certain First Amendment to Management Services Agreement daled as ofJanuary 1,2003 (as amended, the "MSA"),

WHEREAS, TELCEL is a wholly owned subsidiary ofAMERICA M6vIL;

WHEREAS, TELCEL desires to assign and AMERICA M6vIL desires to assume all ofTELCEL 's righls, interests and obligations
under the MSA, as amended herein; and

WHEREAS, TELCr-L, SBCI-MSI and AMERICA M6vIL desire 10 further amend the MSA as provided herein.

2
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NOW, TlIEREFORE. in consideration of the premises and the mutual egreemenlll and covenants hereinafter set forth, the parties hereto
hereby agree as follows:

SECTION I. As arthc date of this 20d Amendment, TELCEL indefeasibly lISSigns, trllllSfers and conveys to AMERICA MOVIL all cfits
rights, interests and obligatiolUl under the MSA, and AMERICA MOVIL assumes, accept!; and agrees to pay, perfonn and discharge when due
all ofTELCEL's rights, interests and obligations under the MSA. All references to TELCEL in Ille MSA are hereby deleted ami replaced with
AMERICA MOVIL.

SEcnON 2. The first paragraph ofs~tion SECOND ofthe MSA which begins with the words, ~As Used in this Agreement, the lorm ..
..~ is hereby deleted lllld replace with the following paragraph:

"As used in this ABreement, the term "Recipient" means: (a) SBCI·MSI; (b) AMERICA M6vIL; (c) lilly SBC!·MSI affiJillleor
subsidiary; (d) any AM£RICA M6vlL Subsidiary (as defined below) (the "AMERICA M6vIL Subsidiaries''); (e) any ofthe officers,
directors, or employees ofAMERICA M6vIL, the AMERICA M6vIL Subsidiaries, SBCI·MSI or any SBCI·MSI affiliate or
subsidiary; and (f) any of a Parties' attorneys, accountants, consultants, advisors or agents who are not employees ofsuch Party
(collectively "Rcpn::~ntatives"). An "AM£RICA M6vIL Subsidiary" is defined as It corpol'll1ion (or similar emity) (y) whose opertltions
are completely limited to one or more ofthe following countries: Mexico, Guatemala, Nicaragua, El Salvador, Ecuador, Colombia,
BJ1ail, Argentina (the "Authorized Countries"); and (z) in which AMERlCA M6vIL directly or indirectly owns 50 percent or more of
the capillil stock, or where AMERICA M6vlL directly or indirectly has voting control in a shareholders meeting. For the avoidtlOce of
any doubt, subsidiaries or affiliates ofAMERICA M6vIL that fail to fully satisfy the definition ofan AMERlCA M6vIL Subsidiary
(including without limitation, IIny subsidiary with operations in.the United States) shall not be entitled to receive services or infonnation
under the Agreement.~

3
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SECTION 3. Should AMERICA MOVIL desire !hat SBCI-MSI perform services for the benefi! ofits operations or the operations orits
affiliates or subsidiaries outside aCme Authorized Countries, it shall provide written notice thereof to SBCI·MSI. SBCI·MSI shall be under no
obligation to provide any services outside oflhe Authorized Countries unless BIld until lenns and pricing for such services have been agreed as
between the plltlics in writing.

SECTION 4. This 2'" Amendment and Ihe MSA hereby arc each confinne4 lIS being in full force and effect.

SECTION 5. This 21l1l Amendment [TIay be tJ(ccuted in one or more counterparts, and by the different plll1ies hereto in separate
rounlerparts, each ofwhich when executed shall be dwnied to be an original but all ofwhich taken together shall constitute one and the same
agreement.

SECTION 6. For intelJlretation and fulfillment of this 2"" Amendment, the panics expressly agree to submit to the laws ofthe territory
and COWlS of Mexico City. 0 F.,'waiving the application ofMy other law or jurisdiction ofany court thai might have jurlsdictlon over them by
reason of their current or future address. Capitalized tenns used but not defined herein shall have the meanings assigned to such tenns in the
MSA.

This 20<1 Amendment is executed in Mexico City. Fedel1l1 District on the date first set forth above.

sac INTERNATIONAL MANAGEMENT SERVICES INC.

lsi Rick Resnick
By: Rick Resnick

AT&T Inc, and Centennial Communications Corp.

4

RADiOMOVIL D1PSA S.A. DE C.V.

lsi Daniel Hajj Aboumrad
By: Daniel Hajj Aboumrad
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Director General

AMERICA M6VIL, SA DE C.V.

Is! AWANDRO CANn) ]lM(;NEz
By: Alejandro CantO Jimc!nez,

,

AT&T Inc. and Centennial Communications Corp. IV.5.1-20



REDACTED - FOR PUBLIC INSPECTION

ATIACHMENT IV.S.l in response to Request IV.S

EX·4.7 6 dex47.htm THIRD AMENDMENT DATED JANUARY 1,2004 TO MANAGEMENT SERVICES
AGREEMENT

Exhibit 4.7

TUIRD AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

SHe INTERNATIONAL MANAGEMENT SERVICES, INC.

A corporatiGn duly organized under the laws oftlle State ofDeloware, United Stales ofAmerica, with headquarters in Wilmington, Delaware,
USA, hereinafter "SBCI·MSI B

, wilh Pennanenl Establishment in Mexico. Establishment in the terms provided in the Income TllX Law with
address at Parque VIa 190·12" floor, Colonia Cuauh~moc 06599 Mexico, D. F...,

AMtRICA MOVILS.A. DE C.Y.

A oorpornlion duly organized under the laws or tile United Mexican States, with its principal place ofbusiness in Mexico City, D.P., hereinafter
"AMERICA MOVIL".

AT&T Inc. and Centennial Communications Corp. IV.5.1-21



REDACTED - FOR PUBLIC INSPECTION

ATIACHMENT IV.S.l in response to Request IV.S

This THIRD AMENDMEt>ITTO MANAGEMENT SERVICES AGREEMENT, is made as of January 1,2004 (this "Amendment"),
between sec INTERNATIONAL MANAGEMENT SERVICES, INC., a corporation duly organized under the laws oCtile Stale ofDclaware,
United Slates of America, with headquarters in Wilmington, Delaware, USA, with PermllJlet1t Establishment in the Uniled Mexican SUIte"
under the Income Til)( Law with address at Parquc Via 190·12'" floor, Colonia Clluaht~moc 06599 Mexico, D. F. (herelnafier "SBCI·MSI'') and
AMERICA MOVIL SA DE C.V., a corporation duly organized under the Jaws oCthe United Mexican States. with lIS principal place of
business in Mexico City, V.F. (hereinaftcr"AM~R1CA MOVIL'').

WHEREAS, SBCI·MSl and AMJm..ICA MOVIL entered into that certain Management Services Agreement dated Febmary 27, 2002 as
lUllended by that certaIn Flnt Amendment to Management ServiCC9 Agreement dated as ofIaI1uary 1,2003 and Second Amendment to
Management Services Agreement dated as ofOctober 29, 2003 CIllI amended, the "~SA"); and

WHEREAS, SBCI-MSland AMERICA M6vIL desire to amend the MSA as provided herein.

NOW, THEREFORE, in conslderation'ofthe premises and the mutual agreements and covenants hereinafter set forth, the pitrlies hereto
hereby agree as follows:

SECTION I. In accordance with the terms ofClause FOURTH ofthe MSA, AMERICA MOVIL shall pay SBCI-MSI ONE MILLION
US DOLLARS CUSSI ,000,000.00) plus value added lax for the lhird year of the initial term ofthe MSA in compensation for services rendered
by SBCI·MSI theI'Cunder. AMERICA MOVIL shall make this One Million US Dollar(US$I,OOO,OOO.oo) payment 10 SBCI·MSI plus value
added lax ill a one·lime payment on March S, 2004 through wire transfer of immedialely available funds payable in United Stales Dollars to a
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-bank account designated'by SBCI-MSI. Six months prior to the third anniversary ofthe MSA the pftl'ties shall begin consultations and llSe best
efforts to agree on compensation to be paid SBCI·MSf for the remaining lerm of the MSA.

SECTION 2. This Amendment and the MSA hereby are each cOnfirmed ~ being.in full force and effect.

SEctiON J. This Amendment may be Cltecuted in one 6r more counterparts, and by th= different parties hereto in separate counterparts,
each ofwhich when executed shall be deemed 10 be an original but all ofwhich taken ~gether shall constiwte one and the same agreement.

SECTION 4. For interpretation and fulfillment of this Amendment, the parties expressl)' agree to submit to the laws of the territory and
courts of Mexico City, n.F., waiVIng the.application of an)' other law or jurisdiction of an)' court that might have jurisdiction over them b)'
reason of !heir current or future address.

This agreement is entered in Mexico City, Federal District on the date first set forth above.

sec INTERNATIONAL MANAGEMENT SERVICES INC.

Is/Rick Resnick
B)': Rick Resnick
President SBCI -Mexico

AT&T Inc, and Centennial Communications Corp,

3

AMERICA M6vIL S.A. DE CV.

1st Daniel Haii Aboumrad
B)': Daniel Hajj Aboumrad
Director General
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EX..4.8 3 dex48.htm FOURTH AMENDMENT TO MANAGEMENT SERVICES AGREEMENT
Exhibit 4.8

FOVRTH AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

S8C INTERNATIONAL MANAGEMENT SERvrcES, iNC.

Al;orporBlion duly organized under the laws oftbc State of Delaware, United Stales ofAmerica, with headquarters in Wilmington, Delaware,
USA, hereinafter "SBCI·MSI", with Permanent EstabJish!l!ent in Mexico. Establishment in the terms provided in lhe Income TlIX Law with
address at Parque Via !90-12·l1oor, Colonia Cllauhl~moc 06599 Mexico, D. F.

wd

AMERICA MOVIL S.A. DEC.V.

A cOIpOre.lion duly organized under the laws ofthe United Mexican Slates, with its principal place of business in Mexico City, D.F.,llereinaner
"AMERICA M6vIL~.
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The FOURTH AMENDMENT TO MANAGEMENT SERVICES AGREEMENT, is made as of Jan 31, 2005 (this "Amendment"),
between sac INTERNATIONAL MA,NAGEMENT SERVICES, INC., a corporation duly organized unQer the laws of the State ofDelaware,
United States of America, with headquarten in Wilmington; Delaware, USA, with Permanent Establishment in the United Mexican States
under the Incomc Tax Law with ilddress at Parque Via 190_12ll> floor, Colonia Cauaht<!moo 06599 Mexico. D F (hereinafter ~SBCI-MSn and
AMERICA MOVIL SA DE C.V., a corporation duly organized under the laws ofthc United Mexican States, with its principal place of
business in Mexico City, D.F. (~ert:inafter ~AMERICA MOVIL''). '

WHEREAS, SIlCI-MSI and AMERICA MOVIL entered into that certain Management Services Agreement dated Februlll)' 27,2002 as
amcnded by that certain First Amendment to Management Services Agreement dated as ofJanulll)' 1,2003. Second Amendment in
MlUlagemenl Services Agrt:ement dated as ofOetober 29, 200.3 and Third 'Amendment to Management Service:s Agreement Dated as of
JlUlUlll)' 1,2004 (as IUllcnded, the wMSA "); and

WHEREAS, SBCI-MSI and AMERICA MOVIL desire to amend to MSA as provided herein,

NOW, THEREFORE, in consideration of the premises and'the mutual agreements and covenants hereinafier set forth, the parties hereto
hereby agree as follows:

SECTION I. In Rccordance with the terms of Clause FOURTH ofthe MSA, AMERICA MOVIL shall pay SDCI·MSI ONE MILLION
US DOLLARS (US$I,ooo,OOO.OO) plus value added tax for the fourth year ofthe initial term ofthe MSA in compensation for services
rendered by SBCI-MSI thereunder. AMERICA MOVIL shall make this One Million US Dollar (US$I,ooo,OOO.OO) payment to SBCI-MSI plus
value lidded tax in 1I one-time payment on February

2
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28,200$ through wire trll/Uftt of immediately available funds payable in United Swcs Dollars 10 a bank ICCOUIlI deslJ1lllCd by SBCI.MSI. Six
months prior to the expimlion ofthc MSA (which c.xpiral.ion is currently December 31, 2005 under CJllUse Six of the MSA) \he pllttics shall
begin consullallons III1d use best effons 10 II&fCC on further services and the compensal.ion 10 be paid SBCJ'MSI for such services.

SECTION 2. This Amendment and the MSA hereby are each confinncd IlS being in filII force lind effect.

SEcriON 3. This Amendment may be executed in one or more counlCl'pllrtS, and by the different parties hereto in separate counterparts,
each of which when executed shall be deemed 10 be 1111 original but all ofwhieh taken lO&ether shall constitute one and the same ag.reemenl.

SECTION 4. For interpretation and fullillment of this Amendment, the parties expressly egrcc to submit 10 the laws ofthc tcI1itOI)' lItld
cour~ of Mexico City, D.P., waiving the application of any other law Of jurisdiction of any court that might havejurisdicLlon 0VCl' them by
J'ClISOn of their curren t or future address.

This agreement is cnte:ted in Mexico City, Federal District on the dl1e fll'3t set forth above..

SBC ImERNATIONAL
MANAGEMENT SERVICES INC.

lsi Rick Resnick
By; Rick Resnick

President SBCI- Mexico

AT&T Inc. and Centennial Communications Corp.

J

AMERICA MOVIL S.A. DE CI/.

Is/Daniel Haij Aboummd
By; Daniel Htij Abownnd

Dirtttor GcncnlI
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E~hlbIl4.6

FIFTH AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

SBC INTERNATJONAL MANAGEMENT SERVICES, INC.

A corporation duly organized under the laws ofthe State of Delaware, United States ofAmerica, with headquarters in Wilmington, Delaware,
USA, hereinafter ~SBCI·MSI", with Permanent Establishment in MexicO. Establishment in the terms provided in the Income Tax Law with
address at Parque Via 190-12t!1 floor, c;olonia Cuauhttm oc 06599 Mexico, D. F.

~d

AMtRICA MOVIL S.A. DE C .V.

A corporation duly organized under the laws ofthe United Mexican S1lIIes, with its principal place of business in Mexico City, D.F., hereinafter
"AMERICA MOVIL". .
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This Fli"'TH AMENDMENT TO MANAGEMENT SERVICES AGREEEMENT, is made to ~ cffeetlve as of December 31.2005 (Ihis
"Amendment''}, between SBe INTERNATIONAL MANAGEMENT SERVICES, INC., a corporation duly organized under the laws ofthc
State of Delaware, United Stales of America, wilh headquarters In WilmIngton, Delaware, USA, with Pennanent Establishment in the United
Mexican States under the Income Tax Law with address at ParqllC Via 190-12'" floor, Colonia Cauah~m(}C 06599 Mexico, D. f.{hm:inafter
"SBCI-MSI") and AMERlCA MOVIL SA DE C.V., II corpornlion duly organized under the laws of the United Mexican States, with its
principal place ofbusiness in Mexico City, D.F. (hereinafter "AMERICA MQVIL'').

WHEREAS, SBCI-MSI and AMERICA MQVIL entered into that certain Mllllagemeni SClVices Agreement dated February 27, 2002 as
amended by that certain First Amendment to Management Services Agreement dated as ofJanuary 1,2003, SecondAmendment 10
Management Services Agreement dated as of October 29, 2003, Third Amendment to Managem~n( Services Agreement Dated as ofJanuary I,
2004 and Fourth Amendment to Management Services Agreement dated as of January 31, 2005 (as amended, the "MSA"); and

WHEREAS, SBCI·MSI and AMERICA M6vIL desire to extend the term ofand amend the MSA as provided herein.

NOW, THEREFORE, inconsideration of the premises and the mutual agreements lIIld covenants hereinaller set forth, the· parties hereto
hereby agree as follows:

SECTION I. The parties agree that the first sentence ofclause Sixth orthe MSA is hereby amended to read as follows: "This agreement
shllll be in elIect during the period starting on January 1,2002 and ending on December 31,2006".

2

AT&T Inc. and Centennial Communications Corp. IV.5.1-28



REDACTED - FOR PUBLIC INSPECTION

ATIACHMENT IV.s.l in response to Request IV.S

SEcnON 2.ln accordance with lhe le1'msofClllusc FOURTH ofthe MSA, AM~ICA M6vIL shall pay SBCI-MSI ONE MILLION
US DOLLARS (US$1 ,000,000.00) plus value added tllX for the fifth year ofttle inidlliterm ofthe MSA (as sueh term has been extended by
this Amendment) in compensation for sefVices rendered by SBCl-MST thereunder. AMERICA M6vIL shall make this One Million US Dollar
(US$I,OOO,OOO.ooj paymenlto SBCI-MSI pius value lidded laX in a one-time payment on February 28, 2006 througb wire lransfer of
immediately available funds payllble in United Slates Dollars to a bank account designated by saCI-MSI. Sill months prior to the·fifth
anniversary ofthe commencement of the initial tenn ofthe original MSA, the parties shall begin consultations and use best eITorts to agree on
compensatioilto be paid SBCI·MSI for the remaining term ofthe-MSA. .

SEcnON 3. This Amendment and tl'ie MSA hereby are each confirmed as being in fuJI force and eITect.

SECTION 4. This Amendment may be CXecllted io one or more counterparts, and by the diITerent parlies herelo in seJl<ll'llle counterparts,
each of which when executed shall be deemed 10 be 1lI1 original but all ofwhich taken together shall eonstilute one and the same agreement.

SECTION S. For interpretation and fulfillment or ibis Amendment, the parties ellpressly agl"Cl: to submit to the laws of the territory and
courts of Mexico City, D.F., waiving the application orany other hlW or jurisdiclion ofany court that mighl havejurisdiClion over them by
reason oflheir current or future address. .

3
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This agreement is enlered in Mexico City, Fcderlll District on I·PEB, 2006 to be effective a!J ofDecembcr 31, 2OOS.

sac INTERNATIONAL
MANAGEMENT SERVICES INC.

By: lsi Rick Resnick
Rick ResnIck
President sacI - Mexico

AT&T Inc, and Centennial Communications Corp.

•

AMERICA MOVIL S.A. DE CV.

By: lsi Daniel Haii Aboumrad
Daniel !-'aJJ Aboumrad
Director General
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AGREEMENT

Exblblt 4,4

slxm AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

AT&T MEXICO, INC.

A corporation duly organized under the laws of the Slate of Delaware, United Slates of America, with headquarters in Wilmington, Delaware,
USA, hereinafter "AT&T Mcltico", with Pennanen! Establishment in Mexico. Establishment in the terms provided in the InC<llile Tax Law
with address lit Pllrque Via 19().12'" floor, Colonia CUlluh~moc 06S99 Mexico, D.F.

A'd

AMtRICA M6vIL, S.A.B. DE C.V.

A corporation duly organized under the laws oflhe United Mexican Stales, Wilh its principal place of business in Mexico City, D.F., hereinafter
"AMERICA M6VIL".
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This SIXTII AMENDMENT TO MANAGEMENT SERVICES AGREEMaIT, is mweu of Febl\lary lSI, 2007 (this "Amendmen1"),
between AT&T MEXICO. INC. a corpcntion duly organizod under the laws ofthe Sta1e ofOclaware, United Sta1es ofAmerica, with
headquarters in Wilmington, Delaware, USA, with Pennanent Establishment in the United Mexiean Sta1es under !he Income Tax Law with
address at Parque Via 190-12'1' floor, Colonia Cuauht6noc 06599 Mexico, D.F. (hereinafter "AT&T Mexico") and AMOOCA MOVIL SA.B.
DE C.V.• a cotpOflIlion duly organized under the laws ofthe United Mexial'l States, with iu principal place ofbusincss in Mexico City, D.F.
(hereinafter "AM~RJCA MQVlL j.

WHEREAS. AT&T MEXICO and AMERICA MQVIL entered'into that certain Manl\&ement'ServiQCS A&J'CClTlent dated February 27,
2002 as amended by that certain First Amendment CO M&na&ement Suvices Agreement dated as oflanuary 1,2003; that eertaisl Second
Amendment to MWlljement Serviea A~entdated as ofOctober 29, 2003, that certain Third Amendment dated IS lanulllY 1,2004; that
cenain Fourth Amendment dated as oflanuary 31. 2005 (as lItIended, tile "MSA"); and that certain Fifth Amendment dllted as of
Dcx:ember 31, 2005 (as amended. the "MSA"),

WHEREAS, AT&T MEXICO and AMERICA MQVIL desire to amend the MSA as provided herein.

NOW. THEREFORE, in conslderv.tion of the premises and the mulual agreements and covenants hereinafter sci forth, the parties hereto
hereby ogree liS follows: .

SECTION J. The parties agree that the first sentence of clause Sixth oflbe MSA is hereby amended to read as follows: ''This ogreement
shall be in efTect during the period starting on January 1,2001 and ending on December J I, 2012.
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. SECTION 2. In Bccordance with tbe tenus ofClause FOURTH ofthe MSA. AMERICA M6vIL sball pay AT&T MEXICO SEVEN
AND A HALF MILLION US DOLLARS (US $7,SOO,000.(0) plus vaJue lax for the sixth year (2007) of the term of the MSA in compensation
for services rendered by AT&T MEXICO thereunder. AMERICA MOVIL shall make this Seven and a HalfMillion US Dollar.
(US$7,SOO,OOO.OO) payment to AT&T MEXICO plus value added tax in a one-lime payment by February 28, 2007, through wire transfer of
immediately available funds payable in United States Do liars to a banle account designated by AT&T MEXICO. No later than the end ofJune
2007. the parties shall begin consultations and use best efforts to agree on compensation to be paid AT&T MEXICO for the remaining term of
the MSA. The parties further acknowledge lind llgroc that AMERICA MOVIL made a one-time payment to AT&T MEXICO in Februllr)' 2006,
in the IImount ofOne Million US Dollars (USS 1,000,000,00). plus value added tax, in compensation for services rendel"l;d by AT&T Mexico
under the MSA for the fifth year (2006) aftlle term ofthe MSA.

SECTION 3. This Amendment and lhe MSA hereby are each confirmed as being in full force and effect. The parties acknowledge that
the initial term of the MSA previously expired, bUI Ihattlle parties agree that for 1111 purposes the parties sliallireat the MSA as not having
expIred and the MSA shall continue to be effective as amended hereby.

SEcrlON 4. This Amendment may be executed in one or more counterparts, and by the different parties hereto in separate counterparts.
each ofwhich when executed shall be deemed to be an original bUI all ofwhicb taken together shall constitute one and the same agreement.

SECTION S. For Interpretation and fulfillment orthis Amendment, the parties expressly lIgree to submit to the laws ofthe territory and
courts ,ofMexico City, D.P., waiving the application ofany other Jawor jurisdiction of any court that might hvejurisdietion over Ihem by
reason oflbeir current or future address.
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This agm:ment i' ¢!lItre<! in Mexico City, Federal District on the date first set forth above.

At&T MHX1CO, INC.

lsi Eric Boyer
By: Eric Boyer

President AT&T Mexico, Inc.

AT&T Inc, and Centennial Communications Corp.

AMERICA M6vIL S.A.B. DE C.V.

lsi AJehllldro ClllitU Jimtm~J:

By: Alejandro Cant(i Jim~ez
GencraJ Counsel
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• ••

•
MANAGEMENT SERVICES AGREEMENT

•
Between

• SSC INTERNATIONAL MANAG EMENT SERVICES, INC•

•

.~

•

•

•

.A corporation duly organIzed under the Jaws of the Slate of Delaware, United

States of Ame~ca, with headquarters In WUmlngtbn. Delaware, USA, hereinafter

·58 CI-MSI-, with Permanent Establishment In M~xlco.. Establishment I~ the

-terins provided In the Income Tax law with address at Parque VEa 190-12111 fJoor,

eoloola CuauhMmoc 06599 Mexico, D, F,

and

TELEFONOS DE MEXICO, SA DE C.V.

A corporation duly organized under the laws of the United M~xlcan States, with

Its principal place of business In Mexico City, a.F., herelnafter-rELMEX·,

•

•

AT&T Inc. and Centennial Communications Corp,
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DECLARATIONS

• I.
SBCI.MSI dedares:

a) That it is a corporation organized'under the laws of the State of Delaware,

United States of America.

•
b) That It is mainly Involved'in Investment In telecommunications services

and thelr provision workfwk:le.

••
c) That It has the reso.urcas needed to fulfill Its obIlgaUons pursuant to this

agreement.

.=
II. TELMEX declares: "

•

•

•

.)

b)

c)

That It Is a Company organized under the laws of ·the Mexican Republic

with place of business at Parque VIa No. 190, Col. Cuauht6moc,

Oelegad6n Cuauhtemoc, C.~. 06599 Mexlco. D. F.'

That Its corporate purPose. generally, is to provkte all types of serVices

end products connected wlth telecommunications.

That It is its wish to_ obtain the services SBCI--MS~ can provide with the

purpose of improving Its op'erations.

•

• 2
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• CLAUSES

•
FIRST.. SeCI-MSI hereby agrees to provide T~lMEX and its subsidiaries

'speclallzed professional counseling and advisory services In all or anyone of the .

following areas (deta~s of thes,!, counseling and advisory services shall be

det ennined by mutual agreement):

.-

•

.""'"

•

•

1.

2.
3_

4.

5.

6.

7.

8.

9.

Evaluation and counseling concerning material management declsJons pf

both TELMEX and its subsIdIaries.

·Counsellng concerning labor negotiations.

Counseling referring to performance of material dall¥ operations ofTelmex

and Its subsidiaries.

Coun&ellng connected wlth technIcal. administrative and' financial

planning.

Counseling I'." the SUbject matter of introduction of systems for

management and operational control.

Counseling In the matter of design and planning oflnvestments required

for modemlzatlon of the technical infrastnrcture.

Counseling pertaIning to policies in the field of rates, business' relations

and r~ulatory efforts.

Counseling as to the establishment of network construction procedures.

Generally, counseling concemlng reorganIzation, modernization and

restructuring ofTELMEX and Its subsidiaries.

•
Hereinafter, these services shaU be called "THE SERVICES-. In presentation of

THE SERVICES, SaCI-PASI shall only provk:le information epproved for a general

export Dcanse not requiring written guarantees 85 the US Department of

Commerce provides.

3

• SE~OND: Only TELMEX or its Subsidiaries shall usa the Information and

materials transferred by SBCI·MSI, Thase sharr not be assign'ed, resold,

.';vl.~
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Ilcsnsed or In any other way transferred to a~other IndIvidual or entity e~cept as

provided hereIn. The information and mate~als shaU be the exclusive property of

SSCI·MSI, or as the case may be,.of its sUbsidiaries. affiliates, branch offices or

an yother entity" of the SOUTHWESTERN BELL group•. supJeet 10 TElMEX's

rig hi to use the Information and materials in its own operations 10 Mexico.

Ta Imex acknoWledge~ that SBCI·MSI Is sUbject. to United Slates Export Control

laws and therefore agrees that no information or malerial received from sacl­
MSI or Its affiliates shaH be exported without Sael-MSI's written consent.

l.",
I~

•

• =:..;A

•

•

•

•

•

1.

2.

The Infoonatlon and mate~ls SBCI-MSI pro~s TELMEX (Indudlng but

not limIted to doc;uments, data. drawings, designs, Instructions.

specifications and other information) which are dasslfled by SBCI-MSI as

confidential and marked or Identified as confidential are p~ided to

TELMEX In the understanding that these are confidential. These shan

neIther be reprod~ nor disdosed to third parties 10 My way whatsoever

nor used by TELMEX for any purpose other than the execution of the

transactions consIdered herein. Espedally. such docur.nenls and data

shall not be available to any co.mpanles or persons other than TELMEX"s

employees, agents or subContractors. TElMEX shall take the steps

necessary to ensure that any such companies or persons having access

to the documents or data shall keep them confidential.

Taking Into consideration the large investment SBC\·MSI has made to

develop the Information and materials: the market's high CQmpelltion rever, ~

the proprietary natu~ of the Information and the risk of losing SBCI-MSI's

proprietary- rights because of dIsclosure of the InformatIon to third parties,

TELMEX" agrees to maintain confidential the information and materials

C;lassifled by SBCI~MSI as confidential for a five-year period after

termination of this agreement or at an earlier date if this Information or

materials become of public domaIn through legal means.

4
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•
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•
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•

•

3.

4.

Upon termination of this agreement by reason of TELMEX's non·

fulfiUmenl TElMEX shall return to SaCI·MSI an the documents. data and

ottier materials provIded by SeCI·MSI or collected by TELMEX from the

Information and malerials thus provJded and in TELMEX's possessIon or

under its control. TELMEX shan not be 'entitled 10 keep. any copy,

excerpts or translaUons thereof.-

The par1les agree that because TELMEX develops many activities through

its subsIdiaries, TELMEX Is .hereby authorized to disclose the Information

and materials, [ncludlng confidential information and materials, to its

subsidiaries. This c1aus.s shaD be applied to TELMEX's sUbsk:llarie"s when

tMse subsidiaries receive the information or materials. TElMEX shall

take the necessary steps to ensure than any subsIdiary company having

access to the Information or materlals shall comply with fts obligations

pursuant to this agreement. For the purposes of this agreement,

.TELMEX's subskllarles shall be those ~rporatlons In Mexlco In which

TELMEX owns mo~e than 50 per cent of their Capital stock or any

corporatIon where TELMEX has votIng control In· any share·holders'

meeting. Concerning companies that cease to be TELMEX's SUbsidiaries,

TELMEX shall take the necessary steps to ensure that companies with

access to the documents or data return them to TELMEX· and thai Ihese

companIes abide by the· confklentlallty obJlgation set forth in thIs· c1~u.se.

•

•

THIRO: ·SeCloMSJ shall provkfe THE SERVICES with its own resource~ located

In Mexico· City. The saNlces requIring resources from other sources or seCI~. .
MSI subsidiaries shall be contracted separately and addltlon~JIy to Ibis

agreement.

FOURTH: Under ttlis agreement, TELMEX agrees to pay SBCI-MSI, a total

annual amount of TEN MJLlION US·$ ($10,000,000.00 US$) plus' value added

tax for the Initial 2-year term·of .this Agreement. TELMEX shall make thIs TEN

• I 5
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•

•

•

•

•

.-
.'

•

•

•

•

MILLION US$ ($10.000,000.00 USS) payment to SBCI·MSI plus value added tax

In a one-time payment on February 28 of each year through a bank transfer or

cable transfer sent directly to the corp~rate bank account, payable in United

Sta tes Dollars, SBCI-MSI has in Mexico or any other account specified by saci.

MS I. In the event TELMEX requires services not Included In this agreement,

SeCI-Mel sha:lI charge an additional amourX to be agreed upon by the parties.

Six months prior to the seoond anniversary of this Agreement the Parties will

consult and use best efforts to agree on compensation to be paid SaCI·MSI for

the remaining term of the Agreement. Six months prior-to the expiration of this

agreement the Parties ~11 consult and usa .best efforts to ag~e on further

services and the compensation 10 be paid SBCI~MSI.

In the event TELM~ makes the payments in pesos, TELMEX shall pay secl· .

MSI a sufficient amount in ~exlcan pe.sos to allow SBC/·MSI to purchase the

tola I amount of US dollars specifted In the first paragraph of this dause.

FIFTH. SBCI·MSI shall be solely responsible for all the salaries, benefits, taxes

and expenses of its employees. TELMEX agrees that at the request of SBCJ~

MSJ. TElMEX shall provide adequate InfOnnatfon and coqperation to SBC~SI

so that SBCI·MSI can fulfill its obUgaUoos pursuant to this agreement.

SIXTH. This agreement shall boln effect during the period starting on January

1'1. 2001 and ending on December 31", 2005.

This Agreement may be terminated by either p~ by givIng four (4) fTll?I1ths

written notice If sec International Inc. or any of its Affiliates (as AffIliates is

defined In the New Joint Venture Agreement) ce~ses to hold shares, whether

dlrectl~ or indirectly in TELMEX.

SEVENTH. Nothing herein shaU be construed to be a license on any patent.

trademark, trade name, operating practices or any 'other copyright property of

SBel·MSI or any holdIng company, ~ntroll.ed by or under commbn COntrol with

';ii p.-/· ,~;/-
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SBCI·MSI. TElMEX's use of any patent, copyright, trademark, trade name,

operating practice or any other copyright property of SaC/·MSI or any holding

company, controned by or under common control with SBCt~SI shall be

covered by a separate license agreement. Any remuneration ,provided for this

separate license agreement shall be In addition to the remuneration prOvided In

this agreement.

EIG HTH: The parllss shall not "be liable for los5 or damages resulUng from any

. delay In fulfillment or non·fulfdlment of any of therr obligations herein when ~Is

delay Is due to force majeur. They shall not be liable If the delay Is on account of

compliance with laws, regulations, orders or Instru.ctIons from any governmental,

federal,. state or municipal authority of the UnIted Stales of. Amelica Qr Mexico.

or If ills by realion of amendment to anyone of these laws. regulations. orders or

Instructions that might affect the obligations of the parties under this aglllE;lment.

NINTH: The. parties agree to hold each other ~armless from any ~Ialm or liability

they might be lIable to as a result of acts performed or omitted by the other party.

T~TH: For Interpretation and fulfillment of this agreement, the-parties expressly

agree to submit to the laws ,of the te~ry and courts of Mexico City, O.F.,

waiving the application of any other law or Jurisdiction of any cou~ that m.lght

have jurisdiction over them by reason of their current or future address. .

This agreement Is drawn· In two counterparts and undersigned In MexIco City,

Federal District on k.v'7~ 20o.t;lf.,G! .

•

SBC INTERNATIONAL
MANAGEMENT SERVICES INC.

7

ICO. SA DE CV.

'7S.

AT&T Inc. and Centennial Communications Corp.
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•

•

•

•

•

• "iii>

•

•

•

•
-

By; Mark Royse
President SBCI- Mexico

By: Ing. Jaime Chico Pardo
Director General

.- 8--.... ----------------
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•

•

•
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•

•

•

•
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FIRST AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

SSC INTERNATIONAL MANAGEMENT SERVICES, INC.

A co rporatJon duly organized under the raws 01 the Slate of Delaware. United

States of America, with headquarters In Wilmington, Delaware, USA, herelnatteir

~SBCI·MSl·, with Permanent Establishment in Mexico. Establishment In the

terms provided In the Income Tax Law .with address at ParquB Via 19D-12th floor,

Colonia Cuauhtemoc 06599 ~exico, D. F.

and

TELEFONOS DE MEXICO. SA DE C.V.

A corporation dury organized unQ'er the-Jaws of the ,United Mexican States, with

its principal place of business in Mexioo ClIy. D.F".herelnaftar -TELMEX-,

AT&T Inc. and Centennial Communications Corp.
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I

Th" FIRST AMENDMENT TO MANAGEMENT SERVICES

AGREEEMENT, is made as of January 1,.2002 (this "Amendms"nn. between

SSC INTERNATIONAL MANAGEMENT SERV,CES, iNC., a corporalion du~

orgarwlzed under the laws of the Stste of Delaware, United States of America,

wlth h9adq!Jsl1ers In Wilmington, Delaware. USA, with Permanent Establishment

in thE!" United Mexican Stales under·the "Income Tax Lawwith address at Parque

VIa 1SO.121h floor, Colonia Cauahtemoc 06599 MexiCo, O. F. (hereinafter ·sael­

MSI') and TELEFONOS DE MEXICO, SA DE C.V.. a corporation duly

organIzed under the laws ot the Unrted Mexican States, with ks principal place of

busin es~ In Mexico Cfty, D.F., (hereInafter "TELMEX"), .

W.HEREAS, SBCI·MSI and TELMEX entered Into that certain.

Management Services Agreement 'dated January 2, 2001 (the "TELMEX MSA");

and

WHE~EAS, SBCI·MSI and TELMEX desire to amend the T!!lMEX MSA

a8 provided herein.

NOW, THEREFORE. In consideration of the premises and the mutual

agreements and CQVanants hereinafter set forth. the parties heretO hereby.agree

as follows;

SECTION 1. The $10 mUllon· compensation to be paid by Termex to

S~CI-MSI for servjces rendered pursyant to Clause FOURTH of the TELMI;X

MSA shall be reduced In the second year of Its term by· US$l,OOO,OOO. The

Parties inlend the preceding sentence to amend and modify Clause FOURTH of

the TELMEX MSA, and to the extent the precedIng sentence COflflicts with cla.use

FOURTH of the T~l~EX M~, the preceding sentence shall control..

SECTION 2. TllIa Amendment and the TELMEX MSA heraby are each

confirmed as being In full force and effect.

,
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•,.

•

•

•

SECTION 3. This Amendment may be executed In one or more

counterparts, and by the different parties hereto In separate counterparts, each-of

whJc.h when e~ed shall b9 deemed to ~ an OrigInal tiut all of which taken

toge1her shall constitute OI1e and the same agreement.

SECTION 4. For Interpretation and fuffiDment of this Amendment, the

parties"expressry agree.to submit to the laws of the territory and courts of Mexk::o

City, D.F., waiving the appflC8Uon of any other law or jurisdIctIon of any court that

mlgtit have Jurisdiction over them byJeason of their current or future address.

• This agreement is entered In Mexico City, Federal DIstrict on

2002,

•

•

•

•

•
''-

.)11l.

sac INTERNAnONAl
MANAGEMENT SERVICES INC,

By: M8lk ROyse
President SBCI- Mexico

,TELEFONOS MEXICO. SA DE CV.

AT&T Inc. and Centennial Communications Corp. IV.5.2-12
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SECOND AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

sec' INTERNATIONAL MAHAG~ENT SERVICES, INC.

A corPoralian duly organized under the laws of the State of Delaware, UnIted

States of America. with headquarters In Wilmington, Delaware, USA, hereinafter'

"SSC/·MSI", with Permanent Establishment In Mexico. Establishment In the

terms provided in the Income Tax L~ with address at Parque Via 19G-121tl floor,

Colonia Cuauht~lTlOC:06599 Me~lco, D. F.

.
and

TELEFONOS DE MEXICO, SA. DE C.V.

A corporation dUly organized ..!,.IOder the laws of the Unlte~ Mexican· States, with

its principal place ofbtJsiness in Mexico City, D.F., hereinafter "TElMEX".

AT&T Inc. and Centennial Communications Corp. IV.5.2-13
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This SECOND AMENDMENT TO' MANAGEMENT. SERVICES

AGREEEMENT, Is made as of Jal)uary 1, 2003 (this -Amendment:>. between

sac INTERNATIONAL MANAGEMENT SERVICES, INC., a' corpollilion duly

organized under the laws of the State of Delaware, United States of America,

with headquarters in I/v'ilmington. oetaware. USA, with Pennanent Establishment

in the United Mexic.&" States under the Income Tax Law with address at parqu8
Via 190-12lt1 ~r, Colonia Cuauh~moc 06599 Mexico, D. F. (herein~fter ·S~CI­

MSI") and TELEFONOS DE' MEXICO, SA pe C.V., a corporation duty

organized under the l~ws of the Untted MexIcan States, with Its principal pla~' of

business in Mexico City, O.F. (hereinafter "TELMEX").

lAIHEREAS, SBCI-MSI and TELMEX entered Into that certain

Ma nag/itment Servl'?88 Agre~ment dated January 2, ~0011 as amended by. that

certal" First Amendment to Management Services Agreement dated as of Marcb

1,2002 (as amended, the "MSAj; and

WHEREAS, SBCI·MSI and TELMEX desire to amend the MSA as

provided he,rE!ln.

. NOW, THEREFORE, In ~skteratlon of the premises end the mutual

agreements and covenants hereinafter set forth, the pa~s hereto herebY.B9ree

as follows:

SECTION 1. In acx:ordance with the tenns of Clause F:0URTH of the

MSA, TELMEX shan pay SBCI·MSI NINE MILUON US OOUARS

(US$9,OOO,OOO,OO) plus value added tax for the third year of the Initial term of the

MSA In compensation for services rendered by SBCJ-MSI thereunder. TELMEX

shan make this Nina Million US Donar (US$9,OOO;OOO.00) payment 10 SBCi-MSI

plus value added tax In -s one-time payment on February 28, 2003 through wre
transfer of Immediately available funds payable In United Statei Dollars to a bank'

ccount designated by SBCI-MSI, Six months prior to the third anniversary of

2
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the'MSA the parties shall begin consultations and ,u!je best efforts to agree on

cOrllpensatlon to be paid SBCI~MSI for the remaining term of the MSA.

SECTION 2. This Amendment and the MSA hereby are e'ach confirmed

as being in full force and effect.

SECTION 3. This Amendment may be executed in one or more

counterparts, and by the different parties hereto In separate counterparts, each of

which when executed shall be deemed to be an original but all of which taken

together shall constitute one and the same agreemenl

SE'CTION 4. For interpretation and fulfillment of this Amendment, the

parties expressly agree to submit to the laws of. the. territory ,and courts of Mexico

City, D.F.. walvlng the application of any other law or jUrisdiction of 8rJy court. that

might halle jurisdiction over them by reasor:' of their cu~nt or future address.

This agreement Is entered In Mexico City, Federal District on January 1·1, 2003.

• SBe INTeRNATIONAL TReFONO e MexiCO S.A. DE CV.
MANAGEMENT SERVICES INC.

• .Jiaf"k p/tli<-
By: Maik Royse
President SBCI- Mexico

•

•,//-
1ryvJ:;-< 3• ,
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•
I

•
T~I~ AMEND "'lENT TO

MANAGEMENT SEP:VICES AGREEMENT

•

•

•

•

•

•

•

Botwl!Qn

SSC INTERNATiONAL MANAGEMENT SERVICES, INC.

A corporation duly organized under the laws of the State of Delawaro. United

states at ArnerJce, with haadQuaclers In Wllmington. Delaware. USA, herolnBfter

~SBCI-MSI·. with Permanent Establishment In Mexico. EstabJfshmont In the

terms provided If'! the Incoma Tax Law with address at Paique Vfa 190-1281 floor,

Colonia CUauht6moc 08599 Mexico, D. F.

and

TELE.FONOS DE MexICO. S.A. DE C.V.

A corpomtlon duly organl~ed' under the laws of the Unfted Mexican States, with

ita principal place of business In MexIco City, D.F., hereinafter "TELMEX".

•
0U S2 :5S ~5 .sA84
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•

•

•

•

•

•

•

•

•

-

.--

Th~ n-liRD AMENDMENT TO MANAGEMENT SERVICES

A.GREEEMENT, is made as of /ku. G r 2003 (this "Amendmenr), botween

S Be INTERNATIONAL MANAGEMENT SERVICES, INC" a corporation dury

organized under Ihe laws of the state of Delaware, UnIted States of America,

with headquarters In Wilmington, Dalaware, USA. with Permanent Establishment

1111 the United Mexican-Stales under the Incoma,TaX' law with address at Parque

Via 1S00-1Z" floor, ColonIa CauahMmoe 06599 Mexico, O. F. (hereinafter ·SBCI~

Wlsn and TELEFONOS DE MEXICO. S.A. DE C.V., a corporation dUly

_ocganized under the laws of the UnIted Mexican States, with Its pr1nclpel ~aca of

bU5i~e!8 In Mexico CIty, O'.F. (h!Jr~inaftor "'TELMEX").

WHEREAS, SBCI~MSI Bnd TELMEX entered Into lhat certain

Managoment Servie&3.Agreement dated -January 2. 2001. as amended my that

certPln Rrst Amendment to Management Services Agreement dated a. of March

1. 2002' aod that Seoond Amendment 10 Management Servlc:es Agreement deted

as ofJanuary1. 2003 (aa amlmded, the "MSAii and

WHEREAS. SBCI-MSI and TELMEX desif9 to amend the MSA as

provided heroin.

NOW. THffiEFORE, In conskleration of the premises and the mutual

agteements and covenants hereInafter set forth. the partial hereto hereby agree

as foUows:

seCTION 1. In acCOl'dance with the terms of Clause FOURTH of the

MSA. TELMEX .b'" pay SBCI-MSI . NINE MILLION US DOLLARS

(US$9,OOO.OOO.OO) pills value added tax for the fourth year of the initIal term of

the MSA in compensation fOf service. rendered by SBCI-MSI thereunder.

TELMEX shall-make this Nine Million US Dollar (US$9,OOO,OOO,OO) paym8nt to

seCI-MSI plus value added tax In a one-time payment 011 F'ebruary 28. 2004

through wire transfer of Immediately available funds payable In Unlte~ States

• en S4 55 ~4:5" 6184
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Dollars to a bank account desIgnated by SBCI-MSJ. Six mOnths prior to the

fOlJrth annlver"Sary of the MSA the parties shaft begin consultetions and U8e best .

offorts to agree on Q)ITlpensation to be paId SBCI~SI for the remaining term of

lhoMSA

SECTION 2. ThIs Amsndm8nt and the MSA hereby are each confirmed

es bell1g In f'U'l force and effect.

SECTION 3. This Amendment may be executed In one or more

counterparts. and by the different parties hereto In separate counterparts. each 01

whlch·when executed shall be deemed to be an original but all of which taken

together shotll constitute one Md the same agreement.

SECTION 4. For interpretation and futrinment cst ttlia Amendment, the

parties expressly agree to submit to the laws of the te!T'tory and courts of Mexico

City, D.F.• waiving the appllcatfon of any other lew or jurtadlctlon of any court thet

might have jurisdiction over them by reaaon of lhelr ament or future address.

This agreement Is ontered In Mexico CIty, Federal O.trict on~ ~ . , 2003.

•

•

•

.~

._-

SBC INTERNAnONAL
MANAGEMENT SERVICE.S INC,

~k:::?f--'-
By:RiCkR..rnd<
PresIdent SaCI - Mexloo

TELEFON9S OE MEXICO, SA OE CV.

3
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•

•

•

•

-
FOURTH.AMENDMENT TO

MANAGEMENT SERVICES AGREEMENT

Between

sac INTERNATIONAL MANAGEMENT SERVICES, INC.

.,

• •

•

•

•

•

•
•

•

A corporallon duly organized under the Jaws of the State of Delaware, United

States of Arne.rica, with headquarten> In Wilmington, Delaware, USA, hereln~fter

·SBC~MSI·, with Permsment Establishment In Mexico: • Establishment in the
. , . '.

terms provkled In the Income Tax Law wtth address at Parque vea 19Q-.12fl floor,. .
Colonia Cuauht6moc 06599 ~exfco, D. F.

and

TELEFONOS DE MEXICO, 5.A. DE C.V.

A corporation duly organIzed under the laws of the United Mexican Slates, with

its principal place of business in Mexico City, D.F., hereinafter "TElMEX".. , ,.
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e

e
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•
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-

This FOURTH AMENDMENT TO MANAGE~ENT SERVICES

AGREEEMENT, Is made as of fr}1 ,2005 (this -Amendolan,:,,), between

SBC iNTERNATiONAL MANAGEMENT. SERViCES, INC... corporation "uly

organIzed under the laws of the Stale of Delaware, United States of America,

with headquarters In. Wilmington, Delaware, USA, with Peimanent Establishment

In the United Mexican States under the InCome Tax Law·Vvith address at Parque

Via 190-12'11 floor. Colonia Cauaht6moc 06599 MexIco, O. F. (hereinafter ·SSCI·

MSI") and TElEFONOS DE MEXICO, SA DE C.V., a corporation duly

organized under the laws of the United Mexican States, with lis princIpal place of

business in Mexico City, D.F. (herelna~er "TELMEX").

WHEREAS. SBCI·MSI and TE~EX entered into, that certaln

Management Services Agreement dated ~ariuary 2, 2001, ~s &mended by thai

certain Arst Amendment to Management Services Agl'8ement dated as of March

. 1, 20~, that Second Amendment to Management Services Agreement dated as
of January 1, 2003, and that Third Amendment to Management Servfces

Agreement dated as of November 6, 2003 (a8 amended, the -MSA1: and

WHEREAS, SBCI·M:SI and TELMEX desire to amend the MSA as

provld~d herein.

NOW, THEREFORE, In consideration of th~ ·p~emls~ and the mutual

. agreements an~ covenanls herelnaft~r set torth, the parties hereto hereby agree:

as follows:
,

SECTION 1. In acCordance with the terms of Clause FOURTH of the·

MSA, TElMEX shal pay. ·SBCi·MSi NINE MJUION US DOLLARS

(US$9,OOO,OOO.OO) plus value added tax for the fifth year ot th~ inItial term of the

MSA.1n compensation for services rendered by SBCI:MSI thereunder. TELMEX
. . .

shall make this Nine M~lon US DoUar (US$9,OOO,OOO.OO) payment to SBCi·MSi

plus value added tax in a one-time payment on February 28, 2005 through wlre. . .

2
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•

•

•

•

•

•

•

•

•

- transfer of Immed"iately available funds payable In Unlled States Dollars 10 a bank

account designated by SBCI-MSI: Six months prior to the 'expiration of the MSA

{which explral/on ls currently December 31, 2005 under Clause Six of the MSA}

the parties shau begin consultations and use best ,efforts to agree Or) further

services and the compensation to be pald·SeCI·MSr for such services.

SECTlON 2. This Amendment and the MSA hereby are each confirmed

as being in f~lI force and effect.

SECTION 3. This Amendment may' be executed In one or more .

counlerpart~,'and by the different parties heret? In separate counterparts, each of

which when' ex"cuted shall be deemed to be an original but all of which taken. .
together shall constitute one and the same agreement

SECTiON 4. For Interpretation ahd fulfillment of Oils Amendment; the

parties expres~ly agree to submIt to th~ laws'01 the territorY and coutts or Mexico

City, O.F., waiving the application of ~y other· law or JurlsOfctlon of any court that

might have Jurisdiction over them by reason of their current or future address.

This agreement ls entered In Mex.lco Ctty, Federal District on the date first set

forth above.

•

•
-.

SBC~NTERNATIONAL_ ..
MANAGEMENT SERVICES INC.. ,

• 3
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FIFTH AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Between

-. -~,.

SlIC INTERNATIONAL MANAGEMENT SERVICES; INC.

A corporation daly organized mdcr the laws aftho State ofDelawl\l'C, United States ofAmericlli with headqulIJ'tUs iliWilniington, Delaware,
USA, hereinafter "SBCI·MSI~. with Pennanellt Establishment in Mexico. Establishment in the tenns provided in the Income Til)( Law with
address.at Parque Via J9O-12th floor, Colonia Cuauh~moc 06.599 MeJtlco, D. P. ' .

""
TELEF'ONOJi! DE. MEXiCO, S,A. DE C.V.

A corporation duly oTglllllzed under the laws oCthe United Mexican States, with ib principal place of business in Mexico City, D.F., hereinafter
"TELMEX". .

This FIFTH AMENDMENT TO MANAGEMENT SERVICES AGREEMENT, Is made to be effective lIS ofDecembcr 31, 2005 (thi1
"AmClldment"), betwoen SHe INTERNATIONAL MANAGBMnNT SERVICES, INC., a corporation duly organized under tho laws ofthe
State ofDelaware, United States of America, with headquarters in Wilmington, Delaware, USA, with PGrmllnenl Ss'lllblishment in the United
Mexican Slatos under the Income Tax Law with address at PaJQue Via 190-12"l1oor, Colonia Cauah~mo' 06599 Mc'xlco, D. F. (hereinafter
"SBCi.MSI") and TELEFONOS DE MEXICO, SA DE C.V" a corporation d.uly organized under the laws ofme United M~ican Stfl~, with
i13 principal place of busina!! in Mexico City, D'.P. (hereinafter ''TELMEX").

WHEREAS, SBCI-MSI and TBLMBX entefod into that certain.Management ServIces Agreement dated January 2, 2001, as amended by
that certain First Amendment to Manllgemcni Servictll Agreement dated as ofMlU'Ch 1,2002, !hilt SooolLd Amendment 10 Management
Services Agreement dated as of January 1,2003, that ThIrd Amendmenl to Manllgement Services Agreement datea as ofN'ovcmber 6,.2003
and that Fourth Amendment to Management Services Agroemenl dated as ofJanuary 31, 200~ (as amooded, the "MSA"); and

WHEREAS, SBCI-MSI and TBLMBX'desire to extend-the tenn orand amend the MS~ lIS providcdherein.
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NOW; TI!EREP0RB. ineons~ oflho prcmiseI aDd tho mutual~b and covenanlt hereiMfter let forth, tho parties hereto
bcreby agree as f~IlOVfS:

SECTION-I. The patties agee that tho flnt sentmee ofeIlUH Sixth oCme MSA is hereby amended to read IS (onows: "ThIS qmmcnt
.hall be in effed during the period 1taI1tni0ll IIIrIUII)' I, 2OO1.lIDd endina OIl ~ber31. 200l5." .

SECTION 2. In lIeOOl'danco with tho tcmlI orClwse FOURlH oilbo M$A. TELMHX shall pay SBCI·MSI NINE MILUQ.N US
OOUARS (USS9,OOO,OOO.OO) plus value IddCld IBX fortbc sixth year eClllo initial term oftbc MSA (as web tennhu~ CXlCnded by thl!
Amendment) in compensation (or ICI'YiocI readcm:l by SOO-MSl thereunder. TELMEX JbaI.l make ibis Nine MlIlJoo US Dollar
(US$9.000,OOO.llO) paym~ to SBCI·MSI phlJ.valuo added tlIX In. oao-tIme payment on February 21. 200C5 through win! tnulsferof
immediately available funds payable in United States Dol1al:s to. bank account designated by SBCI-MSI. Six months prior to tho sixth
anniversary oftha commencement oftho Initial tenn oCtho orlginal MSA;the partiot ahall,begin consultations and use best efforts 10 agree on
compensatiCHI Io·bo pJid SBCI·MSI for the l"IllTlI.ining term oflbe MSA.

SECTION J, This Amendment end the MSA hereby are each eonfumed IS being in full force and effect.

SECTION 4. This Amendment may be execuled in ono'or mote counterparu, and by tho different Parties hereto in seplll'llte counterparts,
each ofwhieh when executed Ihall be deemed 10 be an original bUlall ofwhleh tIlIten together shall constitute one and Ihe same agreoment.

.SECTION j. For interpretation lind l\lIflJlment of this Amendment, the parties expressly agree 10 lubmlllO the laws of the territory and
courts ofMcllico City, D.F., wa!Ylng the appUealioo of any other law or jurisdictIon ofany OOUr1 thal might hlvoJurlldietion oyer them b'I
reason oftheir eurrtnt or 'futwe address.

.This agreemeni. is ente:rod in Mexico City, Federal District on January 4, 200610 be effectiye aa ofDeoember 31, 2OOj..

SBC INTERNATIONAL
MANAGBME~ SERVICES INC.

lsi Rick Ri!rsrliclc
By: Rick Remick
Pre&ident SSCI - Mexico .

AT&T Inc. and Centennial Communications Corp.

1'P.LEFONOS DE MBXlCO,
S.A.QBCV.

IsllD&: JUno atico Pardo
By: In&- Jaime Chico PIII'do •
D~GeoeraI

2
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SIXTH AMENDMENT TO
MANAGEMENT SERVICES AGREEMENT

Betwee.

AT&T MEXICO, INC.

A. corporation duiy organi~d under the lAws ofth\l Slato ofDe!.aware, United States of AMica, with headquarters in Wilmington, Deloworo,
U.S.A., he",lnafter AT&T MEXICO, INC., with permanent eatabllshmellt in Mexioo. Establishment in the terms provided in the Income Tox
Law with address al Parqu.e Via 190-12'" floor, Colon~ Cuauhttmoc, 06599 Mexico, D.F.

..d

TELEFONOS DE MEXICO; S.A.B. DE C.V.

A corporation duly organized under the laws ofthe United Mexican Stales, with· Its principal place ofbusiness in Mexico City, D.F.. he",inaftor
"TELMEX."

This SIXTH AMENDMENT TO MANAGBMENT SBRVICES AGRE~ENT is mode to bo effective as of December 31,2006 (this
"Amendment"), between AT&T MEXICO, INC., a'corporation dilly orgonized under the laws of the State of Delaware, Uniled States of
Amorica, with headqulU1en: in Wilmington. Dolaware, U.s;A., with pertnanont establishment in the United Mexican States under tho Il'Icome
Tax Law with address at parque VIa 190-12"',f\oor, Colonia CuauhWffioc; 06599 Mexico. D.F. (hereinafter "AT&T MEXICO, INC.") and
TELEFONOS DB MEXICO, S.A.S DE C.V., a corporation duly organized under the taws of the United Me):ican States, with its prillcipal
place OfbUS~ In MeXico City, D.P. (hereinafter "lELMB'X"). .

WHEREAS, AT&T MEXICO, INC. and TBLMEX entered inlO that eertain Mlllagement Services Agreement dated January 2, 2001, as
amended by that ceT1ai1l First Amoodment to Managoment Services Agreement dated as of March 1;2002, that Second Amendment to
Management Servloea Agreement dated 113 ofJanuary'l, 2003, that Third Amend!no"nt to Ma:/lagcmellt SCrvlces Agreement dated IS of
November 6, 2003, that FoUrth Amendment to Management Servicea Agreement datod lIB ofJllTIuaTy 31, 2005 lind that Fifth Amendm'nt to
Management Services As",ement doted as ofJanuary 4, 2006 (as amended, tho "MSA")j and

WHEREAS, AT&T MEXICO, INC. and TELMEX desire to extend '~e tenn ofand amend'tIle MSA as provided herein,

NOW, THEREFORE, in considemtion oftho, premises and the mutual agreements and coyenants herelnal\er set forth, the parties hereto
he",by agree ~s follows: .

SECTION I. The parties agree that the fm .sentence ofclause Sixth ofthe MSA is hereby amended to read as follows: "This agreement
. shall be in effect during the period starting on January 1,2007 and endlng on IXcenloor 31, 2007."

SECTION 2. 1n accordance with thetenns ofClauso FOuRTH oftheMSA, TELMEX sball pay AT&T MEXICO, lNC. TWO
MlLLlON FIVE HUNDRED THOUSAND U.S. DOLLARS (USS2,5OO,OOO.OO) plus value added l.u: for the seventh year ofthe initial tettn of
the MSA (as suth tenn has been extended bY this Amendment) In compensation of services ronde",d by AT&T MBXlCO, INC. thiWUllder.
TELMEX shall' . .
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•
make this Two Million Five Hundred Thousand U.S. Dollars (USS2,500,OOO,OO) payment co AT&T MEXICO, INC. plus value added lax in a
one-tlme payment on February 28, 2007 through wire transfer ofimmodiately availahle funcb payable in United States Dollars to a bank
account designated by AT&T MEXICO, me. Six months prior to the seventh lIMiversary ortha commencement oftha Initial term ortha
original MSA, the parties s{1a1l begin consuitatllll15 and use best efforts to agree on compensation to be paid to AT&T MEXICO; INC. for the
«llliaining tcnn'oftbe MSA.

S~C110N 3. This Amendmentillld the MSA hereby arc cacli confirmed as being in full force and cfTec\.

SECTION 4. ThIS Amendment may be executed In one Of more counterpal1s..and by tho different pmtica bC11l1o in separate counterparts,
each ofwhich whell exocuted shall be deemed to be an orlg1nal. but aU ofwhlcb taken-together shall constitute one and the same agreement,

SECTION S. For interpretation and fulfiJlmont of this Amendment, the parties eKpressly agl'OC to submit to the laws o(the telTilory and
coutts of Mexico City, D.P., waiving the application ofany other law orJurlsdlction o(aoy court that might haveju~isdiction over them by
reason o(their current or future eddress.

ThIs agroement is entered in Mexico Gity, Federal District on February 7'Jo, 2007, 10 be effective,as of December ) 1,2006.

AT&TMBXlCO~ eNC.

lsi Eric Boyer
By; Bric Boyer

President AT&T MEXICO, INC.

AT&T Inc, and Cenlennial Communications Corp.
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TELEFONOS DE MEXICO, S.A.~. DE C.V.

lsi Hktor SlJm Scade
By: H6etor Slim Seide
ChlefExecutive Officer

IV,5.2-25



REDACTED - FOR PUBLIC INSPECTION

ATIACHMENT IV.S.2 in response to Request IV.S

-'.
SEVENTH AMENDMENT TO

MANAGEMENTSERVICES ~GREEMEN"(

Botwun

AT&.TMEXICO,INC.

A corpol'lltlon duly organizod under tb~ laws oCthe Slate ofDe!aw8l'll, United Slates of America, with headqulUtefS in Wilplington, DeJawllTC,
U.S.A., hereinafter AT&T MEXICO, INC., with perman6111 establishment in Mexic<J. EstllbJlshmont in the terms provided in the TnQOmc Til)[
Law with address at Parquc VIa 190-12'" fl,oor, Colonia CUauhltmoc, 06599 Mexico, D.P.

""
TELEFONOS DE MEXICO, S.A.n DX C,Y.

A corporation duly"organlzed under Ute laws oCtile United Mexican Stales, with its principal plooo of business in Mexico City, D.P., hereinafter
"TBLMBX."
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--"nils. SEVEN'flJ AMENDMENT TO MANAG:EMENT SERVICES AGR,EBMENfil made to be effective as ofDccclllber 11, 2007
(lI\i, MAmendoent"), between AT4TMBXICO, rnc.,' corporatioll duly CIfIlIli2lld under the laws ortbe Stato ofDe1a\lflJ'e. United SlaIcS of
America, with headquaiten ~ Wilmington, Dolawaro, U.s.A., whb pemuIlCllt estIbJislunmt I:n the Unitoe! MOltican Silks IlIldcrtho Iccome
Tax La.... With Iddreu at PanpJe Vie 190-1210 noc.-, ColooiaCuauh~ 015599 Me:xk:o, D.F. (berelnal'.er "AT&T MEXICO. INC.") aod
TELEFONOS DE MEXICO, S.A.B DE C.V., acorpontkm duly orpnizod under eM IIws oflhc Unllcd Mexican Stiles, wi1h its prineipal
placo otbasiness In Mexico City, D.P. (bcrcinaftol'wrELMEXj. ..

Wl-lEREAS, AT&T MBXJCO, INC.L')(j TELMEX entered Into thatc«Wn MlJIIIiomenl Senticol Agreement dated JanlllJ)' 2, 2OOt,"
amended by that certain Fint Amelldment 10 Manq;ement Scrv~ Agoemenc dated as ofMardl J. 2002. that Second Amenmncnt 10­
Management Services AifOClOIcnt dato:!"u ofJanumy 1,2003, that Third AmCDdmcnl to MAnI&CDlCllt Setvka Agreement danld u of
November 6, 2003, that Foorth.Amcndmenl to Management Sorvicea AIJ"OftlCDl: datod as ~rJanuary'31,2005, that Fifth ADiondment to
Manl1&enicnt Servicel Aarecment datod as ofJanUM)' 4, 2006 and that sixtli Amendmmt to Managoment Servke1 Agreement dated as of
December 31, 2006 (as ~eaded, the '-'MSA6); and

WHEREAS, AT&T MBXlCO, INC. and·TELMBX desll'llio extend ~e tenn ofand amend the MSA lIS provided herein.

NOW, THEREFORE, in coJl5Jdcratlon ofthe premlsc.s and the mutual agreements and covenants hereinafter set forth, tile parties hereto
hereby ape as follows: . .

SECTION I. The plU'llell agree that tile firslscntence ofclanse Sixth oftllo MSA Is hereby am""dcd to read as follows: ''ThIs agrecmenl shall
bo in effect dUl'ing th~ period starting on JanUKI")' 1, 1008 IIfld GlIding on Decembe~ 31,1008,"

2
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SECTION"2. In accordance with the lenns ofClause FOURllI ofthe MSA, TELME< shall pay AT&T MEXICO, INC. TWO MILLION
FIVE HUNDRED rnOUSAND U.S. DOLLARS (USS2,SOO,OOO.OO) plus value added tax for the eighth year ofllle initial term of the. MSA
(as such lenn has been extended by this Amendment) in compensation OfslllV[Ces rendered by AT&T MEXICO, INC, thereunder. TELMEX
shall mako this Two Million Five Hundred Thousand U.S. DoHan (USS2,SOO,OOO,OO) paymllnt 10 AT&T MEXICO, INC. plus nlue acldcd tax
in a one-time payment no tater thm February 28, 2008 through wire trantfer oflmmodilllely llvailable funds pltyablo in United Slates Collan .
to It bank account deslgriat~ by AT&T MEXICO, INC. Six months Prior to the eIlbth anniversary of the commencementofthll initial tenn of
tho,orlginrd MSA, thl! parties shall begin consultations and use best offorts to agioc on compensation to be paid to AT&T MEXICO, INC. for
lh~ remaining t~rm oflheMSA., .

SECTION 3. This Amendment ,and the MSA hereby arc each confirmed as bcIng in full folU! and effect.

SECTION 4. This Amendment may be executed in Ol\~ or mOTO countcrpartll, and by the different parties hereto In sepamte counterparu,
each of which when eltocuted shill be deemed to be an original but all of whIch taken together shall constitute one and the same agreement.

SEC110N 5. For interpretatIon and fulfillment orthls Amendment, the parties expressly agrell to submit to thlllaws ofthe territory and
COUI'I! of Mcxioo City, D.F., waiving the application orany other law or jurIsdiction of any court that might have jurisdJelJon over them by
reason of their current or 1\lture addre1ls. .

3
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This agreement is mend in Mexico CilY. Peden! Oistrict on Denmber 1:1, 1007, to be offcetivo U ofDec-emller 31,1007.. . .

AT4.TMEXICO.lNC.

'" Eric Boyer
By: Erie Boyer

PresidentAT&TMEXlCO, INC.

AT&T Inc. and Centennial Communications Corp.

•

TELEFONOS DE MEXICO, SoA.B. DE C.V.

lsi Hfetor Slim Sud,
By: IIidor SU", Stado

ChiefExccutfve omeer
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Project Independence - Key Messages and Q&A
FINAL - November 7, 2008

Key Messages

o This deal enhances AT&T's assets in two key areas - mobility and enterprise.
o Mobility is a key investment area for AT&T and our biggest growth driver, with

revenues growing at a midteens pace for the past several quarters.
o Our wireless capabilities differentiate AT&T from its competitors with both

consumers and businesses, and Centennial expands our wireless
network coverage in three areas - the southeast, Midwest and Puerto
Rico/U.S. Virgin Islands.

o With this transaction, we are demonstrating our commitment to rural
coverage by enhancing our on~network coverage, particularly in key rural
areas in the Midwest and the Southeast.

o Centennial's 1.1 million wireless subscribers will provide AT&T
opportunities for growth because they:

• Are primarily high-value postpaid customers who may choose
higher-priced voice and data plans with AT&T

• Provide an opportunity to cross-sell additional services to
customers in our wired footprint.

• Expand our wireless footprint, making AT&T even more attractive
to business customers who demand an integrated provider.

o Centennial's customers will have access to the wireless network. with the
best global coverage, to innovative new products like the iPhone and the
Blackberry Bold and to AT&T's portfolio of advanced applications and
services. Centennial customers who choose select smartphones and
LaptopConnect cards will also enjoy free access to the nation's largest
Wi-Fi network.

o This transaction will also expand AT&T's wireless network, allowing
customers to make more on-net and more mobile-to-mobile calls.

o Centennial's.wireline assets In Puerto Rico will provide AT&T with a network
presence there.

o As a result, we will be able to better serve the company's existing
enterprise customers with operations in Puerto Rico and to compete for
additional business with the wide range of businesses with a presence
there, including approximately one-third of the Forlune 500.

a Given our strategic focus on wireless and enterprise, this deal makes financial
sense for AT&T and will create value for our shareowners, with synergies
expected in areas including corporate overhead, advertising, customer care and
network operations.

1
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Merger Overview

Q: What are the benefits to AT&T of this acquisition?

A: Mobility is a key investment area for AT&T and our biggest growth driver, with
revenues growing at a midteens pace (or the pasl several quarters. Our wireless
capabilities differentiate AT&T from its competitors with both consumers and businesses,
and Centennial expands our wireless network coverage in three areas - the southeast.
Midwest and Puerto Rico/U.S. Virgin Islands. With this transaction, we are
demonstrating our commitment to rural coverage by enhancing our on-network coverage
in key rural areas, particularly in the Midwest and the Southeast.

Centennial's 1.1 million wireless subscribers will provide AT&T opportunities for growth
because they:

o Ale primarily high-value postpaid customers who may choose higher-priced voice
and data plans with AT&T

o Provide an opportunity to cross-sell additional services to customers in our wired
footprint.

o Expand our wireless footprint, making AT&T even more attractive to business
customers who demand an integrated provider.

Centennial's customers will have access to the wireless network with the best global
coverage, to innovative new products like the iPhone and the Blackberry Bold and to
AT&Ts portfolio of advanced applications and sefVices. Centennial's customers who
choose select smartphones and LaptopConnect cards will also enjoy free access to the
nation's largest Wi-Fi network. This transaction will also expand AT&Ts wireless
network, allowing customers to make more on-net and more mobile-t<rmobile calls.

Centennial also provides switched voice and high-capacity data and IP solutions for
enterprise customers In Puerto Rico, and as a result of this deal, AT&T will have an
enhanced network presence in Puerto Rico. This will enable AT&T to better serve its
existing customers with operations in Puerto Rico as welt as to better compete for
additional business (rom the wide range of businesses with a presence there, including
approximately one-third of the Fortune 500.

Given our strategic focus on wireless and enterprise, this deal makes financial sense for
AT&T and will create value for our shareowners, with synergies expected in areas
including corporate overhead, advertising, customer care and network operations.

Q: What will happen to the Centennial brand?

A: Centennial will be rebranded as AT&T.

Q: In what markets docs Centennial provide wireless service?

A: Centennial serves a number of areas in the Midwest and southeast as well as in
Puerto Rico. Those areas are:

2
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o Michtgan: Kalamazoo, Cass, Newaygo, Battle Creek, Benton Harbor, Jackson,
Roscommon, Allegan, Grand Rapids, Lansing, Muskegon, Saginaw·Bay City

o Indiana: Miami, Kosciusko, Huntington, Kokomo, Muncie. Anderson, Lafayette
o OhiO: Williams, Lima, Findlay~Tifflin

o Louisiana: Beauregard, Lafayette, West Feliciana, Alexandria, lberville, DeSoto.
Bastrop, Caldwell, Lake Chanes

o Texas: Beaumont·Port Arthur
o Mississippi: Claiborne. Copiah

See table in Appendix on page 17.

Q: What is the breakdown of Centennial's wireless customltrs?

A: As of August 31, 2008, Centennial has approximately 660k wireless subscribers in the
U.S. mainland and approximately 4301< wireless subscribers in Puerto Rico and the U.S.
Virgin Islands.

For background: The vast majority of these Puerto Rico/U.S. Virgin Islands subscribers
are in Puerto Rico. Only about 5,400 of them are in the U.S. Virgin Islands.

Q: Will Centennial's management team continue to run the acquired assets? If not,
what kind of severance packages will they receive?

A: We will not make any decision about management at this time.

"pressed: We expect this transaclion to close by lhe end of 2009 and will make
decisions regarding management then. We're not going to speculate at thls lime.

Q: How big is the footprint of the combined company?

A: AT&T ended 3QOS with wireless licenses covering a total population of 304 million,
and Centennial had wireless licenses covering a population of 13.0 million as of May 31,
2008 (see lable in Appendix on page 16) - approximately 9.0 million in the U.S.
mainland and 4.0 million in Puerto Rico and the U.S. Virgin Islands. However, there is
some ovenap between our footprints.

Q: What is the overlap between the footprints?

A: There is some overlap between our footprints, particularly in the southeast and Puerto
Rico, however, even where overlap exists, there is robust wireless competition
This transaction will deepen and expand the scope of our networl<, especially in the
Midwest and parts of the southeast. In the Midwest, in particular, Centennial's wireless
network primarily covers rural areas, and offers complementary coverage to AT&T's
networl<, which will enable our and Centennial's customers to make more on-net calls.

3
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For example, a Centennial subscriber in Kalamazoo. MI who travels for business to both
Chicago and Detroit would benefit from expanded network coverage. including access to
AT&T's 3G network when working in Chicago or Detroit, the fastest in the nation.

Q: 00 you think AT&T will be required to divest assets where there is overlap?

A: This is for regulators to decide. However, while there is some overlap between our
footprints, particularly in the southeast and Puerto Rico, even where overlap exists, there
is robust wireless competition.

Q: When do you expect this deal to close?

A: We will work to obtain the necessary approvals and close the deal by the end of
2009.

Q; 00 you plan to expand 3G service to Centennial's markets?

A: We are always evaluating opportunities to further enhance the experience of our
customers and will make a decision about this at a Jater date. AT&T has lhe nation's
fastest 3G networ1<.. At the end of the third-quarter. AT&rs 3G network covered more
than 320 cities, and we expect that to expand to nearty 350 by the end of 2008.

Q: Centennial has a significant presence in Puorto Rico. Why is Puerto Rico
attractive to AT&T?

A This acquisition is not specifically about Centennial's assets in Puerto Rico - as we
do with all acquisitions, we look at the strategic value of the whole company, not of any
one piece of it.

We are always looking to enhance coverage for our wireless subscribers, and
centennial provides reat value in that regard, particUlarly by offering comp1ementary
coverage in the Midwest.

In addition, Centennial has deep wireline network assets in Puerto Rico, an area in
which many of AT&T's enterprise customers have a presence. The addition of Puerto
Rico to our network will allow AT&T to better serve its customers with operations there
and 10 more effectively pursue new business opportunities with businesses in Puerto
Rico, including the one-third of the Fortune 500 who operate there.

Q: But Centennial's Wireless network in Puerto Rico is COMA, and AT&T's
network Is GSM. Why arc you interested In this network?

A: ; This acquisition is not specifically about Centennial's assets in Puerto Rico - as we
do with ail acquisitions, we look at the strategic value of the whole company, nqt of any
one piece of it. We are always looking .to enhance coverage for our wireless subscribers,

4
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and Centennial provides real value in that regard, particularly with its complementary
coverage in the Midwest and potions of the Southeast.

Q: What are your plans for Centennial's COMA network in Puerto Rico?

A: We are currently focused on closing the transaction and will make a decision
regarding our plans for the CDMA network at a later date.

Q: Since you have to transition all of Centennial's Puerto Rico subscribers to your
GSM network, won't this negatively impact any synergies you're expecting from
this deal? How long will it take to transition all of these subs to GSM?

A: We are currently focused on closing the transaction and will make a decision
regarding our plans for the CDMA network at a later date. However, Ican tell you that
we expect this transaction to deliver synergies in areas including corporate overhead,
advertising. customer care and network operations.

Q: Centennial has a landline presence in Puerto Rico. Is that 9ne of the reasons
you're acquiring them, to increase your access line numbers, which have been
declining dramatically for the past few years?

A: As we do with all acquisitions, we look at the strategic value of the whole company,
not of anyone piece of it. Centennial primarily serves business customers in Puerto
Rico, and the access lines you mention are primarily access line equivalents - mostly
dedicated data circuits.

Puerto Rico is an area in which many of AT&T's enterprise customers have a presence.
The addition of Puerto Rico to our network win allow AT&T to better serve its customers
with operations there and to more effectively pursue new business opportunities with
businesses in Puerto Rico, including the one-third of the Fortune 500 who operate there.

Q: Will you divest Centennial's access lines in Puerto Rico?

A; Puerto Rico is an area in which many of AT&T's enterprise customers have a
presence. The addition of Puerto Rico to our network will allow AT&T to better serve its
customers with operations there and to more effectively pursue new business
opportunities with businesses in Puerto Rico. including the one-third of the Fortune 500
who operate there. That said. we continuously evaluate our business to ensure that our
strategy is aligned with the best interests of the company and our shareowners.

Q: What about Centennial's undersea cable from Puerto Rico 10 Miami? Isn't that
redundant with your existing network; what do you plan to do with this?

A; Puerto Rico is an area in which we would benefit from additional network capacity.
However, once the deal closes we will undertake a comprehensive review of
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Centennial's network assets and asses the network needs of their and our businesses.
We will make a decision once we have a better grasp of resources and network demand.

Q: Centennial also has unused 2.5 GHzspectrum in Puerto Rico. What are your
plans for this spectrum?

A: We are currently focused on closing the transaction and will make a decision
regarding our plans for Centennial's 2.5 GHz spectrum at a later date. However, I can
tell you that we are always evaluating ways to more efficiently employ our spectrum
holdings.

Q: How will the period prior to deal close be handled? Will AT&T and Centennial
work closely together to plan the integration, or will it be arm's length?

A: We are legally required to keep the two businesses completely separate until
approvals are complete and the deal has closed. We are familiar with Centennial's
business since we currently have a roaming relationship, and that will help us move
quickly once the transaction has closed. And from a management and planning
perspective, we will do a lot of internal homework and planning to make sure we're able
to hit the ground running as soon as the deal closes. We want to move as quickly as
possible to combine the businesses while continuing to provide outstanding service to
AT&T's and Centennial's customers.

Q: Who were each party's advisors - investment bankers, law firms?

A: AT&T had outside legal counsel from Sullivan & Cromw'ell. Centennial was
represented by Barclay's and Evercore with outside legal counsel from Skadden Arps.

Q: What happens if there is a hostile bid for Centennial prior to the closing? Is
there a 'poison pill' clause in the merger agreement to prevent this?

A: The breakup fee for this transaction is customary for a deal of this size.
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Merger Financials

Q: What Is the total enterprise value?

A: The total value is $2.8 billion, including approximately $1.9 billion net debt and $944
million equity.

Q: How will you pay for this transaction?

A: We wilt pay cash.

Q: How much of a premium are you paying? Why are you paying such a high
premium?

A: The price we are paying represents a premium of 121 percent over Centennial's
closing price of $3.84 on 11/7/08.

However, like many stocks, the current market conditions have pressured Centennial's
share price in recent months; in fact, Centenni8l1 is currently trading significantly below its
52-week high of $10.24. And calculated based on Centennial's SO-day average price of
$4.84, the premium we are paying drops to 76 percent (also update).

We believe the intrinsic value of the assets still hold arld that we are paying a fair price.

In addition, we expect to realize significant synergies in areas including corporate
overhead, advertising, customer care and network operations.

Q: The acquisition of Centennial is not a surprise, but the price of 7.3 times 2008
EBITDA soems steep compared to the post synergy 6.2X EBITDA multiple Verizon
paid for Alltel. Are the expected cost synergies significant enough to justify this
price taO?

A: Centennial is a strategic fit for AT&T and offers significant opportunity for synergies.
The geographic rrt and quality of Centennial's 850 and 1900 MHz spectrum adjacent to
AT&T's markets is excellent and enhances value for AT&T's shareholders and both
companies' customers.

The price to standalone 2008 EBITDA multiple does not account for the EBITDA synergy
opportunities that we w'iJI have post merger. Because of the small size of the
transaction. we are not providing details on the expected synergies, but we do expect to
realize significant synergies in areas including corporate overhead. advertising,
customer care and networi< operations.

When adjusted for these synergies, the multiple is lower, and we believe we are paying
a fair price for the assets we will acquire.
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Q: What is the NPV of this transaction?

A: We expect to realize synergies from this transaction in areas including corporate
overhead, advertising, customer care and network operations. However, because this is
a small transaction, we are not going to provide that level of detail on the related
synergies.

Q: You're paying around $225 per POP for this transaction. Isn't that a lot?

A: We view per POP multiples as an outdated method of evaluating acquisitions; the
EBITDA multiple is a much more relevant measure of the price we're paying. We believe
this transaction enhances value for our shareowners. Centennial is a strategic fit for
AT&T and offers significant opportunities for synergies in areas including corporate
overhead, advertising, customer care and network operations.

If you are going to use a per POP measure, since we are acquiring Centennial's wired
assets, you should subtract the value of this business before calculating the price per
POP, which would bring that number down below the $225 you cited. And I would note
that the price per POP for this deal is low compared to other recent deals. For example,
the price per POP for the Verizon-Alltel deal was around $350.

If pressed: We are not disclosing the values of the different pieces of Centennial's
business. I can only tell you that by subtracting the vaiue of the wired portion of
Centennial's business, the price per POP would decline.

For Background: This is significantly less than we paid for Dobson on a per POP basis
(-$400).

Q: Centennial's net debt is very high and much of it is at unfavorable terms. Given
the high cost of financing, does this make sense? What are your plans for
Centennial's debt?

A: This transaction is expected to create long-term value for shareowners, with expected
synergies in areas including corporate overhead, advertising, customer care and
network operations. In addition, AT&T has a very $trong balance sheet with expectations
of solid adjusted earnings and cash flow.

With regard to our plans for Centennial's debt obligations, we will make a decision at a
later date.

Q: Will this transaction impact your credit ratings?

A: AT&T has a very strong balance sheet with expectations of solid adjusted earnings
and cash flow.
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The additional debt from this transaction will only have a small impact on our debt·to­
EBtTOA ratio, and we are comfortable that this additional debt will neither impact our
credit ratings nor affect our access to the capital mar1c:ets.

Q: What are the anticlpate<l integration costs a. this acquisition, particularly
considering that a significant portion of Centennial's network is COMA VI, AT&T's
GSM network?

A As you would expect, there will be incremental costs resulting from the integration of
the companies. These costs include rebranding and expense related to elimination of
redundant functions. We also have opportunities for synergies in areas including
corporate overhead, advertising, customer care and network operations.

Q: What are 'the EPS and cash flow impacts of this tramiaction? Will you adjust
for the intangible amortization and integration costs like you have dono with prior
deals?

A Expected impacts toAT&Ts EPS and cash flow are minimal. Once the deal closes.
we win evaluate the effects and make a decision regarding whether we will report an
adjusted EPS for intangible amortization and cash integration costs.

Q: Will AT&T guarantee Centennial's debt?

A: We will make decisions on Centennial's debt obligations at a laler date.

9
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Deal Terms

Q: Are any stockholder approvals required?

A: AT&T stockholders do not need to vote on this deal. Centennial stockholders will be
required to vote.

Q: Has AT&T's Board of Directors approved the transaction?

A: Yes.

Q: When will the acquisition be finalized?

A: The acquisition is subject to the approvals of federal regulatory authorities. AT&T
expects a straightforward and prompt regulatory review process and will work to obtain
approvals by the end of the second quarter of 2009.

Q: What are the termination provisions in the transaction agreement?

A: The termination provisions are reasonable and customary for a deal of this size.

Q: Are there any break-up fees in the agreement?

A: The termination provisions are reasonable and customary for a deal of this size.

Q: What are the conditions to close?

A: They are the customary conditions, such as regulatory approvals, and no breach of
representations, warranties and covenants.

Q: What are the risks associated with this combination?

A: There is little associated risk. We are acquiring a well-run business, and we expect
the integration process to proceed smoothly once we obtain the necessary approvals.

Q: Until the merger has been finalized, what interim obligations does the company
have?

A: Centennial must operate its business as usual and consistent with past practices;
there are interim covenants designed to ensure that the company continues to perform
at the same level.
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Merger Background

Q: Who initiated this deal- AT&T or Centennial?

A: AT&T and Centennial have had a roaming relationship for many years, and during
that time, we have periodically evaluated our options to enhance value for our customers
and shareowners.

Q: How long have you been working on this deal? When did talks start in earnest?

A AT&T and Centennial have had a roaming relationship for many years, and during
that time, we have periodically evaluated our options to enhance value for our customers
and shareowners.

Q: Are you looking for additional acquisitions in wireless?

A: I can tell you that we regularly evaluate ways to enhance our wireless business, which
is a key growth area for AT&T, but I can't speculate beyond that.
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Regulatory Requirements

Q: What regulatory approvals are required?

A: The FCC must approve the spectrum transfer, and the DOJ must conduct a Hart­
Scott-Rodino antitrust review.

Q: How long will that take?

A: We expect to obtain approvals by the end of the second quarter of 2009.

Q: Are there any state approvals required?

A: We are working to identify what approvals are required and will work to get timely
approvals, with a goal of closing the transaction by the end of the second quarter of
2009.

Q: Do you expect to be required to divest overlapping properties?

A: This is for regulators to decide. However, while there is some overlap between our
footprints, particularly in the southeast and Puerto Rico, even where overlap exists, there
is robust wireless competition..

Q: What do you see as the 'worst~case'scenarios regarding potential
divestitures?

A: We don't see any value in speculating on hypothetical scenarios.

Q: Previous AT&T acquisitions came with significant strings attached by
regulators. Do you think there will be similar conditions imposed on this deal?

A: This is for regulators to decide. However, while there is some overlap between our
footprints, particularly in the southeast and Puerto Rico, even where overlap exists, there
is robust wireless competition. Beyond that, I can't speculate on the actions of
regulators.

Q: If the acquisition is not approved, what happens then? Will you go after
another player?

A: We believe the benefits of this combination are clear, and we're optimistic that
regulators will agree. Centennial's customers will benefit from joining the leading
wireless provider in the U.S. and will access to innovative new products like the iPhone
and the Blackberry Bold and to AT&T's portfolio of advanced applications and services.
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We are focused on this transaction. Beyond that, I can't speculate on rumors of other
transactions.

Q: Hasn't there been enough consolidation In the wireless industry? It seems like,
with the acquisition of Alltel by Verizon, there is not a lot of competition.

A: There is significant competition in the wireless industry. In addition to the national
players, there are regional and emerging players.

And this transaction will produce big benefits for Centennial's customers who will have
access to the wireless network with the best global coverage and to innovative new
products like the iPhone and the Blackberry Bold and to AT&Ts portfolio of advanced
applications and services. Centennial customers who choose select smartphones and
LaptopConnect cards will also enjoy free access to the nalion's largest Wi-Fi n~twotk.
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Merger Integration Issues

Q: How long do you expect Integration to take once the deal is approved and
closed? When wililhe merger truly be complete?

A: We are committed to providing a smooth. weJ1-executed integration to our customers.
With our companies' previous relationship as roaming partners and AT&T's proven
integration expertise, we believe we will be able to move quickly once the transaction
doses.

Q: From a technology standpoint, what will be involved In combining and
converging the two companies to a uniform set of standards? How much will this
cost?

A: In areas where AT&T and Centennial both use GSM network technology. the
consolidation from a technology standpoint should be fainy easy. We will make a
decision at a later stage regarding our plans for the COMA net\york.

AT&T will incur some merger integration costs and intangible amortization costs as a
result of this transaction, but we also expect to realize synergies in areas including
corporate overhead, advertising, customer care and network operations.
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Customer Issues

Q: Will your customer rates be affected by this acquisition?

A: It's too early to speculate, but we don't anticipate any rate changes.

Q: If I'm a Centennial customer, how will this affect my contract with Centennial?

A: We \vill honor Centennial's existing contracts. Over time, we expect to transition
Centennial's customers to AT&T contracts, but in the short-term Centennial customers
will be able to remain on their existing contracts. As they transition to AT&T contracts.
Centennial customers will benefit from access to the nation's premier lineup of cutting·
edge wireless devices and to a mobile-to-mobile calling network of nearly 75 million
subscribers.

Q: What changes will customers see after the merger is complete?

A: We will work quickly to ensure a smooth transition for Centennial's customers. AT&T's
expertise in integrating acquisitions will support these efforts. Centennial's customers will
also benefit from AT&Ts commitment to delivering a world-class customer experience.

Centennial's customers will have access to tne wireless network with the best global
coverage and to innovative new products like the iPhone and the Blackberry Bold and to
AT&Ts portfolio of advanced applications and selVices. Centennial customers who
choose select smartphones and LaptopConnect cards will also have free access to the
nation's largest Wi-Fi network.

AT&T customers will be able to make on-net calls in Centennial's existing service
territory, but otherwise will not notice any changes.
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EmployeefLabor Issues

Q: Will there by layoffs and officefstore closures? How many?

A While there may be some overlap in certain corporate level jobs, we will work very
hard to find a home at AT&T for as many Centennial employees as possible.

Q: What are the main areas of synergy? What staff functions are the most likely to
be consolidated?

A: The primary areas of synergy include corporate overhead, advertising, customer care
and net\vork operations. While there may be some overlap in certain corporate level
jobs, we will work very hard to find a home at AT&T for as many Centennial employees
as possible.

Q: If thoro are layoffs, what provisions will be made for AT&TICentennial
employees?

A: It's premature to address issues like that. Besides, as I've said while there may be
some over1ap in certain corporate level jobs, we will work very hard tG find a home al
AT&T for as many Centennial employees as possible_

Q: Are both Centennial employees and AT&T employees covered by collective
bargaining agreements?

A: AT&T's non·management employees are represented by the CWA Centennial's
employees are not covered by collective bargaining agreements.

Q: What effect will this have on existing agreements AT&T has with its unions?

A: This will have no direct impact on our existing union agreements.

Q: Will Centennial employees be required to Join the CWA?

k We have a great relationship with the CWA that will continue once we close this
acquisition. AT&T is neutral ...lhen it comes to whether our employees are represented
by the union. We neither hinder nor assist the union in its organizing efforts. AT&T will
follow and abide by the legal requirements in this area.
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