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599 Lexington Avenue

New York, NY 10022

(212) 536-3900

Jeffrey N. Rich, Esq. (JNR-7183)
Elizabeth H. Singer, Esq. (EHS-2373)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre X Chapter 11
Allegiance Telecom, Inc., et al., Case No. 03-13057 (RDD)
Debtors. (Jointly Administered)
»

MOTION OF DALEEN SOLUTIONS, INC.
FOR RELIEF FROM THE AUTOMATIC STAY UNDER
SECTION 362 OF THE BANKRUPTCY CODE

TO THE HONORABLE ROBERT D. DRAIN,
UNITED STATES BANKRUPTCY JUDGE:

Daleen Solutions, Inc. (“Daleen”), a licensor and billing services supplier of Allegiance
Telecom Company Worldwide (the “Debtor”), one of the debtors in the above captioned jointly
administered cases, by its attorneys, Kirkpatrick & Lockhart LLP, as and for its motion
(“Motion”) for relief from the automatic stay, pursuant to 11 U.S.C. §362(d)(1) and Rules
4001(a) and 9014 of the Federal Rules of Bankruptcy Procedures ("Bankruptcy Rules"), to allow
Daleen to exercise its right not to renew the Billing Agreement (as hereinafter defined),

respectfully represents as follows:
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Background

1. On May 14, 2003 (the “Petition Date”), the Debtor and each of the other jointly
administered debtors in the above captioned cases (collectively, the “Debtors”) filed voluntary
petitions seeking relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§101,
et seq. (the “Bankruptcy Code”). The Debtors’ cases are being jointly administered for
procedural purposes only. Upon information and belief, the Debtors are continuing in the
possession of their properties and the management of their businesses as debtors-in-possession
under sections 1107 and 1108 of the Bankruptcy Code.

2. On or about May 28, 2003, the Office of the United States Trustee appointed an
official committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code.
Upon information and belief, no trustee or examiner has been appointed in these chapter 11
cases.

3. Upon information and belief, the Debtors provide integrated telecommunications
products and services to small and medium-sized business customers, large businesses,
governmental entities, wholesale customers and other institutional users.

Jurisdiction and Venue

4. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. § 1334. This is
a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(G). Venue of this proceeding
and this Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.

5. The statutory basis for the relief requested herein is section 362(d) of the

Bankruptcy Code and Bankruptcy Rules 4001(a) and 9014.



Daleen’s Agreements With The Debtor

6. On or about June 1, 2001, the Debtor and Abiliti Solutions, Inc.(“Abiliti”’) entered
into a Master Agreement (the “Master Agreement”), pursuant to which, among other things,
Abiliti licensed to the Debtor communications software known as NetworkStrategies and Event
Processing that provides billing and information management functions. The Master Agreement
was assigned by Abiliti to Daleen on December 20, 2002. A copy of the Master Agreement,
with Schedules, is annexed hereto as Exhibit A.

7. Schedule B-2 to the Master Agreement is a BillingCentral Renewal Agreement
(the “Billing Agreement”) pursuant to which Daleen provides billing services to the Debtor, all
as more specifically set forth in the Billing Agreement.

8. Paragraph 1.1 of the Billing Agreement provides that the initial term of the Billing
Agreement shall be for a period from the “Effective Date” of May 1, 2001 to December 31, 2003
(i.e., over a two and a half year period), to be automatically renewed for successive twelve (12)
month periods “unless either party gives written notice to the other at least sixty (60) days prior
to the end of the then current Term of its election not to renew this [Billing] Agreement.”

9. On October 30, 2003, Daleen exercised its right not to renew the Billing
Agreement by sending written notice (the “Notice of Non-Renewal”) to the Debtor in accordance
with Paragraph 1.1 of the Billing Agreement. A copy of the Notice of Non-Renewal is annexed

hereto as Exhibit B.



10. On October 30, 2003, upon learning of Daleen’s intent to send the Notice of Non-
Renewal, the Debtor sent a letter to Daleen, a copy of which is annexed hereto as Exhibit C,
alleging that service of the Notice of Non-Renewal violated the automatic stay of section 362 of
the Bankruptcy Code. Daleen disputes that service of the Notice of Non-Renewal violates the
automatic stay since such notice does not have any impact on the Debtor’s property until at least
December 31, 2003, which is more than sixty days from the date hereof. In fact, from a business
perspective, it would have been impractical for Daleen to have filed a motion prior to serving the
Notice of Non-Renewal since Daleen was hoping to successfully resolve any differences with the
Debtor and did not make its determination not to renew the Billing Agreement until the last
moment possible. In order to have obtained stay relief prior to service of the Notice of Non-
Renewal, Daleen would have had to file a motion a few weeks ago, at a time when it had not yet
determined to exercise its right of non-renewal. Daleen now files this Motion so that it can
obtain relief from the automatic stay prior to December 31, 2003, which is the effective date of
the non-renewal of the Billing Agreement and the date upon which the Debtor’s interests are
arguably affected.

11.  Inits October 30™ letter, the Debtor cites two cases that are inapposite to the

instant facts. First, the Debtor cites Garnas v. American Family Mutual Insur. Co. (In re

Garnas), 38 B.R. 221 (Bankr. N.D. 1984) for the proposition that non-renewal of a contract
violates the automatic stay. In that case, the bankruptcy court held that the insurer’s non-renewal
of an insurance policy violated section 365(e)(1) of the Bankruptcy Code because the policy was
of such a type that it would have been automatically renewed absent the debtor’s bankruptcy
filing. Id. at 223. That is not the case here since the Billing Agreement clearly provides for

specialized services and an initial term of approximately 2 /- years to allow each party an



opportunity to reevaluate and/or seek to renegotiate the contract terms. Moreover, there are
numerous cases that disagree with Garnas and hold that an insurance company may properly

elect not to renew a contract. See e.g., In re Heaven Sent, Ltd., 37 B.R. 597 (Bankr. E.D. Pa.

1984) (court refused to compel insurance company to renew insurance policies); In re Diamond

& Gold Connection, Inc., 54 B.R. 917 (Bankr. D.Mass. 1985) (court found that it was without

authority to order insurer to renew its policy with the debtor). Second, the Debtor cites In re

Crysen/Montenay Energy Co., 902 F.2d 1098 (2d Cir. 1990) for the proposition that it is entitled
to damages resulting from a stay violation. Not only does Daleen dispute that it violated the
stay, but it also disputes that the Debtor could have suffered any damages as a result of the
Notice of Non-Renewal since Daleen will continue to provide services to the Debtor through
December 31, 2003 or such other time as ordered by this Court.

12.  Immediately subsequent to the filing of this Motion, on October 31, 2003, Daleen
will send a second notice of non-renewal to the Debtor but this second notice shall in no way be
deemed a concession that the first notice violated the automatic stay in any way.

Relief Requested and Basis Therefor

13. By this motion, Daleen seeks relief from the automatic stay pursuant to section
362(d)(1) of the Bankruptcy Code, to the extent necessary, to exercise its right not to renew the
Billing Agreement in accordance with the Notice of Non-Renewal and Paragraph 1.1 of the
Billing Agreement.

14.  Pursuant to section 362(d)(1) of the Bankruptcy Code, a party in interest is
entitled to relief from the automatic stay “for cause, including a lack of adequate protection of an

interest in property of such party in interest.” 11 U.S.C. §362(d)(1).



15. “Cause” in section 362(d)(1) of the Bankruptcy Code does not have a clear and

limited definition, but rather is determined on a case-by-case basis. See In re Sonnax Indus.,

Inc., 907 F.2d 1280, 1286 (2d Cir. 1990); Manhattan King David Restaurant Inc. v. Levine, 163

B.R. 36, 40 (Bankr. S.D.N.Y. 1993).

16.  In this case, cause exists to terminate the automatic stay to allow Daleen to
exercise its right not to renew the Billing Agreement since the initial term of the Billing
Agreement expires on December 31, 2003 and the option not to renew is exercisable by either
party, without cause, so long as sixty days’ notice is given.

17. It is well established that a party’s rights under a contract are not expanded by the

filing of a bankruptcy petition. In re M.J. & K. Co., Inc., 161 B.R. 586, 593 (Bankr. S.D.N.Y.

1993), citing Moody v. Amoco Oil Co., 734 F.2d 1200, 1213 (7th Cir. 1984), cert. denied 469

U.S. 982 (1984) (“section 541(a) provides that a debtor’s estate consists of ‘all legal or equitable
interest of the debtor in property as of the commencement of a case.” Thus whatever rights a
debtor has in property at the commencement of the case continue in bankruptcy- no more, no
less.”).

18. On the Petition Date, the Debtor’s interest in the Billing Agreement was subject to
the non-renewal option set forth in Paragraph 1.1 of the Billing Agreement. The Debtor’s
bankruptcy filing can not expand the term of Billing Agreement beyond the initial term when
either party has the option not to renew the agreement. Since the Billing Agreement is, in
essence, terminable at will, cause exists to grant Daleen relief from the automatic stay under
section 362(d)(1) to exercise its option not to renew the Billing Agreement. See M.J. & K. Co.,
supra, 161 B.R. at 593-95 (cause existed to grant licensor of real property relief from the

automatic stay to serve notice to quit upon debtor since real property license was terminable at



will by either party and such rights could not be expanded by the debtor’s bankruptcy filing); In
re Roswog, 48 B.R. 689, 692 (Bankr. M.D. Pa. 1985) (court granted franchisor relief from
automatic stay to pursue state court remedies under franchise and sublease upon determination
that debtor had no rights in franchise or sublease because debtor’s attempted renewal of such
agreements was untimely and, therefore, ineffective).

19.  Since there is no novel issue of law, Daleen respectfully requests that this Court
waive the requirement of Local Bankruptcy Rule 9013-1(b) that a memorandum of law be filed.

20. No prior application for the relief herein requested has been made to this or any
other Court.

WHEREFORE, Daleen respectfully requests that this Court enter an order granting it
relief from the automatic stay pursuant to section 362(d)(1) of the Bankruptcy Code to allow
Daleen to exercise its option not to renew the Billing Agreement, and for such other and further
relief as is just.

Dated: New York, New York Kirkpatrick & Lockhart LLP
October 31, 2003 Counsel for Daleen Solutions, Inc.
599 Avenue of the Americas

New York, New York 10022
(212) 536-3900

By: s/Jeffrey N. Rich
Jeffrey N. Rich (JNR-7183)
A Partner of the Firm
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MASTER AGREEMENT

This Master Agreement (this "Master Agreement™) is made us of this 15t day of June, 2001 by and between Abilit
Solutions, Ine., a Missouri corporation with its principal offices ut 400 Cheslorfield Center, Chesterfield, MO 63017
(“Licensor”), und Allegiance Telecom Cornpany Worldwide, a Delaware corporation with its principal offices located ut 9201

N. Central Expressway, Dallas, Texag 75231 (“Licenses™).

WHEREAS, Liccnsor has  developed
communications Software known as NepworkSimtegies®
und Event Processing thet provides billing and informarion
management fitnetions; and

WHEREAS, Licensor cumently provides
Licensee with hilling scrvices pursuant to a Billing Scrvices
Agrecment, dated August 21, 1998, and Licensee hes
delermined that the Softwary possesses the functionality it
degires 10 meet Licenses’s specified wses; and

WHEREAS, Licensee desfres to contlnde to
obtain billing serviees from Liccnzor using Licensor's
billing management products andior BILLINGCENTRAL
services provided by Licensor's BILLINGCENTRAL facility,
and Liccnsor desires o provide the same under the terms
and conditions of this Maoster Apreemmen); and

WHEREAS, Licensor also desires to provide to
Licensee, and Licensee desires to obtain from Liceusor, 8
license of the Software in object code; and

WHEREAS, Licensor and Licensce ulso desire
o provide for the safe-keeping of seurce code of such
Software pursuant to an escrow arrangement; and

WHEREAS, Licensor shali provide such product
and servicws to Licensee on the terms and conditions sat
Forth hersin.

NOW THEREFORE, in consideration of the
promises and the mutunl covenants contained herein, and
other good and valusble consideration, the receipt and
adequacy of which are hereby ackmowledged, the parties
hereto, intending 1o be logally bound, agree as follows:

1. DREFINITIONS

The following teoms shull have the following mesnings in
this Master Apreement und, unless the conlext otherwise
requires, all Schedules und Appendices attached hereto or
thereto.

“Acceptanice Date® hus the meaning as defined in
Schedule A « Software Site License Agrasment or Schedule
B - Bi.LINGCENTRAL Agreeeent.

“Aceeplunce Test” has the meuning as defined in (he
Software Sire License Agreoment or the BILLINGCENTRAL
Agreement.

M. ¥R3.ATLOI

N

“Arceptance Testing Period” has the meaning as defined
in the Software Site Liconse Agreerment or the
BILLINGCENTRAL Agreement.

“Activation Date" tneans the date of activation of a
Software Site License a3 provided in Schedule A -
Software Site License Agreement.

“Affilinte” means, as tn a party herera, (2) any natural
person or corporation or other entity which directly or
indirectly through ome or more intermediaries, conwols
(., the possession, directly or indireetly, of the power 1o
direct or cauge the direclion of the menagement and
policies of an entity, whether through ownership of voring
seeuritics, by contract or otherwisc), is controlled by, or is
under comman eontrol with, such party; or (i) any spouse,
¢hild, parent, parent-in-law, sibling or sibiing-In-law of any
natural person deseribed in elause (a).

*Angiversary Date™ means the day and month of the
Effective Date of this Master Agreement in any yeur
subsequent to the date hereof.

“Annual Maintenance - Fea® mems the fes for
maintcnance  of the Software as  provided in
Sthedule C - Software Maintcnance Agreement,

“Appeadix® or “Appendives” means, individually op
collectively, as the case may be, the appendices ntrached
hereto or to any Schedule atached hereto,

“BRLNGCENTRAL® mesns Licensor’s  billing  and
collecrion  processing [eility curremly located in
Chesterfield, MO, which facility shall provide, if
applicable, voice and data services, as described in the
ELLINGCENTRAL Agrecment.

“Billed Reveawe” means all amounts billed to subseribiers
of Licenses, net of revenus adjustments and corvections, as
the result oF the pecformance of BILLINGCENTRAL,
excluding federal, state, and local taxes and other
governmental fees and charges, to the extent that auch
taxes, fees and churges are separately stated on such bills,
Revenye edjustmems and comections means adjustments,
discounts or credits issucd to customers of Licensse for
incorrect  billing of telecormmuniestions scrvices or
equipment relating to sty current or prior billing period for
which such telecommunications billings arc rendercd
through BILLINGCENTRAL. All other sdiustments lo
customer's acspunts reccivabla balances in the form or
write-offs, accommodation or “goodwill” credits, scrvice
promotions or credits for regulatory actions involving AT!
are excluded from revenus ndfustments and corrections.

ARILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page I
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“Confidential Informaton” means (a), with respect to
Licensor, the Software, the Documenistion and 2oy other
material relating thereto, including without limitation trade
secrels, progesses, cntity relationship diagrams, file layouts,
database structures, data digtionaries, reszarch, program
Tiles, business cxpertise, techniques, source and cxeoutable
codes, specifications, inventions, strategies and any
earredlions, modifications, revisions and copics thercof,
whether in machine readable or visvally readable form;
and, with respect to Licensor or Licensee, any information
that is not generally lmewn in the relevant industry
commercial value or orher uiility in the business or
prospective business of Licensor or Licensce which is
identified as confidential or proprietary information by
Licansor or Licensee.

“Disclosing  Party” means the party that discloses
Confidential Information to the Receiving Party,

“Rocumentation™ mcans the manuals and related materials
Licensor ordinacily distributes to its licensecs, including
user manuals and cefersnes guide,

*Effective Date™ means May 1, 2001.

“Envlrorimont” means the physical spacs Im.:luctlng
elecirfcal, communications, HYAC and other requirements
for the System Environment, as specified by Licensor.

“Event Processing” means the object cede sofiware
module as deseribed In Appendix A to Schedule A znd
compiled versions of, improvements to, cnhencements of,
additjons to, and new or derivative versions of Licensor's
Bvent Procegsing software in whatever form, in esch cuse
made by or for Licensor,

“Further Development” means eny [mprovements to the
Softwwrs requested by Licenges.

“lprovemtents” meuns alf cnhancements, modifieations,
ravisions ar other changes lo (he Software developed by or
on behalf of Licensor or Licenscr, other than Updales.

“fndemnified Claim™ means any claim, demand or action
for which indemnity is sought.

“Install” or “Installation” mesns Licensor (a) loading the
Software on a sever; (b) creating initial database structures
(including withour limitarion installation of stored
procedures, triggers, and base reference dats us evidenced
by directory listings); and (c) sctting up onc client care
workstation with 2 single user profile to support Licenses
[re BILLINGCENTRAL,

“Installation Date” means the date on which the Software
is .nstalled by Licensor at the License Sitc,

“Inteflectnal Property Rights™ means any and all patent,
wademeark, copyright, rade seeret, mask work and other
statutory, common law, eaty, convention and other non-
statutory rights that protect, ar are available to protect, the
Softwarc and all Intellecrun! property embodicd thercin

ML V03.4TLO]

against unauthorized vse or copying in the United Stares or
other countries.

“Lictnse Fees” means the fees for license of the Software
as provided in 2 Softwure Bits Lisense Agreement and/or a
BrLmGCENTRAL Agreement, as applicable.

“License Site” means the physical location of the Softwarc
for which a license is granted hereundsr, which may
include Licensor's BLLNGCENTRAL facility or the sites or
facilitics at which Licensce or an Affiliate of Licensse
maintains a business location,

“Yjeenss Term” means the term of the licenze to the
Software, ag pranted under and sat forth in a Software Site
License Agreement or a4 BILLINGCENTRAL Agreement, as
applicable,

“LOE™ means an cstimate of the cost and scheduls
associnted with Further Development based on high level
requircments provided by Licensce,

“Mazintenance Period” means the period of twelve (12)
months beginning on the Activation Date , and any renewal
period thereof,

"Muterial Adverse Change” means any one or more
thanges, events or ocowrrences which have had,
individually ot in the ageregate, B Muterial Adverss Effect
on Licensor; provided, however, thut the inability of
Licensor to pay its debls when the same arg dun and
payable (whether or not in the ondinary course of business
or 83 & resull ol any action by any person (other than
Licenscc) that affects the time at which such obligation are
due and puysble) shall in all cvents be decmed to constitute
& Material Adverse Effect on Licensor for purposes of this
definition. "Material” Adverse Effect” with respect to any
person means a material adverse effect on (i) the ability of
such person 0 perform its obligations under this
Agresment or to consummars the ransaction cantemplated
hereby or (ii) the financial condition, assets, liabifities, or
business of such parson and its Subsidiaries taken as a
whole.

“NetworkStrategies®” means the object cods modules
that are identificd in Appendix A o Schedule A and
complled versions of, improvements 1o, cnhancements of,
additions to, and new or derivative versions of Licensor’s
NetworkStrategies® billing and information management
software, in whatever form, in each eage, made by or for
Licensor.

“Notification™ msans providing written notice by certified
mail, or other dolivery methed acceptuble by bath partics,
as » means of communicuation between both parties.  All
written notification andior notices shuil be sent lo the
persons executing this Master Agreccment {o the stated
addresses for notices on the signature page hereto.

“Reeeiving Party”™ means the party thar receives
Confidentia! Information from the Disclosing Party.

ARILITI SOLUTIONS, INC. PROPEIETARY AND CONFIDENTIAL Page 2
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“Bchedule™ means a schedule o this Muster Agreement, as
listed on Appendix A hersto.

“Severity Level 1 Error® means the Software [g
inoperutive; or all users are unable o access the online
system; or production, operations, or developmens are
proceeding but impaeted 10 the extent that production
und/or profitability will be severely impacted within several
days; or usage processing issues thal are affecting invoice
productlon; bill cycle issucs that are affecting invoicing
production deadlines; any critical protlem resulting in
mishliling, provisioning, ordering, or the loss of
servicefresourcas with no bypass or recovery possible, The
problem scverely impacts praduction processes 1 a point
where work cannol continue until problem s resolyed:
probltm or produet defect cuyses completa loss of servies
und work tunnot ressonubly continue,

“Severity Level 2 Error™ means the Software has 2 more
time sensitive feature of the sysiem that is inoperative, but
the sysiem is usuble to a limied extent; or usage processing
{ssucs that may affict Invoicing in & few days, i not
resolved; or producten is proceading, but in & signiticantly
Impaired fashion; or biiling cycle {ssues that may affect
invaicing production; or any major problam where
producrion is impacted or degraded, bw Licensee agrees
workaround has baen identified,

“Severity Lavel 3 Error® means the Software |s usable,
but a nen-eritical feature is missing or inoperative; or
importanc issue which docs not have significant current
productivity impaet for Licenses; or any major problem
where production is fmpacted or degraded, bue Licensec
#grees workaround has been fdentified,

“Severity Level 4 Error” tmeans sy incident in the
Software which does not inhiblt running of Licepsea's
business or does not fall into Severity 1-3 Errors
deseriptlons; or minor defeet In finciionality or one that s
cosmetic in nature,

“Software” meuns, in object cods furm enly, Licensor's
NetworkSteategies® sofiwnre and ell other software as
deseribed in Appendix A to Schedule A, as such Sehedule
may be modiRed by Licensor from time-to-time pursuant 1o
agrecments between Licensor and Licensce, together with
any Further Developments snd Updates,

“Statement of Work™ means Liccnsor's prepasation of o
dewalled  functional  specification, including  without
limitation deliverables, proposed work plan, project
limeline (speeifying dutes for completion of the rstavant
phases of the Furbher Davelopment), implemenration
project 1eam, high-level requirements matrix and high-level
gap analysis, based on Licznsor's sstimaa,

~System Environment” means the inaallation of the
hardweare, operating system software, third-purty soflwars,
and databasc software that arc required 16 operats the
Softwate,

ML V03.ATILO/

“Systems Requiremest Detail™ has the meming as
defined in the Profissional Services Agrecmenl.

“Updates” meons upgrades, bug fixes, problem
corrections, maintenancs releases and modifications to the
Software muadc by Licensor and mede commercially
availahle to all licensces thereof,

“Warranty Period™ means the sixty (60) day perind
[oliowing the Installation Date.

2. TERM AND TERMINATION
2.1 Term

The torm of this Master Agrcement shall be from the
Effective Date through the later of {(2) December 31, 2003,
oF (b)ihe date upop which the License Term and all
agreements thal are Schedules hereto have been terminated.

22 Termination

In wddition 10 any specific termination provisions
contined in any Schedule heveto:

{(a) Licensor may terminate this Master Agreement
und any Schedules omeillary hereto (i) in the event of a
material breach by Elcensee not eured within thirty (30)
days after Liccnsor glves written notice that includes the
grounds for termination and the termination date; provided
that no cure perfod shall apply In the event of termination
based on a material breach by Licensce of Sccrion 3 =
Ownership and Confidentiality; ar (ii) upon written noties,
If Licenses shall (A), have an order for relicf entered with
respect to it under the federal bankrupley Jaws as now op
hereater in effcct; (B) maks un ussignwent for tha benafit
of creditors; (C) apply for. seeks, consent to or acquiesce in
the appaintment of & receiver, custodian, teustes, examiner,
liquidator or simflar officinl [or it o its property; or (D)
institutc any proceeding sccking an order for relief under
the federal bankruptey laws as now or hercafier in effect or
secking 10 adfudicats it as bankrupt or insolvent, or secking
dissolution, winding up, iquidation, reorganization,
arrangement, adjustment or composition of it or its debts
under any law refating to bankruptcy, insolvency or
rearganization or relief of debtors or fail to file an answer
or ather pleading denying the materlal allegations of nny
such proceading filed agalnst ft. Licensee’s non-payment
ol any invoice for services provided under any Schedule
hersty for more than sixty (60) days shall constitute o
material breach of this Agreement; provided that any
amounts being disputed in good faith and actively being
negoliated loward resolution by the parties are excluded
from thiz provision,

(b) Terminarion of this Master Agreement shall not
prefudice any rights of elther parly thst huve sgsep oo or
before the date of (ermination.  Meither cxpiration nor
ermination of this Maswer Agreement frees Licensor or
Licensee from its obligations under this Mastsr Agreement
that call for performance sfer the expirarlon or termination
dare.

AL 71 SOLUTIONS, INC. PROPRISTARY AND CONMIDENTIAL Page 3
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{c) Upon termination of this Master Agreement for
any teason, Licensee shull discontinuc use of the Software
and vach party shall retum to the other pany, or, at the
owner's option, destroy, sl other Confideatis! Information
of the other party in ils possession, including without
limitation all copies or partisl copies thercof,

3. OWNERSHIP AND CONFIDENTIALITY

3.1 Ownership and Intellectual Property Rights

(a) All Software and the media on which it is
delivered to Licensee and all Documentation shall remain
the zol¢ und exclusive property and wude scoret of
Licensor.  Notwithstanding anything o this Master
Agreetent 1o the contrary, the parties acknowledge and agree
that, except for such rights as are expressly grantsd to
Licensee hereunder, Licensor has and shall have all dght, title
and interest (including without limitation all copyrights,
property rights and moral rights) in and to the Softwars,
whether developed by or an behalf of Licensor or Licenses,
and all Intellectusl Property Rightz related thareto and ali
ceonomic benefits resulting therefrom.  Licensor shall have
the right to use all or uny part of each Further Development
for any wark or serviees done & or provided to any other
licensee of Licensor. Mothing in this Master Agreement, nor
any other act or omission of Licensor, shall be construed as a
grunt, transfbr, convayance, gssignmient or concession by
Licensor, or the congent by Licensor 10 any such grant,
transfer, conveyancs, assipnownt or concession, to Licenses
of any copyright, propesty righr, moral right, -ovmership or
other preprictory right in the Software, te Mntellectual
Property Rights relaced thereto, or the economic benefits
resulling therefrom.

(Y] Licensee shall not create derivative works based
on the Software, nor shail Licocnsce attempt to decompile,
dissssemble or reverss engineer the Software,

3.2 Confidentiality

{a) , Al Conflidential Information of o Disclosing
Party tiiht is disclosed to, or jointly developed with, the
Receiving Party in  connection with  providing
BILLINGCENTRAL services or with the design, developmenl,
testing, installation and operation of the Software under this
Master Agreement, as [ar us rcasonably practicable, he
clewly and prominently marked ss “Confidential® or
otherwise identified to the Receiving Party as Confidential
Information, To the extent that the medium in which such
Confidential Informution is disclosed doos not make
directly marking or idemifying such Confidential
Information rewsonably practicable, then the Disclosing
Party shall use all reasonuble efforts to identlify such
Confidentlal Information 10 the Recelving Party in 2
separate written commuplcation. Jn ail events, [icenzes
information provided by Licensee to Licensor, and
Litensee information generated by the Software and all
softwarc and systems of Licensee shall constitute
Confidential Information of Licensee and be the exclusive
property of Licensee, and the Software shall constitute

ML Y03.ATIL.OI
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Confidentio] Information of Lizensor, even if not so
marked as provided above,

) All Confidential Information shall be treated by the
Recciving Party 85 confidential and propristary and shall be
protested by the Receiving Purty with the sama degres of care
85 the Receiving Purty uses to protest its ovm confidential and
proprictary information, but in any ¢vent with not less than a
reaconable degres of care. The Receiving Pacty shall usc zny
Confidentin] Information racelved by it from the Disclosing
Party solely for the purposes of the Receiving Party’s
pedormanee upder this Master Agmement. The Receiving
Peaty shall immediately norify the Disclosing Party of any
unanthorized disclosure as zoon as it becomes known to the
Receiving Party.  Upon termination of the Licenss Term,
regardless of the reason for such termination, the Recsiving
Panty shall immediately retun to the Disclosing Party or
destroy all medin contining Confidential Information of the
Diecloging Party end shall eestify in welting thar all such
mecdia have baen so ratumed or destroyed.

{c) Licenses acknowledges that the Sofiware, including
Further Davelopments and Updates, is Licensor's sole and
exclusive property. Licenses shall treat the SoRware and
Documentation included within the Software on a confidentisl
basis and shall not, st any time, use or disclose the tmade
seevots embodisd in such Software o¢ Documentation 1o any
other person, firm, organization or employes who does nor
need to obtam access thereto consistent with Licensea's vights
under this Master Agreament. Licensas shall use its best
efforts to ensure that all persans afforded access wo the
Software and Documentation protect Licensor's trdde secrets
against unauthorized use, dissemination or disclosure,

(@ Liecnsee shell use the Software to process its
own datz and only for its Internal operations as provided in
this Master Agreement. Licensee may not uss Software 1o
offer  timesharing, third-party  training or
BILLINGCENTRAL's billing and operational services to any
third party that is not explicitly stated as a License Site in
Appendix B of the Site License Agreement. IF Licensee is
a puty to Liceneor's BILLINOCENTRAL Agreement,
Liconses can request to add a new lecation, site
implementation, or Affiliate to BILLINGCENTRAL by a
written request to Licensor, Thesc additional Licensee
requests, for the provision of BLLINGCENTRAL scrvices to
proccss internal or extemal data, shall incur additionat
charges that arc sct forth in the BILLINGCENTRAL
Apreemént,

(c) Licensee shall nor disclose to third parties the
results of uny benchmark or other tests on the Sofware
unless Licensor conseals o such disclosura in writing.

6] The foregoing confidentiality obligations shatl
not upply to such material or information to the extant it is:
(i) generally disclosed by the Disclosing Party without
restrictions on confidentality; (i) rightfully supplied to the
Recciving Party by s third party hat is in possession
thereof other than as the direct or indirect result of 4 breach
of resirictions on confidenriality (whather to Licensor or
otherwise); (iil) can be shown by documentation to have

.
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been independently developed by the Receiving Party
withoul reforence to any Confidential Information: or
(iv) required by law to be disclosed by the Receiving Party,
provided that the Receiving Party shall notify the
Disclosing Patty of such required disclosurc a3 much in
edvence as i3 reasonsbly practicable ond shail use
reasonable efforts to abtain confidentiniity protsction of
such disclosure, including without limitation such
cooperation with the Disclosing Party ps the Disclosing
Party may reasonably request.

(=) Each party acknowledges that any actual or
threatened breach by it of its obligations under this Sectien
3 shall subjeet the other party hereto to the risk of seriaus
and {rreparable harm, for which any remedy or damages at
Juw may be inadequeate, and agrees that the other party shall
be entitled to temporary, prelimsinary and penmanent
injunctive relief, which shall be in addition to and not in
derogittion of any othey remedies which may be available to
;he other purty as a resuft of sush sctual or throatened
reach,

4, WARRANTY OF PERFORMANCE
1 General Warranty

Licensor warrants that, for the Warranty Period,
the Software, and the media containing it, will pacform all
the fupctions described in the sument vemsion of the
Documentation when vzed unmodified and in accordance
with the instrustions in such Documentation. If under
normal and proper use, the Sofiware does pot apente in
uccordance with the current version of the Documentation,
Licensor ghiall usc its reasonable efforis to eortear such
defects and supply Licenses with a corrected version of
such Softwarc as soon as practicable, withour charge.
Licensor's reasonable efforts will correspond to the
severity igvel assigned by Licensor to each defect reported
by a written notice by Licensee.

4.2 Nutica

Lieensce shall provide written notics to Licensor
of any olleged defecis within the Warranty Period. If
Licensee does not notify Licensor, any claims based upon
the alieged failure to conform shall be deemed to be waived
by Licensce,

4.3 Exclusions

Licvnsor does not warrant that: (i) operaton of
any of the Software shall be uninterrupted or cmror free;
(ii) functions contained in the Software shall opsrute in the
combinations which may be selectad for use by Licensee
waich are not stated within Licensor’s currant version of
the Documentation; (fif) performance of any of the
Software shall romain unalered if Licensee makes changes
to the Software or the recommended hardwara architecture;
or (iv) data submitied by Licenses wtilized for database
loading efforts is or shall be accurste or complas,

ML VO3.ATL0I

4.4 Exceptions

This warranty to Licensce shall be awll and veid
(i) if Licensce {5 in default uader this Master Agreerent;
(ii) if the nonconformance is duc to misuse, OIS or
neghigence of Licensee, its cmployees or agents in
operating the Software; (iii) if the Software is modified
without the written comsent of Licensor or (iv}if the
Software i3 relocared from the License Site without
Licensor's direct supervision and prior written approval,

A5 Licensor Responsibillty

If Licensor, in its reasonablc Jjudgment,
determines that the suspected Sofiware defeet was
attributable to a canse other than a prograruming eror by
Licensor, or if Licensor performs warranty services outsida
Licensor's normal business hours or cutside Licensor's
offices, then Licensee shall pay Licensor for the correction
of such Software defect or such warranty services, as the
case may be, on a time and materals basig at Licenzor's
then prevailing rates and shall reimburse Licensor for al}
travel related expenses,

4.6 Third-Party Software

Licensor deas not provide warranty on and shall
have no lability telating to the mandatory third-party
software products that are used in conjunction with the
Software.  Manufachurers of third-party software are
responsible for any warmanty on their products used by
Licensce,

4.7 Remedies

LICENSOR’S SOLE OBLIGATION AND LICENSEE'S
EXCLUSIVE REMEDY FOR ANY WARRANTY FAILURE 15 THE
CORAECTION OR REPLACEMENT, AT LICENSOR'S OFTION,
OF THE NONCONFORMING SOFTWARE,

4.8 Disclalmer

THE EXPRESSED OBLIGATIONS AND WARRANTIES
GIVEN BY LICENSOR IN THIS MASTER AGREEMENT ARE
LIMITED WARRANTIES AND ARE THE ONLY WARRANTIRG
MAgk 8Y LICENSOR.  LICENSOR EXPRESSLY DISCLAIMS,
AND LICENSEE HEAYHY EXPRESSLY WAIVES, ALL OTHER
WARRANTIES, EX¢RESSED OR [IMPLIED, INCLUDING
WITHOUT LIMETATION ANY CONDITION, PROMISE, TERM OR
UNDERTAKING OF ANY KIND RELATING TO PRODUCT
SUPFLIED OR SEAVICE PROVIDED UNDER OR 1IN
CONNECTION  WITH THIS MASTER  AGREEMENT,
INCLUDING WITHOUT LIMITATION {MPLIED WARRANTY OF
MERCHANTABILITY OR FITMESS FOR A PARTICULAR
PURPOSE OR NON-INFRINGEMENT,

5, FURTHER DEVELOPMENTS

In the ¢vent that Licensee or Licensor determines that ons
or wore Further Developments should be made to the

ABILITI SOLUTIONS, INC. PROFRIETARY AND CONFIDENTIAL Page 5
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Software prior to the Insmllation of the Software or during
the Term of this Master Agreement to support new
products developed by Licensea or to support market-
specific products of Licensee that may be required for
Licenses to cater new markets, Licensee may request such
Further Development and exesute & Professionzl Services
Agresment (Schedule I3 bereto). All procedures regarding,
and development and implementation of, such Further
Developients shatl be supported under the Professional
Services Agreetnent. Liceases aclmowledges that Further
Developrients remain Licensor's sole and exclusive property.

4. TRAINING

Licensor shall provide five (5) conscoutive days of initial
Software training for s maximur of twelve (12) students
conducted at Littnsor's maining facility in Chesrerfield,
MO. Additienal Software maining or training velated to an
Update ig available as set forh in the Professional Services
Apreement.

7. DOCUMENTATION

Licensor shall provide Licensee with Documentation of the
Software, Including opdated Documentatlon  thar
incorporates any Updares or Further Developments mads
under this Master Agreement. Licensor shall deliver the
Documantation on a CD-ROM or similar electronic media.

3. INDEMNIFICATION

8.1 By Licensor

Licensor shall have no obligation to warrant, defend and
indemnify 10 Licensee the third-party software products
used in eonjunction with the Software. Licensec shall be
responsible for obmining the appropriate werrantics, patent,
and copyright information from the manufacturer of third-
party software products. Licensor agreas o indemnify and
hold harmiess Licensee from and against any fine, penalty,
loss, liabillty and expense (including without lmitation
reasonsble attorneys’ fess and court costs) incurred by
Licensee us 4 result of any claim, demand or action agojnst
Licensor based on, related to or arising out of (1) sny claim
thor the Software (other than 4 cleim as ko a modification or
developrment sublecr © secrion B.2) infringes any patent,
copyright, trade secret or similar proprietary right of a third
purty; (b)amy breach of this Master Agresment by
Licensar; or {£) negligence or willful misconduct of any
employee, agent, or subcontrastor of Licensor.

a2 By Licgnsee

Licensee agrees to indemnify and hold harmlcss Licensor
from and against any fine, penaity, loss, lisbiliy and
expense (including without limitation reasonable attomeys’
fees and court costs) incurred by Licensor a6 a rasult of any

ML V03.ATLOL

claim, demand or acrlon against Licensor based on, related
0 or arising out of {a) any claina that any modification or
devclopment of any Software {other than a modification or
developmiont made solely by Licensor) infringes any pacent,
copyright, rade secret or similar proprietary right of & third
party; (b)any breach of this Master Agresment by
Licensee; or () negligence or willful misconduct of any
employee, agent, or subvontructor of Licenses.

83 Conditions of Indemnification

The foregoing indermmities shall be contingent upon (a) the
indemnified party giving prompt written notice to the other
party of the Indermifed Claim; and (b) the indernified
party fully ecoperating in the defense or setilemeat of any
Indemnified Claim at the exponse of the indermifying
party, The indemnifying party shall have sol¢ ¢ontrol aver
the defense of any Indemnified Claim, provided that the
indermifying party shall obtain the prior writien consent
indemnified party to any settlement thereof.

9, LIMITATIONS OF LIARILITY AND
LIQUDATED DAMAGES

THE WARRANTIES OF LICENSOR CONTAINED IN ‘THES
MASTER AGREEMENT ARE EXCLUSIVE. THEY ARE IV LIEL
OF ALL OTHER WARRANTIPS, EXPRESS OR IMPLIED,
INCLUDING  WITHOUY  LIMITATION ANV IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSEs TITLE OR NON~NFRINGEMENT, OR
ANY WARRANTY ARISING BY STATUTE OR OTHREWISE IN
LAW Of FROM A COURSE OF DEALING OR USAGE OF TRADE.

LICENSOR'S LIABILITY AND THAS OF 1T8 AGENTS,
REPRESENTATIVES AND EMPLOYERS TO LICENSER FOR
DAMAGES WITH RESFECT TO THIS IMASTER AGREEMENT,
THE SOFTWARE OR SERVICES PROVIDED BY LICENSOR
HERRHNDER SHALL NOY BXCEED IN THR AGGREGATE
51,000,000, rLUS THE UNAPPLIED FORTION OF THE
BAYMENT MADE PURSUANT TO SECTION 2.1 OF SCHEDULE
B-2 ~ BILLINGCENTRAL RENEWAL ACREEMENT, PLUS
THE PAID BUT UNUSED FORVION OF ANY REMAINING
MINIMUM COMMITMENT OF LICENSER PURSUANT TO
SECTION 2.2(B) OF SCHEDULE B-2 - BILLING CENTRAL
RENEWAL AGREEMENT . DAMAGES AS LIMITED LYV THIS
SECTION § SHALL BE LICENSER’S SOLE AND EXCLUSIVE
ALTERNATIVE REMEDY 1IN THE EVENT THAT ANY OTHER
REMEDY PROVIDED IN TUIS MASTER AGREEMENT PAILS OF
ITS ESSENTIAL PURPOSE-

NOTWITHSTANDING ANY OTHER PROVISION OF TINS MasTER
AGREEMENT, AND IRRESPECTIVE OF ANY PALLT OR
NEGLIGENCE, NEITHER PARTY SHALL HE LIABLE FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR
PUMITIVE DAMAGES (INCLUDING WITHOUT LIMITATION
NAMAGES FOR HARM TO BUSINESS, LOST REVEMUES, LOST
SALES, LOST SAVINGS, LOST PROFITS (ANTICEPATED OR
ACTUAL), LOSS OF USE, DOWNTIME AND CLAIMS OF THIRD
BARTIES), REGARDLESS OF THE FORM OF ACTION, WHETRER
IN CONTRACT, WARRANFY, STRICT LIABILITY OR TORT
(INCLUDING WITHOUT LIMITATION NEGLIGENCE OF ANY

ABILIT SOLUTIONS, ING. PROPRIETARY AND CONFIDENTIAL Page 6
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KIND, WHETHER ACTIVE OR PASSIVE}), OR ANY OTHER LEGAL
OR EQUITABLE THEORY, ALL WHETHER OR NOT SUCH PARTY
HAZ BEEN APPRISED OR NOTIFIED THAT ANY SUCH DAMAGES
OR LOSSES ARE POSSIBLE OR LIKELY, AND WHEYHER Ol NOT
ANY PERMITTED REMEDY HAS FAILED ITS ESSENTIAL
PLURDPOSE,

10, GENERAL

10.1 Avallability of Licenzee’s Persaunel

Licensee shall assist Licensor in the performance of its
obligations under this Master Apreement by making
repgonsbly available all Software, Docurnentation, other
nformation and personnel of Ligensee required by
Licensor for the performance of this Master Agreement on
a timely bagis. Liccnsee shall also ensure that thase of its
personnct who are assigned to asafst Licensor are familiar
with Licenses’s requirements and have the expertise and
capabilitics necessary (o permit Licensor to undermbe and
complets the services under this Master Agreament,

1¢.2 Notices

All notices shall be by personal dellvery, by mail postage
prepaid, by commercial overnight courler, or by facsimile
confirmed by mall or commercial overnight coutier.
Notices to Licensor and Licenses shall be sent to the
address set forth on the signature page of this Magter
Agreament. Notices are effective upon delivery or upon
the addressea’s refussl to accept delivery.

103 Governing Law

This Master Agresment, the rights and obligations of the
parties bereto and any claims or disputes relating thersto,
shall be governed by and construed in sccordance with the
laws of the State of Missourd, USA (but not including the
choice of law rules themeof). Licenses hereby consents
the jurisdicrion of any federal or state eourt in the State of
Missourl, USA with rospect to any action by Licensor
secking injunctive relicf,

The provisions of thiz Master Agyeement shall be
interpreted, if possible, so as to be valid, legl and
enforeeable, Inm the event that any provizion of this Master
Agreement conflicts with the law under which this Mastar
Agrsement is to be construed ot is otherwize held to be
invzlid, illegal or unenforceable by a coust with jurisdiction
over the partics to this Master Agraament, such provision
shall be desraed to be restated to reflect as nearly as
possible the original intentions of the partics in accordance
with applicable law, and the remainder of this Master
Agreement shall rémmain in full force and effect.
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104 Eatire Agreement

This Master Aprcement, together with the Schednles and
Appendices atlached hereto, which are hereby incarporated
by reference and made a part hercof, confeing the full
understanding of the partles regarding the subject matter
hereof and supersedes pll other understandings, agreemsnts,
representations, or comespondence, writken or oral,
tegarding sueh subject mater, including but not limited to
the Billing Services Agrsement dated as of Auwgust 21,
1998. To the extent of any conflict between the provisiong
of this Mester Agreement and any Schedule or Appendix
hereto, the provision of this Muster Agmeement shall
prevail. In the évent that Licensee iseuss a purchase order
or other documenl covering the subject matter of this
Master Agrectitent, it {5 agreed that to the extent of any
conflict between such purchase order and this Master
Apretment, the torms and conditions of this Master
Agreernent shall prevail,

18.5 Ameadments and ‘Waivers

() ‘This Master Agreement may be amenrded,
madificd or waived only by another writing signed by the
anthorized representatives of both purttics. No orders placed
under this Master Agreement shall be effectlve unless
accepted in writing ot Licensor's address for noticea,

(b) Tha delay or failure of either party to thiz Master
Agraement to enforce or insist upon comppliance with any
of the terms or conditions of this Master Agreement or ta
exerciee any remedy provided herein, the waiver of any
term or condition of this Muster Agrecment, or the granting
of 2n extengion of time for performance shall not constints
the permanent waiver of any ferm, eondition or remedy of
or wnder this Master Agreemsnt, and this Master
Agreerment and each of Its provisions shall remain st all
times in full force and effect until modified ns provided
hercin,

1046 Assignment; Subcontractiog

() This Master Agreement shall not be assipnablo
by either party without the prier wrillen conssnt of the
other party hereto, which consent may not be unreasonably
withheld for any resson; provided that Licensec may assign
this Master Agreemsnt to any Affiliate, or to 2 successor-
in-intérest in the cvent of & change in control, & merger or
congolidation to which Licensea is 4 party or 4 gale of ol or
substanrially ail of tha assets of Licenzes so long asg
Licensee shall remain responsible for all performence
obligations stated hervin,

{b) Licensar may subcontract the performance of any

of its obligations hereunder; provided that Licensor shall -
remain respongible for all performance obligations stated

herein and shall be wesponsible for any payment to any

subcontractor for the periormance of services hercunder,

Anicrrr SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 7
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16.7 Fayment of Fees and Expensss

(a) All payments due to Licensor from Licenses
under this Master Agreament will be invoiced by Licensor
and will be puyable thirty (30) days from invoice date. Pagt
dus payments bear interest from the dus date at the rate of
the lesser of one and one-half percent (1-1/2%) per month
or the highest rate permitted by applicable law,

(b} Except for eosts and cxpenses specifically
assumed by o party under this Magper Agreement, each
party hereto shall pay its own expenses mmcident to this
Master  Agreement and the transactons conternplated
hereunder, including without limitation aff legal and
accounting fics and disburscrments,

() The prevailing party in any dispute arising out of
the inlerpretation or enforcement of the Agreement shall be
catitled to recover reasonable agormeys® foen and expanses,

10.8 Foree Majeure

Each party i5 gxcused from performance of this Maseep
Agreement and shall not b liable for any delay in whole or
in part caused by the occumence of any contingency
beyond the rcasonable control of sush party,  These
conzingencies include, without limitation, war, sebotage,
insurrestion, riot or other act of civil disobedience, act of
public enemy, fallyre or delay in wansporetion, act of
govermnment of any agency or subdivision thersof sffecting
the terms of thig Master Agreament gy otherwise, judiginl
action, labor dispule, accident, firs, explosion, flood, severe
weather or other acts of God, shorlage of labor, or hardware
failure. Notwithstanding e Roveguing, Licensee shall not
be reliaved of its paymeat obligations to Licensor in the
event of a foree mafeurs occurrenee.

in.g Headinps

Headings herein are [or convenience; they shall nat be used
10 construe this Master Agrasment.

10,10 Survival

Scctions 2.4, 3, 8, and 9 hereof shall survive tlermination of
this Master Agreement for any reason.

£0.11 Arbitration

For any and all claims, disputes or conrroversies urising
under, out of or in ¢onnection with this Master Agreoment
which the partfes shall be unable to vesplve within sixty
{50} days, the party ruising such dispute shall promptly
advise the other party of such ¢laim, dispute or controversy
in writing which deserlbes in reasonable detail the nature of
such dispute. By not later than twenty (20} duys afler the
recipient hus received notice of such dispute, cach party
shall have sclected for itsell » representative who shall have
the authority to bind such party and shatl additionally have
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wdvised the other party in writing of the name and title of
such representative. Bach party sgrecs to submit any and
all dispures conecrming this Agreement, if not resofved
between the parties, to binding arbiration under three
(3) neutral, independent and irpartial  arbitators
dccordance with the Commarcial Rules of the
American Arbitration Association ("AAA"Y; provided
however, the arbitrator may not vary, modify or disregard
any of theprovisions conmined in this Section. The
decision and any award resulting from such arbitratiop shall
be final and binding. The place of arbitration will be at
AAA's offices or such other site as agresd upon by
the pattics, The arbitrator is not empowered lo award
dammges in cxcess of compensatory damages and
each party hereby irrevocably waives any right to recover
Such damages with respact to any dispute resolved by
arbitration, Both parties shall equally share the fees of the
arbitrater. Any final decision or award from arbitration
under this Scction will be in writing and reasoned, The
arbitrator may award attommey's fees and costs and eApenses
that are rcasonmble and necessary for participating in
wrbitration to the prevailing purly us defermined by the
arbitrator. As part of sny arbitvation conducted under this
Section, each party may: (i) request from the other pasty
documents and other materials relevant 1o the ditpura amnd
likely 1o bear on the igsues in such digpute, (if) conduct no
mare than five (5) oral depositions, each of which will ba
limited to a maximwm of seven hours in testimony, and (iii)
propound to the other party no more than thirty (30} written
intorrogatories, answers to which the other party will give
under oath, All the dispute  resolution proceadings
contermplated in this Section will be as confidential and
privale a5 permitted by law, The parties will not disclose
the cxistence, content or resulls of any proceedings
condusted in accordunce with this Section, and materials
submitred in connection with such procesdings will ot
be admissible in any other proceeding, provided however,
that this ¢onfidentiality provision will not prevent a petition
to vacate or enfbree un arbitration award, and shall not bay
disclosures required by Jaw. The partfes agree that any
decision or award resuliing from praceedings in accordance
With this Scction shall have no preclusive effest in any
other matier involving third partles, All applicable stamtes
oF limitation and defenses based upon the passage of fime
will be rolled while the procedures speeificd in this Scetion
are pending. The purties will take guch astion, if any,
required 1o effectuats such tolling. The arbitration shall be
governed bythe United States Arbitration Aet snd
judgment upon the award rendered by the arbitmtor may be
entered by any court having jurisdiction,

10.12  Independent Contractors

This Master Agreement chall not creats any agency,
emplayment, joint vennure, partniership, representarfon,
fiduciary or landlord and tenant retationship between the
parties, or any other similar relatlonship, the existence of
which is hereby expressty denisd, Neither party shall have
the anthority w, noe shall any party atrempe o, create any
cbligation on behalf of the other party.

ABILITI SOLUTIONS, JNC. PROFRIETARY AND CONFIDENTIAL Page 8



JAN-21-2008 03:37PFW  ERoM-

e

T-820  P.008/086  F-G7G

ABILET SOLUTIONS, INC. MASTER AGREEMENT

10.13  Actions or Claims

Each action or claim sgainst any party urising under or
relating to this Master Agreemcnt shall be made only
against such parly 45 1 corporation and any lability relating
thereto shall be enforceable only against the assets of such
party. No party shall scck to pierce the corporate veil or
olkerwise seek to impose any liability relating to, or arising
Lroen, this Master Agresment ogsinst any shar¢holder,
cmployee, officer or director or manager of the other party.
Euch of such persons iz an intended beneficiary of the
mutual promises set forth in this Section aud shall be
entitied to enforee the provisions of this Seetion,

1014 Publicity

Each party shall use the name of the other party only ag
provided in Schedule F ~ Press Release Authorization or
othsrwise with the prior written consent of the other party.

1015  Licensar Ex-Employee Engapement

Duritg the term of this Master Agreement and for a perjod
of ong (1) year afler termination hereof, Licensea shall not,
without the express written consent of Licansor, directly or
indirectly solicit, hire (a3 employes, independent contractor
or in any other capacity) or otherwise induce or attempt to
induce to tevminate cmployment with Licensor, any person
who, within twelve (12} months prior to such hiring, was an
smployee or contyaelor of Licensor, If Licensee does hirs
such a person within such thne period, Licenses agrees to
pay Licensor & finder’s fee equal to the person’s annualized
salary at the thme such person of termination of
cmployment or other engagement with Licensor. I such
hiring is without Licenser's consent, such fec shall be in
addition to (and not in lien of) any domages to which
Licensor may bhe e¢ntitled for breack  hereof
Norwilhstanding the foregoing, this Section 10,15 shall not
be upplicable in the avent of 8 Material Adverse Change.

10.16  Licensce Ex-Employes Engagement

Buring the werm of this Master Agreement and for a period
of one (1) year after terotination hercof, Licensor shall not,
without the express written consent of Licensee, directly or
indirectly solicit, hire (as employee, independent contractor
of in any ather capacity) or otherwise induce or attempt to
induce to terminate erployment with Licenses, any person
who, within twelve (12) months prior to such hiring, was an
cmployee or contractor of Licensee, If Licensor does hire
such a person within such time peried, Licensor agress o
pay Licenses a finder's foe equal to the peatson’s annualized
sulaty at the tme such person of terminstion of
e=nployment or other engagement with Licensce.  If such
hiring Is without Licensee's consent, wuch fee shull be in
addition to (and not in fieu of) any damages to which
Licensee may be entitled for breash hercof,

ML V03.47101

This Master Agreement may be executed in two 2) or
Mmare counterparts, each of which shall be an original, but
gll of which together shall constitutc one and the same
instrument,

This Master Apgreement has besn duly executsd by tha
authorized representatives of the parties hereto.

(Signatures bogin on the next page.)

ARILTI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 9
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the undersigned have executed this Masrer Agreement, or have duly caused this Master Agreement

to be duly executed on their behalf, a5 of the date first written shave,

ABIL%?@T)NM Address for notives:
By: o

400 Chesterfield Center

Na &Q_D_wu\)

QUL \ C.-l(:~ Chesterfield, MO 63017

te: Qf’ -QS : (/Q-a ATTN: President

! Telephone; {636) 532-5300

Date: C'vl !ﬁ!@

Fax; {636) 532.4236

ALLEGIANCE ECOM COMPANY WORLDWIDE Address for notices:

By: y 9201 N. Central Bxpressway
vae: _(@. Ceny Hyees Dallas, Texas 75231
Tie: SYP - Fimapes ATTN: Legal
Date; ﬁ"{/ /7 / of Telephane:
Fae:

ML V03.4T1LOS
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APPENDIX A

INDEX OF SCHEDULES TO MASTER AGREEMENT

NOTE: Any Schedule crogsed-through and initialed is intentionudly omitted and is not 1 part of this Master Agreement.

SCHEDULE A
SCHEDULE B-2
SCHEDULE C
SCHEDULE D
SCHEDULE E
SCHEDULE F
SCHEDULE G

SCHEDULE K

ML V03.00.01

Softwere Site License Agreement
BiLLNGCENTRAL Rencwal Agresment
Joltware Maintenance Agreement
Professiona Services Agreement
Eserow Agreement

Press Release Authorization

Scrvice Level Agreement

Material Adverse Change Preparation

raiv
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ABILITI SOLUTIONY, Ine. SOFTWARE SITE LICENSE AGREEMENT

SCHEDULE A
SOFTWARE SITE LICENSE AGREEMENT

This Software Site License Agreement (the “Agreement™) is entered into as of the Bffective Dute betwesn Ahbilid
Solutions, Ing. (“Licensor) and Allegince Telecorn Company Worldwide ("Licensee”). ‘This Software Site License Agreement
is un anachment and/or schedule to the Master Agrecment between the parties, and is subject to all the terms and conditions of
that Agreenient. Unlegs the context otherwlse requires, all definitions used herein shall have the meaning ascribed in the Master

Agrcement,

1. GRANT OF LICENSE
L1 Scope of License

(a) In consideration of the full and prompt payment
by Licensea provided in Section 2.1 of the BiflingCentral
Renewal Agreciment (ScheduleB-2 to  the Master
Agreement), Licensor hereby grants to Licensce, for the
License Term specified herein, a non-exclusive, nen-
transfersble license to use for Licensee’s own intemal
apérutions a single copy of the Software (both object and
source code), as deseribed in Appendix A, &5 the same may
be modified by Licensor from time-to-time pursusnt to
agreements between Licensor and Licensec for software
developmient or ather services.

by Licengee may not make any copies of any of the
Software unless Licsnzor provides writlen approval,
Licensor shall provide w Licensee two complete backup
copies of the Software; one for emergency or archival uss
and the second for internal training purposcs, Licenses

may make sopies of systems manuals and user manueals as -

needed for Licensze’s use. Licengee shall not remove or
alter uny trademarlk, copyright, o other proprietary notice
contained on or in the Software. Licensor's eopyright
notlee and other proprietary legends and Jabels affixed on
the Software as dellvered by Licensor must be alsn be
affixed on and in all copics of the Softwere. The inclusion
of a4 copyright notice on any software product or
documantation shall not cause, or be construed fo cause, it
to be a published work.

{c) Licensce acknowledges that the license granted
hereunder i expreasly limited to the use by Licensce of a
single copy of the Software for its own billing production
operations.  This lictnse may not be kensfared to third
parties excepr as provided herein, and Licensée muy not
utllize this license for external commercial purposes,

1.2 [Intentionally Omitted]
1.3 [Intentionally Qmitted]

1.4 Prohibited Actions by Licensee

() This license may not be transferred or
subllcensed by Ticensew, except thut Licenses may transfar
the license to the Software (without making sny udditional
copies, except ag permimed in this Agrecment) o &
wholly~owned subsidiary or to the surviving entlty In the
event of a sale of substantially all of the stock or zssets of

SLV0LATLOD

Licenses or o merger or other veorganization, so long as: (i)
the transferee acknowledges with a written notice that it
will tomply with all termg and conditions of this
Agresment; (ii) Licensor immediately recaives a copy of
that acknowledpment; and (iii) Licensee remsins fully
liable for the transferee’s conmpliance. Any other atterpted
assigounent, sublicense or transfer by Licenses of this
Agreement or this Agrecment by a sale of stork, asscts,
merger or other reorpanization, Licensec shall provide
written notice to Licensor of such transfer,

()] Licensee may use a single copy of the Software
only to process its own data and that of {ts subsidiaries and
only for internal operations. Licences may not use the
Softwarc to offer timesharing, third-parry waining, rental,
scrvice bureay or other compnter-hased services to thind
partics,

2, LICENSE TERM AND TERMINATION

2.t License Term

The term of the license grunted to Licenses under this
Agreament shall be perpctual unless the license is
otherwise terminated as provided herein,

2.2 Activation of License

Licenses shalt be entitled to accuss imd nsa the Software at
such time (the "Agtivation Date") as there ocsurs a Material
Adverse Chango; provided that Licensee ig not in material
breach of the Master Agreement or any Schedule thereto on
the Activation Date,

13 Termination Events

(@ Liconsor may termiate Licensee’s lieense
hereunder only in the cvenl of & material breach of the
Master Agreement or any Schedule thereto by Licensce not
cured within sixty (60} days after Licensor gives written
notice of such breach ro Licensce, Mowever, no natice will
be required in the avent of a material breach by Licensee
described in the Master Agreement Scction 3 - Ownership
and Confidentiality.

(&) Licenses may elect to terminute this Agreement at
any time. Licensee shall provide sixty (60) days written
notice of such clection to Licensor. Licensor shall not ba
obligated ta rerurn any charges or prepaid amounts In the
event Licensee terminates this Agresment,

ABILITISOLUTIONS, INC. PROPRIETARY AND CONFINENTIAL Page ]
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ABILITI SOLUTIONS, INC, SOFTIVARE SITE LICENSE ACREEMENT

(c) Upon terminntion for eny reason, Licsnsce shall
discontinue use of the Software, and sny pottion thereof,
including those in computor memory or otherwise, and
return all such Software and any and all other Confidential
information in its possession to Licensor, or, at Licensor's
option, destroy all such Software and such other
Proprietary and Confidential information, incinding all
copies or partial copies thereof  Nejther axpivation nor
termination of this Agreement frees Licensee from any of
its obligations under this Agreement that call for
performance after the expiration or terminagion date.

14 Payment Oblipations

Licensee shall be responsible for the payment of
outstanding charges duc Licemsor, including without
limitation fees under the Muimenance Agreement
(Schedule C to the Master Agreement) for maintensnce
services throngh the tenmination date; “Further
Davelopirans” thet are under development or have been
completed; and other approved or agreed upon work
activity provided under the Professional Services
Agreement {Schedule D to dhe Master Agreement). All
outstanding charges are due within thitty (30) days from
the termination date of this Agreemant,

3. PAYMENTS
3.1 Site License Fezx

The license granted hercunder is in consideration for the
paymunt made pursunnt 1o Section 2,1 of the BillingCentral
Renewsl  Agrecment  (Schedwle B2 to  the  Master
Agteement).  Licensor hereby acknowledges ther sueh
consideration is adequute and that on the Effective Data the
license is fully psid sud non-assessable,

3.2 Taxes

Licensee shall be responsible to pay all salcs, use, goods
and services, personal property, consumption, valie-added
end ather taxes, dutics or (uriffs that may be assessed in
connection with this Agreoment, whether bascd upon the
delivery, possession, sale or use of the Software or services
provided by Licensor hereunder, except taxes on Licensor's
net incoma.

a3 |Intentlonally Omitted)

34 Further Devclopment Fees

Liccnsee agrees to pay Licensor for each Further
Meveloprent in accordance with Licensors hourly rates
set forth in the Professional Services Agresment (Schedude
D ta the Master Agréement), plus rcimbursement for
materinls and other related expenses incured by Licensor
in performing such work.

SL V0L ATLOO

A5 Travel Expenses

Licensec agrees to reimburse Licensor for reasonable travel
related expenses incurred in visits to Licensee’s siies. Such
travel cxpenses shall be reimbursed as set fovth in
Appendix B to the Professional Services Agreement
{Schedule D o the Master Agreement).

3.4 Interest Cherpe

Any peyments due under this Agresment which are not
made when duc will be subject to an interest chorge at the
rate of the lesser of 1-1/2% per month or the highest rate
permitied by upplicalle faw,

4 BOFTWARE, INSTALLATION, RISK OF
LOSS, AND ACCEPTANCE

4.1 Software Installation

Licensor shall be responsible for the installstion of the
Software ar Edceases Site. Licensea is responsible {or
purchasing software licenses and software maintenance for
the necessary third-party software products that werk in
conjunction with NetworkStrategies® that are described in
Appendix D — System Environment. Software {nstallation
by Licensor includes installing and testing the follewing
software applications: NetworkStralegies®, mandatory
third-party softwara products (Crystsl Reports, Telcordia,
and Vertex), end SQL server database sofiware. If Licensce
uges a systems integrator that is not certilfied by Licensor ag
being n authorized partner of Licensor to install and test
the GSoftware and mandutory thirdsparty software
applications, Licensor shall not provide any warranty of
performance ou the Software,

4.2 Risk of Losg

Risk of loss will not pass to Licensee untl the Activation
Dare, Liccnsee mey request replasement copics of the
Software if Liccnsee’s copics bocome lost or damaged
while in Licensee’s possession. Licensee shall pay to
Licensor the veplacerment cost of $130 per copy.

43 Provisien of System Environment

(2) Licensee shall install the System Environment
and all other hardware (¢.g., desktop equipment, printerg)
and soflware comppnonts necessary to run the Software.
Liccnges shall be responsible for maintenunes and
operational support of its own internal computer Syslems,
nesworls, hardvare and software, ingluding the hurdware
for the Software, Lieenses shall be responsible for the
instaliation and set-up of all client/workstation software for
the initinl installation and ail subsequent Software Updates
und releases, {f any. Licenses shufl be solely responsible
for  the evalystion, installation, jmplementation,
compatibility, use and performance of and results ebrained
from any hardware, systems software, utility software,

ABILITI SocuTions, INC. PROPRIEIARY AND CONFIDENTIAL Page 2
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(2) Licensor  shull provide Licensee updated
information necded to identify ali hardware used in
production to suppart Licenses's Systsm Enviromment,
including data replication.

(3] Licensee acknowledges that nctivation of the
license hereunder may occur in connecron with the
liquidation, winding up, or dissolution of Litenser, in
which case Licensor's obligaions under this Agresment
inay be abrogated by operation of law or otherwise.

4 Additional Updates/Future Raleases

Licensor muy from time to time produce Updates or new
releases of the Software. At Licensee's option, Licensor
chall make available to Licencee any such Updates ot hew
relesses, at 2 mutially agreed upon cost,

5. ESCROW OF SOURCE CODE

Licensor shall place the source code of the Software and
Updates and/or version relesses in escrow, under the terms
provided in the Software Escrow Agreemsent (Schedule E 1o
the Master Agreement).

6. MAINTENANCE

Licensee may elest for Licensor to provide maintenance of
the Software during the License Term, under the terms
povided in  Scheduls C-Sofiware Maintenunce
Agreement.

7. SPECIAL WARRANTY OF PERFORMANCE

To the best of Licensor's knowledge and except as specified
below, Licensor represants and warrants to Licenses that
any Software provided by Licensor hereunder does not, at
the time of delivery and ingtallation by Licensor, contain
any virus, worm, trap door, back door, timar, clock, counter
or other limitlng routine, insiruction or degipn that wonld
erase data or programming or othcrwiss cause any Software
or Product 1o becoms inoperable or incapable of being used
in aceardance with the Documentation (collectively, &
“Disabling Code™), including without limaitation any
limitalions that ere triggered by: {a} the Software being
used or copled a ceriain number of times, or after the lapse
of 2 cevtain period of time; (b) the Software heing installed
on or meved to a central procossing unit or system that has
a serial number, model number or other identification
different from the central processing unit or systern on
which the Sofiwace was originally installed; or (c) the
occurrence or lapse of uny similar friggering factor or
event As un cxecption to the above, Licensor representy
und warmnts to Licensee and Licensee acknowledpes that
certain Licensor product may contain programming which
iestricts  andfor  limits access to the featurss and
functionality of such produet subject wo Licensee muking
puyment for such features or funetionality and utlizing the
purchased hagh code or pass code necded to access such
featurcs or functionality, If a Disabling Code is identified,
Licensor shatf take all steps necessury, at no additional cast

SL Ya1.ATI.00

to Licenses, to: (d) restore and/or reconstruct any and all
datn Jost by Licensce ag a result of such Disabling Code; (&)
furnish o Licensee a new copy of the Software without the
presence of Disabling Codes; and () remove the Software
with the Disabling Coda, install and implement such new
copy of the Seftware. This warranty shall remain in full
foree end effect through the Liecnse Temm,

Thiz Agreement may he executed in two or more
counterparts, each of which shall be an original, but all of
which together shall constitute one and the same
instrument.

(Signatures begin on the next page)
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IN WITNESS WHEREOF, this Agreement has baen duly executed by the autharized represenatives of the purtics hereto,

elleetive as of the Effcctive Date.

ABILITI SOLUTIONS, INC.

o L

N)ée: 6d (240‘(5 !\J &U‘u \ C.: L‘:‘.
Title: @f L. (E£0

Address for notices;

400 Chesterficld Center

Chenterficld, MO 63017

ATTN: President
Telephones (636)532-5300
Fax: (636)532.4216
LICENSEE: Addvess for notices:
ALLEGIANCE COM COMPANY WORYL.DWIDE 9201 N, Central Bxpressway
By: & oy Dallas, Texas 75231
Name: 6. Lray Myers ATTN: Lewsl
Tite: VP = Fuvaped Telephone:
Fax;

SL FOLATLOD
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APPENDI A

NETWORKSTRATEGIES® PRODUCT DESCRIPTION

Duscriptiog of Software

NetworkSranegics® software as marketed by Abilili Solutions for billing and customer care solutions for the telecommunications

industry.

NetworkStrategies® is o welecommunications customer carc and billing systern. The system is written in Visual C++ for the
Microsoft Windows NT Operating Systems and utilizes the Microsoft SQL Datshase. Each of the medules included in the
systemmn is deseribed below.

Customer Care and Billing Modules

Customer Manzgement. NetworkStratagies® Custoraer Managament Madule sarves as the primary interface hatween
the telecommunication scrvice provider's customer servies reprasentative (C5R) and the telecommunication service
provider's end customer. It is typically operated in a call center/customer care cnvironment snd used to imput initial
custemer information, update customer information, Facilitate the ardering of new produet and scrvices, and answer
custorner inguitics.,

Order Management NetworkSirategies® Order Managemcnt Module utilizes information from the Customer
Management Module to order new products and services. In addition, this module also tracks the stutus of customner
orders and tracls and reports incomplete service orders.

Billing. NetworkStrategies® Billing Module applies specific discount plans and taxing to the information processed
by the BventProcessor® , as well as, non-usage events (monthly recurring and won-retuwring charpes).  This
information is used to calculate and prepare  the telecommunications service invoice to be trangmitted to the external
bill finishing/presentment vendor or Licensce’s third-party application,

Accounts Receivable. NetworkStrategics® Accounts Receivable Module maintains customer speciiic payment
information related to provions and current invoice charges, payments, and payment adjustments. Onlins Invoics
images ara available to the CSR. .

Management Reporting. NeiworkStratepizs® Management Reporting Module generates Standard Reports and User-
Defined Repors. User Defined Repors we generated by Crystal Reports, 4 report generating tool, that must be liconsed
directly by Licensue,

Data Colleetion & Event Procassing Modules

Data Collection/Mediation. NetworkStrategies® Data Collection/Mediation Module collects usage information from
telecommunications switches, off net carriers and third-party mediation devices.

Event Processing. NetworkStratcgies® Event Processing Module converts, validates, processes and rates usage
infermation that is eallecred hy the Data Collection/Mediation Moduls.

SLV0ILATLOO ABILITI SOLUTIONS, INC, PROPRIETARY AND CONFIRENTIA, Paoge 6
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APPENDIX B
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APPENDIX C

[Tntentionally Omired]
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AFPPENDIX
N SYSTEM ENVIRONMENT

L

'The System Environment shell consist of the hardware, aperating systemn software, databasc software, mendatory third-pastly
software produtts and optional thivd-party software products in production on the Activation Date.

R

SELVOLATIO0 ABRILITT SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL FPuge ¥
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APPPENDEX E

Material Adverse Change Proparation

At the request and expense of Licenses, Licensor will provide Licensee with information and training 2s nesded to praparc

Licensee for the implementation and operarion of Licensor’s software in the cvent of & Materiul Adverse Change. This advanced
prepuration will include the following:

1. Disaster Recovery — Licensor will provide Licensce with & deseription of hardware and softwarc that Licensee will

" need to have available to run Licensor's software, Additionally, Licenser will provide Licensee with instructions for
recovering and installing the necessary applications and Licensee specific dam needed to continue operations. Eicensor
will walk Licensee through a complete implementution of & disaster recovery if requested,

2. Invoict Processing — Licensce will be allowed to view and participate in Licensea's bill eycle processing at Licensor’s
olfices, This will not be a formal training class, but rather, 8 hands on leaming experience to altow Licensee to obtain
through observation the invoice production processes to be utilized in case of a Materinl Adverse Change.

3.  Key Employees « Licensor will maintain a current list of names and phone nusnbers of employees who are most
familiar with Licensee’s hardware and software environment, &s well as those cmployzes who are mast Smiliar with
Licensea’s invoice production processes. In accordance with the Master Agreement, Licensee may usc this list to
contradt with employees {or ex-cmployees) if additional expertise is needed.

SL VOLATIO0 ABILT SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 16
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SCHEDULE B-2
BrumcCeENTRAL RENEWAL AGREEMENT

This BILLINGCENTRAL Rencwal Agreement (this “Agreement™) is cntersd into a8 of the Effective Date between Abiliti
Solutions, Inc. (“Licensor™ und Allsgiance Telecom Company Worldwide, a Delaware corporation (“Licensee™. This
BrLNGCENTRAL Renewal Agresment is an uttachment and/or schedule to the Magter Agreement between the parties, apd is
subject o all the terms and conditions of the Master Agreement. Unless the context otherwise requires, all definitions used herein

shall have the megning ascribed in the Master Agreement.
1. TERM AND TERMINATION

1.4 Term

Unless sooner terminated us provided in the Master
Agreepient, this Agreement shall remain in cfect through
December 31, 2003, Thereafler, this Agresment shall
awtomuticslly renew for suceessive periods of twelve (12)
months cach, unless either party pives written noties to the
other at least sixty (G0) days prior to the end of the then
current Term of its alection not to rensw this Agreement as
provided herein,

1.2, Termination

'This Agteement may be terminated prior o expiration of
the Tenm, by Licensee ot any tims after Decomber al,
2602, by giving at Jeast nincty (90} days written notice to
Licensor prior to the date of the election by Licensee to
terminate this Agresment. Licensee shalt be responsible
for paying Licensor for &l outstanding  Further
Developments and invoices for By LINGCENTRAL services,
Notwithsendiag the forgoing, at sny tme after Activation
of the Litense pranted nnder Schedule A and upon thirty
(30) days" notice to Licensor, Licenses may terminate this
Agrcement. Such termination shall be without penalty and
shall terminate Licensee's obligations hereunder, except for
sny payments due and payable for service rendered prior to
termination.

2. PAYMENTS

2.1 Prepayment of Livense and other Fees

Upon execulion of this Agreement, Licensee shall pay to
Licensor the sum of three million seven hundred fifty-
thousand dollars ($3,750,000) as consideration for the
software license snd corfain other services provided
hereunder,  Such payment shall be held by Licensor and
applied against other fees due hereunder until applied in
full.

2 Maondhly Processing Fees

(a) Licensor shull invoice Licensse for usage based
and non-usage based processing charges on & monthly

BCR V01.ATLGI

basis, The processing fees applicable for the term of this
BILINGCENTRAL Renewal Agreement arc sct forth in
Appendis A — Compensetion for Abiliti Solutons’
BILLINGCENTRAL and shall be effective as of Licensas's
first monthly billing cycle immediately following June 1,
2001, Prior to June 1, 2001, sny outstanding processing
charges shall bhe invoiced at the thep-spplicable fee
sehedule.

(®) Commencing Jenuary I, 2002 and continuing
through December3], 2002, Licensor shall invoice
Licensce a Minimum Monthly Processing Charpe of thrae
hundred fifty thousand dollars (8350,000). In the cvent that
the monthly usage and non-usage processing charges are
less than sueh amount, Licensor will provide credit toward
professional services hours for the unused portion of such
amount at the rates pravided in Schedule D - Professionat
Services Agreement, Appendix A. The credits expire
December 31, 2002. After December 31, 2002, no
minimurm Monthly Processing Chargz shall be applicable.

23 Further Development Fees -

Licenses ngrees m pay Licensor for each Pusther
Development, plus reimbursement for materials and other
related expenses incurred by Licensor in performing such
work, in accordance with the fee schedules set farth in the
Professional Services Agreement (Schedule D to the
Magter Agresnient).

24 Travel Expensey

Licensee agrees to reimburse Licensor for all reasonable
travel expenses Involved In visils to Licensee's siles. Such
wavel expenses shall be refmbursed as set forh in
Appendit B to the Professional Services Agreement.

2.5 Telecommunication and Connectivity
Expenses

All telecommunication cxpenses, ¢ommunications tinks,
and compatible tcrminals incured by Licensor in
connection with the performance of ity obligutions wnder
this Agrcement and for Services provided by Licensor
hereunder, shall be provided by Licensee or shall be
relmbursed by Licensee at Licensor's acual cost plus wn
percent (10%).

AgiLTi SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page |
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2.6 Taxes

(@ Licensee shall be responsible for filing o1 retums
for [ederal, state and local sales, use, excise, gross receipts,
vilue added or other taxes, or similar charges imposed on
or with respect to BrLINGUENTRAL services or Further
Developments and Uydates provided by Licensor and for
the payment or remittance of all such taxes and gther
charges. All such taxes or other charges, topether with
taxes and similar charges with respect te BnLINGCENTRAL
services provided by Licensor hereunder, arc roferred to as
“Tares." Licenses shall hold Licensor harmiess fom and
ugainst any ligbility arising with respect to the period for
which Licensec files ar prepares returns for, or makes
payments of remnittances of, Taxes.

) In  providing BLLINGCENTRAL  services
hereunder, unless Licensve determines and  advises
Licensor of details and amounts of Taxes to be calculated,
billed, and eollected in connection with BEUNGCENTRAL,
Licensor may vse 4 nationally accepted utllity tax database
and programs as the basis for the computation of Taxes
imposed on bills to Licensee's subscribers. Such utility tax
database shall be scceptable to Licensss. Licensee's
acceptanca may not be unreasonably withheld. Licensor
assumes no linbility or responsibility for incomest or
incomplete Tax schedules provided by such nationally
accepted ulility tax database. Liccensor shall use the Tax
status information provided to it by Livenses for Tax
calculations. Licensor warrants and agrees (o maintain the
utility tax databuse with regularly scheduled updates at no
charge to Liconsee. Licensor shell provide to Licensee all
information {n Licensor’s possession as may be reasonably
necessary for Licensee to prepare and file returns for Taxes,
Suth information shall be provided to Licenses in such
format as agreed to by both parties,

(c) Payments duc from Licensee to Licensor undep
this Apresment wre exclusive of all Taxes and Licepsee
shall pay any soles, use, goods and services, personal
property, consumption, value-added or other Tax and any
duties ar tariffs that may be assessed whether based upon
the delivery, possession, sale or use of BILLINGCENTRAL or
the Further Developments and Updates or otherwise,
except for taxes based on the net income of Licensor.

2.7 Third-Pariy Service Fees

{0) Licensce agraes to reimburse Licensor for ull
thivd-party service fees that are incwrred by Licensor on
behaif of Licensce at Licensor's actys] cost plus ten percent
(10%).

In connection wilh bill finishing services (printing,
uandling and malling), Licensce has the option of
contracting with Licensor under the Professional Services
Agrecment or confrgeting dircetly with a third-party bill-
tinishing service provider. Under the Professional Services
Agreement, Licensor will provide printing and maillng

BCR V0I1.ATIDI

services to Liconsee via its third-party bill-finishing vendor
and handling and operations support via Licensor's
opetations support personnel, Al of Licensor’s third-party
costs for bill-finishing services will be billed dirceily 1o
Lirensee at Licensor's actual cost plus ten percent (10%),
Licensor’s handling and operations support will be
invoiced in accordance with the feo schedules set forth in
the Professional Services Agreement.

()] Licensor will process, log, and archive lockbox
filea raceived by Licensce’s lockbox vendor. Licenses is
respansible for cstablishing banking services with their
tockbox vendor and shalt be responsible for payment of all
related lockbox banking expenges.

238 Thivd-Party Software Licenses

Licansor shell be responsible for the purchase, and
reagongble installation, of all mendstory third-party
goftwarc applications that are standard fo BIINGCENTRAL
which ineludes: Crystal Reports, Telcordia (LERG, V&
Coordinates, and NPA. Split Databasc), Vertex CommTax
21, and Microsoft Windows NT Server, Backoffice Suite,
and Windows NT Workstation,

29 Interess

All payments due to Licensor from Licensec under this
Agrecment will be invoiced by Licensor and will be
payable thirty (30} duys from invoice dare. Past duc
payments bear interest from the due dats at the raty of the
lesser of ong and one-half percent (1-1/2%4) per month or
the highest rate permitted by applicable faw,

2,10 Non-Payment Actions

Licensor shafl have no obligution to perform
BuUNGCENTRAL services or Further Developments and
Updates if Licensee has not paid all outstmding invoices
from Licensor when due. If any invoice from Licensor
vemuins outstanding more than sixty (60) davs, Licensor
may ccase performance under ang termingte this Agreement
as provided in the Master Agveement. Licensor shall notify
Lleensea in writing of its inténtions to ccase performance
based on Licensee’s lack of non-payment of invoices.

2,11 Licensee Approval of Exponses

All wavel expenses and all other cosis contemplated by this
Agrecment other than monthly processing fecs, shall be
paid by Licensse ar the stondard rates set forth in the
Professional Services Agrcement.  All such costs st be
approved by Licensee in writing in advanes of incurmment,
Livenser’s failure to obtin such approval will result in
such costs heing the cesponsibility of Licensor,

ABILITI SOLUTIONS, INC, PROFIIETARY AND CONFIDENTIAL Page 2
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3 ISECTION 3 INTENTIONALLY OMITTED
IN IS ENTIRETY]

4 SOFFWARE MAINTENANCE AND
SUPPORT SERVICES

Licensor shall provide the following Software support and
error-correction serviceg:

4.1, Software Support

(2) SupportCenter and/or help desk telephone
suppert from B:00am — 5:00pm Central Time, Monday
through Friday, excluding Licensor's holiduys, and on-call
suppart ot ather times, including consultation on the
apcration and use of the Software, provided that ull
gommon carrier charges incumed by Licensee and all costs
of telephone and terminal equipment incurred by Licenses
shall be the responstbility of Licsnses, Licenses support
requests ¢an be made to Lisensor via telephone, voicemail
or glectranic maii.

{b) Liccnsee shall provide first line of suppore to
their uscrs.  Licengee shall not exceed five (5) coneer
names for the reporting of problems o Licensor's
SupportCenter,  Cuntact names for both paries are

. described in Appendix D — Help Desk Countact List,

{c) Licensce shall assign a severlty level when
teporting 8 problemyigsue to the SupportCenter, Liccasor
shall appaint a primary contact and a secondary contact,
who shall be the contact points for every problem/igsue
cancerning sror-correction and support scrvices for the
Soflwure, Licensor’s contact names and pager numbers ara
provided in Appendix D — Help Desk Contzct List.

{d) Licensor shall provide the following response
and resolution timeframes 10 Soffware ervors reportad by
Licensee. Licepsor shall provide to Licensee a Technical
Supporl Plun and Licensor's Internal Bsealation Procedures
within thinty (30) days from the execution of this
Agreement.  Licensor shall use rezsonable commercial
efforts to eesolve all situations with a replacement and/or
warkaround within the stated thmeframas,

Severity Level 1: Licensor shall use commerciaily
reasonable cfforts o resolve all situations with a
ruplacemient and/or workuround within twenty-four
(24) hours for non-development related problems and
forty-eight (48) hours for development related
problems end are asually regolved via a patch release;
initial response within one (1) hour of problem being
reported; hourly updates to Licenses; Licensor will
follow is internal escalation procedira until problem
is resolved,

BCR VO1L.ATLO!

Severlty Level 2: Licensor shall use comwnarcially
reasonzhle efforts o resolve all situations with a
replacement  and/or workeround  within two  (2)
business days for non-development related problems
and development related problems will be addressed
and resolved in 2 reagogable thmeframe within a futurc
patch or maintenance releage; initial response within
four (4) business hours of problem being rcported;
daily updates (business days) to Licensee; Licensor
will follow its internal cscalation proccdure until
problem is rasolved.

Severity Level 3: Licensor shall use commercially
reasonable efforts to resolve all sitwatons with a
replaccment and/or workaround within five (5)
business days for non-development related problems
and davelopment related prablems will be nddressed
and regolved in & reasonable timefame within a firture
paich or maintenance relesse; initial response Within
twenty-four (24) business howrs of problem heing
reported; daily updates (business days) to Livemsce
Licensor will follow its inteme] escalation procedurs
until problem is resolved,

Severity Level IV:  Licensor shall usa commearcially
reasonable efforts to resolve all situations with a
replacement andfor workaround within a reasonable
timeframe for non-development selated problems and
development related problems will be addressed and
resolved in a future Sofrware ralease; initial response
within twenty-four (24) business hours of problem
being reported; weekly updates to Licensee. Licensor
will follow ity internal esealation procedure umtil
problcm ig rasolved.

4.2 Error Correction Services

(a) Licensor shell uge commercially repsonahle
efforts to design, code and implement programuming
changes to the Sofiwarc, and modifications to the
Documentation, to correct teproducible errors therein so
that the Software ls brought intp conformance with the
Documentation; provided that under no circumstances does
Licensor warrant of represent thar all problems can or will
ba corrected,

(0} The standerd of “commervially ressonuble
efforts” shull b ospplicd according to  commercial
reasenabloness, taldng inte account the facts and
cirtumsnees sumrounding the eecurmence of the amor in
the Software, including without limilation the severity of
the impact on Licensce’s nommal business operarions and
the cconomics of this Agrcement te Licensor. Upon
riotification by Licensec of 2 problem to Licensor, Licenses
shall give Licensor reasonable access to all relevant
documentation and records, and shell provide such
assistance as Licensor may reasonably request, including
sample output und other disgnostic information, in order to
assist Licensor in providing ermar-cortection service.
Licensor shall have the right to charge actu! and

ABILITI SOLUTIONS, INC. FROPRIGTARY AND CONFIDENTIAL Page 3
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reasonable fees if Licensor spends time (nvestigating or
fixing = problem which Is not caused by an error in the
Software.

(<) In no ¢vent, however, shall Liccnsor have any
responsibility 1o comect any problems or damage resulting
from chunges to or modification of the Software made by
any party other than by Licensor,

43 Seftware Updates

® During the term of this Agreement, Liccnsor shall
mike avuilablc to Licensee, at no additional cost, Updates,
when such Updates are published by Licensor and mede
cammercially available by Licensor to its other licenseas at
no additional cost. Licensor genarally makes commercially
available onc (13 major Software release (new feature
snd/or cnhancements) sanvally and two (2) or three (3]
maintenance releases ennuslly. Licensor will also provide
to Licenses, at no additional cost, the major Software
relcase. If installation of sueh Updates or réleases requires
data migration expenses, these will be charged to Licenses
accarding to Licensor's fes schedule provided under the
Professional Services Agreoment. Licenses is responsible
for materfals and other related expenscs meured by
Licznsor in performing such work. Licenses may elect not
to migmte 0 a new version of the Softwara. However,
Licenser shull operate BLLINGCENTRAL using oaly rhe
cwrent and past two versions of Software, Licenses must
migrte to a newer version of Software if it is cumently
using a version older than what is supported, All Updates
shall become part of the Sofiware and subject to the
provisions of the Master Agreement hereof, including
without limitarion the confidentiality provisions and the
provisions regarding the sole apd exclusive ownership
thereof by Licensor,

(b) Licensee shall be responsible for all dats
migration cfforts and costs to support Licensce-specific
interface(s) 1o the Software,

5. BiLLinGCEnTRAL SERVICES

Licensor shall provide the personncl reasonably required to
support the following system processes: call detail
collection, ruting, taxing, lockbox payment, report
generation, and inveicing, and verification of Licenses’s
Licensee/subscriber base. Licensor shall provide the
following operationsl support services onee Licensee is in
production in BILLINGCENTRAL,

51 |Intentionally Omitted]

5.2 Operational Sepport Services

{n) Capagity Planning - Based on Licensee's
growth projectionz over the Term of this Agrcemeny,
Licensor shall use commercinlly reasonable efforts to

BCRVOLATLOL

deterrnine  that  Licensee's enviromnment s plenned,
configured and tuned to run and support the Software and
Licenses's business environment over the term of this

Agreement.

() Systems Software Support - Licousor shall
monitor the Softiware as reguired using industry standard
monitoring tools, Licensor shall be rosponsible for the
Instaliation and operarion of all hardware and Software,
including without limitatfon NerworkStategics®, the
server environment and operating system hardware and
software. Licensor will maintain the operating system
software inventory, prepare, instll and cectify eperating
system software relenses, and perform routine hardware
maintenanee on all hardware that Licensor is responsible
for,

Licensor will manage the scheduling and implementation
of NetwarkStrategies® product releases/upgrades and will
perform  adequate testing 1o Licenses’s production
cnvironment. Licenses shall have aceess to a tesling server
to performn User Acceptance of new Sofiwere releases, If
additional testing is required 1o Liccosce-spesific
interfaces, all work will he performed under Licensors
Profizssional Services Agreement at standard labor rates.

(5] Vendor Iaterface — Licunsor will mannge the
relutionship with the third-party software vendors, standard
to this offer, to ensure timely resolution of problems and
expedite the provision of service. The mandatory software
venders include: Crystal Reports, Telcordia (LERG, V&N
Coordinates, and NPA Split Databasc), Vertex
CommTax21, Micrasoft Windows NT Server, Backoffice
Suita, and Windows NT Warkstation.

(d) Network Support -— Licensor shall use
commercially reasonable cfforts 1w ensure proper
commtlitication berween BiLLINGCANTRAL and the standerd
network interfaces thit includes: (i) bill print and finishing
vendor; (ii) lockbox vendor for payment proccssing
services; and (iif) Licenses's site (o support interactive
users.

(c) Security Administration ~ Licensor shell use
commercially reasonable efforts to couse the systsms
entrusted to BUNGCENTRAL to remmin individually
protected and  operate independently of each other
BuOingCENTRAL shall provide » securs  operating
environment  with  commercially rcasonable, curent
systems  for scourity, Gre protection, and power
management, ag well as, consistent temperature and
humidity control.

6] Digaster Recovery - Licensor shall provide basic
disaster recovery capabilities to Licensee. Licensor shall
provide to Licensee o Digaster Recovery Flan that details
the uelivitics in the event of a disaster at BiLLNGCENTRAL,
Licensor shall deliver (he Disaster Recovery Plan to
Licensee within thirty (30) days of this signed Agrecment,
Upon the reasonable request of Licensee, Licensor shall

ARILITI SOLUTIONS, ING. PROPRIETARY AND CONFIDENTIAL Pags 4
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pecform a demonstration of the Disaster Recovery Plan,
The costs of such demonstration shall be paid by Licenses,
gt the rates set forth in the Professionsl Services
Agreoment.  Any upgrade o recovery capabilitics will
require additional Professional  Services to  definc
requirements, costs and to implement the same.

(=) Transmission Monitoring ~ Liccnsor shall
monitor atl regalarly scheduled transmisgions to and from
the print vendor, the switch (data collection), and the
lockbox vendor.

(h) Tape Shipment and Reteiving ~ Liccnsor shall
ship or receive media tapes for processing according to
Licensee requirements.

1)) Job Scheduling - Licensar shalt cxcoutc and
moonitor MetworkStrategies® batch jobs and maintin the
butch  schedule as  jointly deterrnined by  the
NetworkStrategies® oparations smff and Licenssa. The
NelwerkSmutegics® batch jobs required to  support
Licenses business and the assoctated job schedules will
need 1o be datanmined.

6))] Problem Prevention and Aveidance —Licensor
shall provide conlinuous monitoring of systcm performance
according to thresholds for optimum throughput.

(k) Backups / Recovery and Archive —Licensor
shall maincain procedures and perform baclups snd recover
dara according to # mutually sgreed upen schedule.
Eicensar shull perform incramental back-ups daily and full
back-ups #rc porformed weskly, Weekly and monthly
magnetic tape backups are rotated 10 an off-site tape vanlt
located in Chesteefield, MO. The backup data includes:
0/S Logs, NetworkStrategics® application and Licensee
dams, mundatory third-party software applications, and
application data. Licensor shall refain backup data for u
period of ninety (90) dayz.

() . System Secarity Management — Licensor ghail
provide the maintenance of tha system aceess (o.g.,
operating systems and dswmbese) and physical security
controls (access 1o facility).

53 Billing and Processing Services

(a) Licengor aprees to provide billing and related
BiLLINGCENTRAL prosessing services to Licensce using the
Hoftware, as described in Appendix B — Abilid Solutions
BILLINGCENTRAL Services. The major pmicessing sarvices
are: call detail vecord eollection process (otcs daily); call
detail record eating, pricing, and taxing process (once
daily): invoice gencration (up to four (4) bill cyeles per
month); lockbox payment processing (once daily); and
general processes (daily data backups, cte.).

BCR ¥OLATLO!

(®) Any chunges 10 Licensor's standard invoice
format required by Licensee shall be deemead as “Further
Developments.”

(¢} Subject to the fll and punctua) performance by
Licensee of its oblipations under this Agreement, Licensor
shall bill Licensee’s Licencees/subseribers based on the dota
provided by Licensce to Licensor. Both Licensee and
Licensor ghatl be responsible for reviewing such biils for
accuracy before they arc seut to License’s subseribers and/or
Licensess,

3.4 Data Qwnership

Licensor agrees that al} records, data, files, input materials,
veports, forms and other data received, computed,
developed, used, and/or stored pursuant to this Agreement
are the exclusiva property of Licensce and that all such
recards and other data shall be furniched to Licensce in
available mochine réadsble form  inemediately  upon
termination of this Agresment for any reason whatsoaver.
The costs associated with furnishing such records and data
shell be paid by Liccuuce, at the mtes set futh in the
Professional Services Agreement. For so long as no
amounts are due and owing by Licenses hereunder,
Licensor hall not possess any interest, tille, lien or right to
any euch data or records.

5.5 Hardware Procirement

All non-preduction hardware purchased by Licensor on
Licensea’s hehalf and fully paid for by Licenses shall be
identified in wriling by date of purchase, brand, model, ond
serial number. Licensor shall place identifying tags or
labels on such equipment, indicating that the same is the
property of "Licensee.  Licensor agress, ar Licenses's
cxpense, to keep said cquipment in good working order,
good repair, and worksble condition by meking, when
needed, all repairs thercto or by substitution of equipment
within a reasonable dme from the receipt of notice of the
need thereof, The costs of such matmenance must be
approved by Licénses in writing in advance. Licensor's
failure to obtain such approval will result iv such costs
being the rasponsibility of Licensor. Licensee chall provide
1o Licensor in writing its projected growth by ycar
(subscribers, CORs, users, etc.) over the Term of this
Agreement. Based on Licensee's projections, Licensor
shall provide the necessary server hardware to support
Liccnses's data storage, user access, and CDR processing
during the Term of this Agreement. This excludes any
addirional hardware that Licensee muy requést to support
data redundaney or replicacion, which is not included in the
standurd  BILLINGCENTRAL offering. All production
hardware will be ownedl ang saintained by Licenser,
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6. LICENSEE'S RESPONSIBILITIES

() As part of this Agreement, Licensce will operate
the client portion of Licensor’s Software on Licensea's
equipment for the purpose of the normal operation of the
syster, including activities such as order eatry, credit
adjustrnents, snd other data jnput activitics, Licenses shall
be responsible for the purchasing, installation, maintenance
and opcrational support for any remote equipment at
Litenses's site, desktop compuger systems, nefworks, and
petipheral devices.  Liconsor shall provide written
{nstructions to Licensee on the instatlation and set-up of the
client/workstation software and will train Licensee on this
procedure,  Licemsze shall be responsible for the
installation and sct-up of &l client/worksiation software for
the initial Installation and all subsequent Software
upgrades, updites, and releuses.  Licensee shall be solely
responsible for the evaluation, installation, implementation,
comnpatibility, use and performancs of and resulis obrained
from gny hardware, telecommunication equipment or
softwarc, and Licensee-specific third-parly software
applications which ir uses in connection with the Softweve.

&) Licenses shall be responsible for providing to
Liceasor the informmation with regpect to Liconsee, its
services and its Licensees that Licensor reasonably requinss
in order 1o eaable Licensor to perform BILLINGCENTRAL
Licensor  shall have no  obligaton 1o  provide
BimoCENTRAL i’ Licenses fails o provide Licensor will
all nocessary information.

{0} Licensee shall be respomgible for entering
Licensce's data into NetworkStrategics® or provide paper
records to Licensor or other mutually approved media and
Licensar will cause such information to be entered inro
NetworkStrategies® at Licensor’s hourly rtes for such work
which are from time-to-time in effest, plus réimbursement for
materinls and other seluted sxpenses incurred by Lisensor in
performing such work. Licenses way also, with Licensor’s
prior written consent, enter updated or new Licenses atcount
information directly into NetworkStrategies® through the use
of compatible third-pary Licensee care software approved by
Licensor und obtained snd maintaincd by Licensee at s
expense,

) Licensee shall be solely responsible for ammanging
for payments to be collested from itz subscribers and for
providing the collection informatien io be entered inio
NelworkStrategies®®, Licensee uclknowledges that Licensor
docs nol guarantes the coflection or colleetability of the bills
of Licensea's subseribers, end Licensor shall not be Jighle ot
responsible for, directly or indirectly, the failure or refiisal of
any subscribers of Licensee to pay any bill.

=) Licensce shall ba solely respansible for the
completeness and accuracy of all information provided to
Licensor for pracessing hereunder, Erors attributsble to
Licansee shall be comested by Licensor at the request of
Licenses, and such work shgll be charged o Licensee at
Licensor's then current hourly rales, plus reimbursement for

BCR VOLATIOM

matcrials and other related cxpenses incurred by Licensor
in performing such work.

(3] Licensee shall be responsible for wainmining user
access to the Software, user profiles, uscr ID, and passwords.

() Licensec shall bs responsible for all costs,
maintenancs and support of Licensee-specific third-paty
software applications that are not ineluded in the Licensor
BRLNGCENTRAL stencard  offer which includes any
migration eforts to the Softwars to support or Updates,

This BELINGCENTRAL Renewal Agreement has been duly
executed by the authorized representatives of the partics
hereta,

(SIGNATURES BEGIN ON THE NEXT PAGE.}
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N WITNESS WHEREOF, this Agreement hus been duly cxccuted by the suthorized representatives of the parties heroto, effective

as of the Effective Date,

By:

Address for notices:

400 Chesterfield Center

vl (onposp (ou el<
tle: (‘){«a’b :‘ CJ’E—‘C)
ST Y

ALLEGIANCE TELECOM COMPANY WORLDWIDE

- COSN.
Name: & Loay Pyenrs
Tile: E¥p- Fuvaes

Dare: 0'7'/ "7’"40 Is

BCR VN.ATLOI

Chesterfield, MO 63017

ATTIN: Bresident

Telephone: (636)532-5300

Fax: (636)332.4236

Address for noticess

920} N. Ceniral Bxpressway

Dallas, TX 75231

Telephone:

Fax:

AsILITr SOLUTIONS, INC. PROPEIETARY AND CONFIDENTIAL
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APPENDIX A
COMPENSATION FOR ABILYTT SQLUTIONS BILLNGCENTRAL

The compensation for Abilid Solntions BILLNGCEnTRAL chadl be paid in the form of Monthly Processing Fecs, Processing
charges will be billed to Licenses based on a percentage of manthly revenue billed through the system a5 shown below:

Billed Monthty Revenue Peroentage of Revensue
Up 10 and ncluding the Frst $13,500,000 3.0
»$13,300,000 to $25,000,000 20
>$25,000,000 to $35,000,000 1.0
>$34,000,000 75

= Inaddition, Licensee will be credited with monthly adjustments according to the following schedule:

For the Months: Monthly Adjustment
04/01/01 — 06/30/01 £550,000
07/01/01 ~ 09/30/01 $4060,000

10/01/01-12731/01 £300,000

BCR VO1.4TL04 ABILITI SOLULIONS, INC. PROPRIETARY AND CONFDENTIAL Page |
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APPENDIX B

ABILITI SOLUTIONS BiLiNnGgCERTRAL PROCESSING SERVICES

BuunGCENTRAL shall be comprised of the following processing services performed by Licensor for Licensee during the term of
this Agreement:

Qnce Daily Call Detril Collection Brocess

NS AW

File Tmport / Export

Off-load CDR and other transaction tapes
Generate Import / Export File Reponts

fun Purification Process against trensection set
Genernte Conversion Brror Report

Re-run conversien of remaining emed records
Generate Final Converston Errar Report

Oace Dally Rating, Priohue and Taxing Process

el o o

Eill Geng

Woe NI R b e

Run Rating, Pricing and Taxing Process

Provide Processing Ereor Reports for roview and reconciliation

Perform necessary corrections, as required

Run Rating, Pricing and Taxing Process against rejected records and regenerate processing eror reports as raquirad
Provide intemal Tax Reports

ion Proces to four (4) monthiy bill eyeles
Create Monthly Recurring and Installation Billing File
Perform Bill Generation Run Process for each bill eycle
Invoice Sampling / Quality Assurance Process
Genernie Clisnl Register sud Billing Register
Prepuration of Print File for invoiea printing
Invoice Print, Stuff and Mail Process via third party facility
Post billing results to appropriate files
Generate Management Roports
Perform Billing Fila Maintenance Process

Onee Daily P ents a just

1.
2.
3

Atcept lock box feeds
Apply paymenrs aad adjustments to Licensce accounts
Maintain Licensec Payment and Adjustment Information

Genoral Provesses

L.
2
3.

Run Daily / Weekly / Monthly System Updates
Generate buck up tapes
Management Report Generation

BCR YUILATLO] ABILITI SOLUTIONS, ING. PHOPRIETARY AND CONFIDENTIAL Page 2
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SYSTEM ENVIRONMENT

Basced on Licensee’s projected growth (sec below) during the Term of this Agreemsnt, Licensor certifies the following system
confipurution shall support Licengee's client/desktop production environment,

(Lleengts —TVRRE NG, [ VARE | ViR | Gesrs
Bedjeetions | . grlul oy TR e T T
CDR3

|_Subseribers
Users

Hardware {desktop gauipment, printers):

CHent Software:

s Micmosoft Windaws® NT Workstation

= Microsoft Windows® 2000 Server and Workstation

BILLINGCENTRAL’S Standard Third-Purty Seftware Applicationg; -~

= Crystal Reports

¢ Telcordia (LERG, V&H Coordinates, and NPA Split Databage)
*  Vertex CommTax?|

¢ Microsoft Windows NT Scrver

»  Microsoft Backoffice Suitc

+  Microsoft Windows NT Workstation

e Group ! - Doc |

BILLINGCENTRAL’S Standard Network Interfacey:

=  Bill print and finishing vendor
= Lockbox vender for payment processing scrvices

=  Licensee’s sitc to suppon inteructive users

BCR V01 ATLO! ABILITI SOLUTIONS, INC. FROPRIETARY AND CONFIDENTIAL Page 3



B

bowRw

Apziers SoLunions, Inc. BILUNGCENTRAL RingwAL AGREEMENT

APPENDIX D

SUPPORTCENTER/HELP DESK CONTALCT LIST

1 ~Ug I Wu LI AR

o '." .,r. e

Ab1ild Solitiony Contait Narme " Gantaet Teleghane Fumber
Primary Contact Name ‘ :
Pager Number:
Secondary Help Desk Contact
Pager Numbers
meftsae #Contagt Vs ; ,".' ..... =

N “-Cdﬂia‘ct"l‘éiep'ﬁan.‘e. {ilyer

L
T i .r':f:

Ul Centact Namez

De"m LN DLER.

%?w:z.s‘? 2120

2" Contact Name:
JeFF /{iubég.f EX

“4b9-257- 4428

] .
3% Contact Name: AJJ LEL m é ﬁm A

Y4 7-257~ thefy 7

A% Contuct Name:

arny Wasson

YT - 2S5 Y33

)
5 Contuct Name: Ma PH' AN/

H67- 257~ a3
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SCHEDULE C
SOFTWARE MAINTENANCE AGREEMENT

This Software Maintenance Agreement is entered into as of the Effective Date between Abiliti Solutions, Ine.
(“Lirenzor"y and Allegiance Telecom Company Worldwide (“Licensee™). This Software Maintenance Agreement is

an amachment to the Master Agreement between the parties,

and i3 subfect to all the termis and conditions of thar

Agregtment.  Unless the context otherwise requires, all dafinitions used herein shall have the meaning ascribed in the

Master Agreement.

1.  SCoPR

As provided herein, Licensor shall provide Software
support and error-correction serviees
("Maintenance™) to Licenses with respest {0 the
Software provided by Licensor,

2. TERM

If within ten (10} days of the Activation Date,
Licensee notifies Licensor in writing of its election for
Licenser to provide Maintenuncs, the term of this
Agreement shall commence effeetive as of the
Actlvation Data and ghall continue for twclve (12
months following the Activation Date, Thereafter,
this Apreement  shall automatically remew [op
successjve perieds of twelve (12) monthe, unless this
Agreement i8 otherwise terminated pursuant ty the
provisions hereof. Esch such twelve-month period is
referred (o hercin as n “Maintenance Period.”
Notwithstanding the forcgoing, in no event shall the
term of this Agresment extend beyond the License
Term of the Software Site License Apgreement,
Licensor agrees to provide Maintenance as deseribed
below with respect to the Sofiware for fthe
Maintequnee Period specified herein, as provided
herein. Thereafter, the Maintenance  shall
automatieally renew for successive periads of twelve
(12) months each, unless this Agreement {3 terminated
pursuant to the terms hereof; provided that in no event
shail the torm of this Agreement extend beyond the
lerm of the Software Site License Agrecment,

3, TERMINATION

{a) Licensee may elect not lo renew this
Software Malntenance Agreement or to otherwise
terminate this Agreement. Licensee shall provide sixty
{60} days written notice to Licensor, Upsn (he date of
ermination  of this Agrcement, Licensor wilt
discontinue all softwarc maintenance services as
described In Section 4. Licenses shall not be entitled
ta the retum of any charges or prepaid amounts fu the
event Licensee lerminates this Apresment.

()] Licensor may terminate this Agreement and
maintenance services shoyld the foltowing occur: (i)
if the Software; dambase structurc or system software
arc modified without prior writtens approval from
Licensor; (if) the Software and/or databases have boen
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altered by means other than Licensor-supplied
gpplication  programs  or Licensor-approved

F-b78

procedures, (ili) Licensee has not exercised adequate |

precautions 1o avoid abuse, misuse, or negieat to the
Softwure and gystems environment; (iv) Licensee is nor
operating the cusrent or not more thun the Past twoy
vérsions of the Software; (v) non-payment of fess by
Licensee; or {vi) material breach by Licenses.

4,  PAYMENTS
4.1 Annual Malutenance Fee

(1) In consideration of the license granted to
Licenses by Licensor under the Softwire Site License
Agreement, Licenses agrees to pay Licensor an aanual
software nmintenance fee (the “Annual Maotenance
Fee™. .

@) For the first three (3) sucecssive
Maintenance Periods, the Anmual Maintenangs Fee
shall ba  £200,000, Thereafter, (he  Annual
Mauintenance Fee shall be the prisr Maintesance
period’s Annual Maintenanes Fes, plus ten percent
(10%).

) Licensee shall pay the inilil Annual
Maintenance Fee to Licensor within ten (10) days of
the Activation Datae. Thereafter, Licensor shall
involce Licenses annwally for the upcoming sofware
Maintenance Term.  Licensor will invoice at Teast
sixty (60} days In advance of the upCotRing
maintenanee period.  The Annual Maintenance Fee
shall b2 puid on or prior ta the first day of the
upcoming Maintenancs Periad,

4.2 Late Payments

(a) Any payments due under {his Agreement
which are not made when due will be subject to an
intercst charge st the rate of the lesser of ang and
one-half pereent (1-1/2%) pér manth or the highest
rate permitted by applicuble law.

) If payment is more then ninety (90) days
past due or is not received priar to the armiversary date
of the maintcnanee term, Licensee is responsible for
paying Licensor a Software re-certification fee of ten
percent (104) of the Annual Maintenance Fee in
addition to the then-applicable Annual Majntenance
Fee

ABILITT SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL
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5. SOFTWARE  MAINTEMANCE AND
SUPPORT SERVICES

During the Majirenance Perlod, Licensor shall
provide the following Maintenance:

51 Software Sepport

(a) SupportCenter and/or help desk telephone
support  from B:00am - 5:00pm Central Time,
Monday through  Friday, excluding Licensor's
holidays, ane on-eall sepport at other tims, including
cansultation on the operation and use of the Software,
provided that all common carricr charges incured by
Liccnsce and all costs of telephone and terminal
equipment  incurred by Licgnsee shall be the
responsibility of Licensce, Licensea’s support
requests can be made to Licensor via telephone,
voicemail or electronic mail,

®) Licensce shall provide first level of support
to their users. Licensea shall not excecd five (5)
contaet names Tor the reporting of problems to
Eicensor's SupportCenter. Contact names for both
patics are provided in  Appendix B -
SuppociCentar/Help Desk Contact List,

(s} Licenses shall assign a severity level when
réporting & problemfissue to the SupponCeater.
Lijcensor shall appoint & primacy contact and a
secondary contict, who shall be the ¢ontact points for
every problem/issus concyming error-correction and
support services for the Software, Licensor’s contact
names and pager numbers are provided in Appendix B
= Help Desk Contace Lise.

Licensor shall provide the following response and
resolution timeframes to Software cmors reported by
Licensee, Licensor shall provide to Licensze a
Technicwl Support Plan and Licensor's Internal
Escalation Procedures within thirty (30) days from the
execution of this Apreement. Licensor shall use
reasonable commercial efforts to resolve all situations
with 2 replacement gndfor worlkaround within the
stated timefirames.

Severity Level I Licensor shall use commerciatly
reasonable efforts to resolve all situations with a
replacemnent undfor workaround within twenty-four
{24) hours for non-development relared problems and
forty-eight  (48) hours for devclopment related
problerns and are usually resolved vis 2 paich release;
initial response within ene (1} hour of problem being
rcported; howrly updates to Licensce; Licensor will
follow its internal escafation procedurc until problem
is resolved,

Severity Level 2: Licensor shall use commercially
reasonablc cfforts to resolve all sitwatons with a

SM V02.471.00

replscement andfor workaround within two (2)
business days for non-development related problems
and development related problems will be addressed
and resolved in 8 reasonable timeframe within a futurg
patch or maintenance relcase; initial response within
four (4) business hours of problem being repored;
daily updates (business days) to Licenses; Licensor
will follow its internal escalation proceduré until
problem is resolved,

Severity Level 3! Licensor shall use commercially
reusonable efforts to resolve all sjtuations with 2
replacement and/or workaround within five (5)
business days for non-development related problems
and development velated problems will be addrassed
and resolved in a repsonable timeframec within & future
patch or maintenance releass; initinl response within
twenly-four (24) business hours of problem being
reported; daily updates (business days) to Licenses,
Licensor will follow its intemal escalation procedure
until problem is resolved.

Severitp Level YV Licensor shall use commercinlly
reasonable efforts to resolve all situations with a
replacement andfor workaround within a reasonable
timeframe for non-development related problems and
devclopment related problens wil) be addressed and
resolved in 4 future Software release; initial response
within tweaty<four (24) business hours of problem
being reported; weekly updates fo Licensee, Licensor
will follow iz internal escalation procedurs until
problem is resolved.

5.2 Error Correction Services

Error correction services, congisting of Liccnosor's use
of commercially reasonable cfferts 1o desipn, code and
implement programming changes to the Software, and
madificalions e the documentation, to comreet
teproducible errors thercin so thut the Software s
brought imto conformance with the user
documentation; provided, however, that under no
cirenmstances does Licensor warrant or veprésent that
all problems can or will be corrected,

The stendord of “commercially reasonable afforts”
shall ®Be applied according te  commercial
regsonableness, teking fnto account the facts angd
circumstances surrounding the occurrence of the error
in the Sofwore, including without livnitation the
severity of the impast on Licensee’s normal business
opéraviond.  Upon notification by Licensee of a
problam to Licensor, Licensee shall give Licensor
reasonable access to all relevant documentation and
records, and shall provide such ugsistanes as Licensor
may reasonably requesl, including saraple outpur and
other disgnostic information, in order 10 assist
Licensor in providing crror-comection  service,
Licensor shall have the right to charge actual and
reasonable fees if Licensor spends tima investipating

ABILITI SOLUTIONS, ING, PROPRIETARY ANt CONFIDENTIAL



JARNTLEITEVYO

U3 UK FRVET

{~3Z8 P.Us4/0b0

ABILITI SOLUTIONS, INC, SOFTWARE MAINTENANCE AGREEMENT

or fixing o problem which is not ¢aused by an ewvor in
the Software.

In no cvent, however, shall Licensor have any
respongibility to comect any problems or damage
resulting from chenges to or modification of the
Software made by any party other than by Licensor,

6. LICENSEE RESPONSIBILITIES

(a) Licensce shall be responsible for first level
of support to its users. Licensee shall not exceed five
(5) contact names for the teporting of problems to
Licensor's  SupporCenter. Lictnsee’s  primary
comacts must be knowledgeable on  Livensee’s
busingss processes and practices, have in-depth
knowledge of the Software, and general
understanding of the physical system environment
{anly applicable for Site Licenses),

(b) Licensee will manage Licensee's process for
submitting problemsfissues to  Licensar and s
responsible  for  esiablishing a  process  within
Licensee's organization for controlling the submission
of problems/issucs, Licenses iz responsible far seiting
the initial severity for new problemsvissues and can
request a change in severity at any time.

(c) Licenses may be asked to perform problem
determination  activities suggested by Licensor
Problem detarmination may inolude capturing egrop
messages, printing teports, and inswlling new
maintenance and/or patch versions of the Software.

G)] During the Maintenance Perind, Licensee
ghell bc responsible to: (i) provide the proper
environment, electrical  and  relecommmnications
connections for the software platiovm; (i) mwintain
pracedures external to the Software applications and
host computer for the creation and storage of data to
allow for the reconstruction of lost or altersd files,
data, or programs; (iii) provide a dedicatad system
modemn und a dedicated telephone line for Licensor to
rwemorgly scccss the Licensee's Seftware system;
(iv) provide proper maintenangca of the environment
{c.g. proper ventlation, cleas and reasonably dust
free, ote.) and hardware equipment based on the
manufacturer’s specifications; (V) iostall any new
system software’ provided by Systern Manufacturer,
per  Lisensor’s instructions; (vi) manoge all
intcrface(s} between Software and all other software
used by Licensor; (vi) perform preventive
maintenance tisks (¢.g, duily/weckly doma backups,
purging of dar files 4t cnd of rotention period, etc.;
(vil) manage all user IDs, preswords, security, cte.;
and (viii) perform normal SQL and NT maintenance
as diclared by commonly secepted mmintenance
practices,

SM V0247100

(e} Licensee shall be responsibie for all upgrade
costs for all mandatory third-party products that ars
used in conjunction with NetworkSteategies®. These
upgrades may be required for continuation of Software
Maintenance support. Licensor shall provide written
notics ta Liccnsee when third-purty software upgrades
ara required for operating the Software and for
maintenance supparL

(¥3) Licenses shall be tesponsible for the
integrity and maintenance of dala that is wtilized for
database loading and/or date used in the ceeption of
business rules that are used by the Sofiware.

(Signatmres begin or the next page.)
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IN WITNESS WHEREOF, this Agvesment has

hereto, effective as of the Effective Date.

ABILITLSOLUTIONS, INC.

By:

Namef (o 00N &b\. vl

Tite!_ WLy & (O

ALLEGIANCE TEL.ECOM COMPANY
WORLD

By: p—

MName: 6. &qﬂ m;gﬂﬁ

Title: Sl Fuvares

been duly executed by the authorized representatives of the parties

Address for notiees:

400 Chesterfield Center
Chesterfigld, MO 63017
ATTN: Pretident
Telephone: (636) 532.5300

Fax: {636)532-4236

Address for notices:

2201 Y. Centra] Expressway
Dallas, Texas 75231

ATTN: Eepal

Telephone:
R

SM VO2ATIO00 ADILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 4
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APPENDEX A

(Intentlonally Omitied|
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APPENDIX B
SUPPORTCENTER/HELP DESK, CONTACT LIST

F~578

ABHIFE Solutions'Contaid Name Gontact Teleplione Niiaber

Primary Coatact Name
Pager Numbers
Secondary Hilp Desk Contact
. Papger Number: —
Licénsess COhtEct Names T Contaet Telephoiic NEmMBEE

1% Contact Name:
2% Contact Nane: :

3™ Cantact Name;

4" Contact Name:

5% Contact Na me:
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SCHEDULED
PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (this “Agreement™) is cntered into as of May 1, 2001 (the “PSA Effective
Date™) between Abiliti Solutions, Ine. (“Licensor™ and Allegisnce Telccom Company Worldwide (“Licensee”), This
Professional Services Agreement is an aftachment and/or schedule to the Master Agreement between the parties, and is subjeoct to
all the terms and conditions of the Master Apreement. Unless the context otherwise requires, all definitions used herein shall
have the meaning ascribed in the Master Agreement.

WHEREAS, Licensee and Licensor enter into this Agreemant in order to set forth the terms and conditions pursuant to
which Lictnsor shall provide software development and other professions] andfor echnical services 1o Licensee, with respect to
the Software, that are beyond the scope of the scrvices provided to Licensce by Licensor under the Master Agrcemént and
Schedule A - Software Site Licanse Agreement and/or Schedule B - BILLINGCENTRAL Agreement, as applicable.

NOW THEREFORE, in consideration of the pramices and the mutual ¢ovenants contained hercin, and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto, intending to be legally

bouud, agres as follows:

1. TERM

The services provided to Licensee under thie Agresinent
atart on the PSA Effeetive Date and shall be coterminous
with Schedule A - Software Site Liconse Agreement or
Schedule B - BILLINGCENTRAL Agreernent, as applicable,

2 FURTHER DEVELOPMENT SERVICES
2.1 Further Development Activity

Further Development activity commences with the ertution
of an LOE estimate and coneludes with the acceptance of
the Further Developmant into production.

2.2 System Requirements Detail

(2) Upon  Licemsee's  request for  Further
Development, Licenses will be asked to provide specific
user requiremenis detailing the general [funclionality
required of such Further Development, including any
deliverables and eny other genernl requiresnents to be met.
Such information is referred to herein as = “System
Requirements Detail.”

(h) Euch party shall appoint a primary contsct and »
secandury contact, who shall ba the contact points for every
issue eoneemning the work on the Further Development and
who shall be informed of the progress of the project. The
names of the contacts will be exchanged in writing by the
nartied.

3] Licensar shall provide experienced parsonnel
work closely with Licensee’s personnel to identify
Software enhiancements, Licensce-specific third-party
interfucy  development and  integration cfforts, data

PS V03.ATL.01

migration and/or conversion efforts, dam configuration
specifics, ete. Licensee shall make personnel available to
addrass business and aystem related requirements.

(4 Once & System Requirements Detnil is completed
by Licenses, Licemsor will prepars an estimate for the
Further Developmant, based on Licensor’s Software
modification procedures,

(&) Licensor will provide rough order of magnitide
(ROM) estimates at no charge. Detatled LOE estimates
provided by Licensor are bitlable under the terms of this
Agreement based on the spprovals demiled in Seetion
2.3(a).

23 Statement of Work

(a) Upon receipt of such estirmate, Licensee will then
approve Licensor's preparation of a Statement of Work
with agreed upon expenses, Licenses will issue a Purchage
Crder which will authorlze the Licensor to commence the
work. Licensor will not be entitled to invoice Licensee or
etherwise recelve any payments from Licensee for any
professional sarvices or other related expenses without a
Putchage Qrder eovering such services, duly amthorized by
8 Vice President of Licenses. Apreed-Upon expenses
incwred by Licensor in the oreation of the Statement of
Wark will be paid by Licensee, at the rates sl forth in
Appendix A - Professional Service Labor Rates, Ifa
Stolement of Work for the Fucthee Developmant is
authorized, the amount paid by Licensee for creation of the
Sttement of Work will b¢ credited against the cost of the
Further Development authorized,

(23 Each Further Development must be suthorized in
writing, cvidenced by a Purchase Order from Licensce, by a
Vice President of Licensee and the primary or sccondary
contast at Licensor. Licensor shall not be required to
procecd with the work on & Further Development that has
been autharized until such authorization is confirmed in

ABILITI SOLUTIONS, ING. PROPRIETARY AND CONFIDENTIAL Page |
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writing by a Purchase Order.  The project timetsble
prezented in the LOE shall remain valid only if Licenses
autborization is received within five (5) business days of
Licensor's presentation of the LOB to Licenser. I
Licenses anthorization is received after this time, Licensor
will provide Licensee with a revised cost and tirne estimate,

{c) Upon wyitten guthorization of 2 LOE and receipt
of a Purchase Order for such LOR, Licensor shall carvy out
ad implement the Further Development in sccordance
therewith. Licensor will ulso update the Documentation of
the Saftware according to such Further Development.

2.4 Installation nnd Acceptance

(a) Any Further Development shall be provided to
Licensee on any machine-rcadable medin reasonably
required by Licensee. Licensea shall pay the cost of any
such media (including without limitation shipping charges)
provided by Licensor, in addition to any other charges
required 1o be paid under this Agreement.

) Licensor shall be responsible for the initial
ingtallation  of any Further Development refared to
BLLLINGOUENTRAL services.

) ‘Within thirty (30) days after the delivery and
installation of e¢ach Further Development for user
acceptanee testing, Licenses will cenify full acceptunce
of such Further Development or will provide Licensor
with & detailed written ceport of the reasons that
Licensee believes that the Further Development does not
comply with the auwthorized Statement of Work, In the
ovent the Further Development does not comply, within
fifteen (15) days of the notica of mom-acceptance,
Licensor shall determine the corrective action vecded to
bring the Farther Development imto complianes and
shall submit 2 corrective action plan to Licenses for
approval. If Lirensee approves the corrective action
piaz, then Licensor shall implement the corrective
actiogs and rve-Submit the Further Development for
acceptance ¢ertification within the time limits stated in
the plan. The accepitance procedurss im  this
subsgection (c) shall bhe followed wndif the Further
Development is aceepted or Furiher Development and
tae corrective plan are finally rejected. If Licensee does
not approve the corrective action plam, Licenses and
Licensor shall discuss medifications needod to the plan
and attempt to formnlate & mutually aceptable
carrective action plag. If these offorts aye unsuecessfol
and the Further Development and the corrective plan
are finally rejected, Licensor amd Licensee shali
rautually determine the reason for the rejection as wel
a5 an adjustment In fees and expenses charged by
Licensor for such Further Development.

(d) Licensor wurants the scrvices provided to
Livensce under this Agreement will be performed in a
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professional manner, Furthermore, Licensor warrants that
services will conform to the specifications of ench
Starement of Work.

3 OTHER SERVICES
31 Cenfiguration Saxvices

Upon Installation of Software under a Software Site
Licens¢, Liccnsor shsll c¢onfigure the Soltware to
Licensee’s business requirements that are documented on
the Initial Systemn Requitements Detall. Baseline setup
(i.e,, information entered into databose via seripts) and data
confipuration includes: access to applicable Software
modules, GL codes, rzason codes, reports, raw products,
and mandutory third-party software applications (i.c.,
Crystal Reports, Telcordia, and Vertex).

32 Data Migration/Conversion Services

(2) Listnsee may request Liconsor to assist or fully
manage the Data Mipraton/Conversion of Liccosee's data
to the inital Installation of the Software or Updates of the
Software. Licensor shall provide an estimate to Licensee
for the Data Migratlon/Conversion effort and the sstimats
shall be inclugive of the personnel and time required for
such efforr.

(b} Each party shalt appoint a primary contact #nd o
sceondury contuct, who shall be the contaot points for every
issue concerning the Datm Migration/Conversion effort,
The names of the contacts will be exchanged in writing by
both parties.

&) Upen recoipt of Licensor's estirnate for the Data
Conversionw/Migration cffort, Licenses will provide written
approval within five (5) days to Licenser for project
engagement.

)] Licensee shall provide personnel that may
include: Project Manager, Acceptance Test Specialists, and
Tralner to assist and  support Licemsor's Dam
Conversion/Migration project tean

33 Update Management

Licensee may request Licensor to be respoasible for
Installing Updates on Licensee's Systems Environment.
Licensor zhall provide an estimatc to Licenses, inclusive of
the personnel and time required to support such Updates.

34 Thivd-Party Interface Development Services

{r) Licensec may request Licensor te develop
interface(s) to support Licensee-specific thirdwparty

ABiLiT SOLUTIONS, INC. PROPRIETARY AND CONFIDENYTAL Page 2
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software applications to the Software. Licensee shall be
responsible For providing and docnmenting  interface
tequirerients, test daa and test plans, Licensee shall be
responsible for managing (he integration and ascepianse
{esting of all Licensecespecific  thind-party  interface
development.

(b} Licensee may rcquest Licensor to mansge any
upgrade/update to Licensee-specifie third-party software
interface(s) develnped by Licensor, resulting from Software
Updates thar impact the interfhce(s). Licenses shall bo
vespensgible for managing cpdates to all third-pacty
intevfaces that are developad by Licenser certified system
integrarors.

R Software Consultaney Services

Licensec may request functional, technical or opgrational
Software consultancy frow Licensor that may include:
customer care, order management, usage processing/rating,
table confipuration, bill calculation, bill statement
prescnmment, industyy tble and faxing, fnancials, and ad
hoc reporting.

3.4 Training Services

Licensor offcrs Software training that includes: *Ivain-the-
Trainer™, Bnd User, major enhancement relense (or delta)
Software tralning, Licenses-specifin, and industry mining,
All maining is conducted at Liccnzor’s training facility in
Chesterfield, MO, Additonal Software training or ttaming
releted to Updates may be requested from Licensor at the
rate of § 2,500.00 per imining day, maximum of twelve
(12) students, Licensee must pay ol teavel-related
expenses for its stdents.

3.7 BrLiNGCenTrAL Blll-Finlshing Services

Ligensee may elect for Licensor to perform bill-finishing
services (printiag, handling and mailing) for bills produced
through BrymGCeENTRAL. Liceasor will provide printing
and mailing services to Licensee vin its third-party bill-
finishing vendor and handling and operations supnort via
Licensor's operations supporl personnel. Al of Licensor’s
third-party costs will ba billed direcily to Licenses at
Licensors® actnal cast plus ten pereent (10%). Licensor's
other hendling and eperations support will be invoiced as
provided in this Agreement. Licensee has previously
notified Licensor of Licensee’s intent to convert to its own
vendor for such bill-finishing services as sonn as possible.

3.8 Use of Licensor Hardware

jurdware for development, quality assurance and uscre
acceplance fosting are mede available on a project-by-
praject basis as needed by Licensor. Licensee shall
complete any user-acceptancs testing in a timely manner
and puysuzant 1o u mutually agroed schedule,

PS V03.ATLO!
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Except for third-party work as provided above, all work to
be performed by Licensor uncler this Agreement shall be
charged 1o Licensee according the fee schedule set forth on
Appendix A - Professional Service Labor Rates, plus
reimbursement for matcrials and other related expemses
ineurred by Licensor in performing such work.

4.2 Travel Expenses

Licensee agrees 1o reimburse Licensor for reasonable travel
related expenses incurred in visits to Licensea's sites,
ineluding Licenses’s call center. Such travel expenses shall
be reimbursed as set forth in Appendix B,

4.3 Teletommunications and Connectivity
Expenses

All ielecommunication expenses beyond standard long-
dismnee and local exchange services of common carriers,
incurred by Licensor in comnection with the performance of
services by Licenzor heresmder will also be reimbursed by
Lizensee upon presentation by Licensor of reasouably
sufificient documentation of rensanable expenses incurred.

4.4 Interest Charge

Any payments dug to Elcensor from Licenses hereunder
will be invoiced by Licensor and will ba paysble thirty
(30) days afier Licenszs’s receipt of such invoice. Past
due payments hear interest from the due date at the rate
of the lessér of one and one hall pereent (1-1/2%%) per
month or the highest rate permitted by applicabls law,
Ench such involce defivered to Licenses will provide
tetails of the chavpes to Licenses, applicable rates and
hours of Liceosor persoanel providing scrvices to
Licensee and will be supported by proper inveices and
vouchers in respect of all eupemses for which
reimbursement Is claimed.

4.5 Taxes

fayments due from Licenscc to Licensor whder this
Agreement are exelusive of all taxes and Licensee shall pay
any sales, use, goods and services, personal propeny,
consumption, value-added or other tax and any duties or
tariffs thet muy be assessed whether based upen the
delivery, possession, sele of use of the Fucther
Developments or otherwise, except for taxes based on the
net incomes of Licensor.

ABFLITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 3
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4.6 Licensee Approvsl of Expenses

All travel expenses and all other costs coatemplated by this
Agreement must be approved by Licensse in writing in
advance of ingurmment. Lizensor’s filure to obtzin such

approval will result in such costs being the respensibility oF
Licansor.

This Apreement muy be exceuted in two or more
counterpasts, each of which shall be an original, but all of
which together shall constite one md the sume
instrument.

(Signatures begin on the next page.)
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IN WITNESS WHEREQF, this Agrecment has been duly executed by the authorized representatives of the parties hereto,

cffeerive as of the Effecrive Date,

ABILITI SOLUTIONS, INC. Address for notices:

By < Aa 400 Chesterfield Center

Narne ( fk?ﬂ-@d N LQU.. LC (< Chestecfield, MQ 63017

Title Q.f fosc (:_F;a ATTN: President
Telephore: (63615325300
Fax: (636)532-4236

ALLEGIANCE T COM COMPANY WORLDWIDE Andress for notices:

ZAN N

By 9201 M. Central Expressway
Leay Mive
Name:_ G Ly Myeee Daltas, Taxas 75231
Title; GyP = Fawvanes ATTN: Legal
Telephone:
Fax:
PS V03.41501 ARILITI S0LUTIONS, INC. PROPRIETARY AND CONFIDENTIAL
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The follawing are the hourly rates associated with the services
are subject 1o chunge. The rates listed below will not change
in the tecond year of this contract term, the rates will
glven notiee Sixty (60) days prior to a rate change
effect at the time Licensor provides Licensce with

PS V03.ATIO!

uuuuuu

AEBILITI SDLUTIONS, INC.. PROFESSIONAL SERVICAT AGREEMENT

APPENDIX A

Prulessional Services Laber Rates

T-828  P.043/066 F~GT5

provided under this Professional Services Agreomcnt, ‘These rates
during the first twelve {(12) months of this Agreement. Beginning
Aot inerease by more than twenty percent (20%) por year. Licensee will be
becoming effestive. The rates charped will be based on the standard rates in
an estimate,

Project Manager %215.00 $172.00
Developsr/Technieal § 250.00 $200,00
Business Analys: $195.00 $156.00
Project Analyst $ 165.00 $132.00
Testing Analyst § 150,00 120,00
Report Writer Specialist 3200,00 $160.00
Trainer and Technical Writer $ 200.00 $1460.00

ARILLTY SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL

Page 6
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APPENDIX B
TRAVEL AND REIMBURSABLE EXFENSES

Licensor will comply with the following Licenses policies and practices when billing for direct out-of-pocker expenges for travel
und similar reimburgable expenses which are covered in this Agreement or any other Sehedule to the Master Agreement:

1. Air transportation expenses; Licensce will only reimburse for ¢oach or special discounted fores on domestio Hights.
Nonstop flights should be used diseriminately and only when “business needs dietate™ Trips should also be booked as far in
advance as possible to qualify for specipl aiv fare promotions and discount fares; otherwise, when possible, unresiticted low-cost
carriers should be used.

2 Lodpiop expense: Licensor should coordinate with the Licensee contact designated in the applicable Statement of
Waork, to identify hotels with whom Licenses has negotiated special rates, or when such accommodutions are not available, use
hotels where corporate discounts are offered.

3. Meal expenses: The reasonsble cost of meals on overnight trips is allowed while wraveling on Licenses's behalf,
Enterininment, such as theater tickets and hote) taom movics, are personal expenses, and are not reimbursable, Expenses for
meals and other snlertuinment provided to Licensee are not reimbursable, Meals peraining to wavel on one-day trips are not

billable to Licensea.
4, Aleohalic heveragas: Alcoholic beverage costs are not refimbursable,
5. Tips: Tips ara an accepteble expense if they represent customury snd reasonsble amounts for meals, porter, taxl, or

similar services. Tips for meals must be included in the meal cost and tips for the ground ransportatien must be included in
ransportation costs. Tips to porters, brllhops, ete, should be listed as miscellancous travel.

6. Car reatal: In the U.S,, compact cars will be rented when availsble, and comparable models will be rented when
wraveling Interagtionally. All optional insurances for rental cars while on Licensea business in the U.S, and Canada, are not
reimbursable. Fines for parking or traffic violations are not reimbursable expenscs whether incuired in a rental ear or while using
one's parsonal autormobile for Licenses business.

7. Expenge statements: Expensc Statements, when fraveling on Licengee's behalf, should contain information permining
to only onc (1) trip and must b prepared on a timely basis. Coples of airline tickets, hotel charges, and any other expense in
excess of seventy-five dollars ($75,00) smust be included,

PS V03.AT1.0I ARILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 7
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ABUITY SQLUTIONS, INC, SOFTWARE ESCROW AGREEMENT

SCHEDUTEE
SOFTWARE. ESCROW AGREEMENT

This Software Escrow Agreement (this “Agreement”) is entered into as of the Effective Date by and berween Abiliti
Solutions, Inc. ("Licenser™), Fort Knox Services, Inc. (the “Escrew Agent™) and Allegiance Yelesom Compeny Worldwide
{“Licensee”). This Software Eecrow Agresment is an attachment and/or schedule to the Master Apreemint between the perties, and
is subjest to all the werms and conditions of the Master Agreement. Unless the context otherwiss requires, all defnitions used herein

ghall have the meyning in the Muster Agreement,

WHEREAS, Licensor intends to deliver ta the Eserow Agent fiom time ta Tise, sealed packages containing certain data ns

pravide herein (the “Deporit Materials™), and

WHEREAS, Licensor and Licenses desire the Escrow Agent to hold the Deposit Materials, and, upon certain events, ag
defined herein, deliver the Deposit Materials {or n copy thereof) to Licensce, in aceordance with the terms hercof,

NOQW THEREFORE, in consideration of the foregaing, of the mutua! promises hersinafter set forth, and for other good
and valuable consideration, the receipt and sufficiency oF which ara herehy acknowledged, the partics ngree as follows:

| OBLIGATIONS OF LICENSOR
id Delivery by Licensor

Licensor shall be solely responsible for deliverng to the
Escrow Agemi the Deposit Materials.

1.2 Initizl Delivery.

Qn or before June 30, 2001, Licerisor shall deliver to the
Escrow Agent a sealed packege contuining the source code
(the “Bource Code™ on CD-ROM, in machine readable
form, for the compuler software products (the “Software™)
far which the Software Site License is granted,

1.3 Additiona! Depasits

During the term of this Apyeersent, when a change iz made to
the Souree Code by or on behalf of Licensor, or Licensor
completes any other modifications, updates, new releases ar
documentation related to the Softwure, the revised Source
Code or other such documentation shall be delivared, on CD-
ROM, in machine readsble form, 10 the Eserow Agent
promply, and in no event later than thirty (30) days after the
change has gone into praduction (each, an “Addifiona
Depuosit™.

1.4 Npiification of Deposits

Sirmultaneous with the delivery 10 tha Escrow Agent of any
Deposit Materials, Licensor shall deliver to the Eserow Agent
and to Licensee a written statement, substantially in the form
of Exhibil B, specificully identifying all items deposited and
ring that such Deposit Materials have been inspeeted by
Licensar and are ¢complete and accurate,

SE.VGI.ATLOG

1.5 Natural Degeneration

The parties acknowledge that as a result of the passage of
rime alons, the Deposit Materials are susceptible o loss of
quality (“Natural Degeneration™). For the purpose of
reducing the risk of Watural Degeneration, Licensor shall
daliver to the Bscrow Agent a new copy of the Deposit
Mitierials at least onca every three (3) vears.

2. OBLIGATIONS OF THE ESCROW AGENT
21 Deposit Materials

The Bscrow Agent shall hold the Daposit Materials In
accordance with the ferms hereof  The Escrow Agent shall
have no obligasion to verify the completeness or accuracy of
the Deposit Materinls or to verify thar any Additional Depasit
is in fct 8 copy of prior Deposit Materfals. Any ntmber of
escrow products may be slored in escrow for Licensee under
the torms of this Agreemnent.

22 Dpli¢ation

Ths Esorow Agent tmay duplicute the Deposic Materials by
4ny mens o order to comply with the terms and provisions
of this Agreement, provided that Licensee shall hese the
expense of duplication, Alternativaly, the Fscrow Agent, by
notice to Licensor, rgy reasonahly require Licensor to
p:ompﬂy duplicate the Deposit Muterials, ut (he expense of
Licensee.

23 Notlfication of Deposits

The Escrow Agent shall, within ten (10) business days of
receipt of uny Deposlc Moterials, scad notification o
Licensor and Liconsec that it has received from Liccnsor such
Deposit Materials.

ABILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTTAL Page |
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ABILITI SOLUTIONS, INC. SOFNW4Rg LSCROW AGREEMENT

2.4 Delivery by the Escrow Agent to Lictnsee

The Eserow Agent shall provide ovemnight delivery of the
Deposit Materinls upon completion of a full busiress day, or
2 capy thercof, to Licensee only in the event thar:

{a) Licensor notifies the Escrow Agent to cffect such
delivery to Licensce at a specific address, the notification
being accompanled by a ¢heek payable to the Escrow
Agent in the amount of one hundred doflars ($100.00); or

() The Escrow Agent reccives from Licensee each
of the folowing:
(] 4 written, noterized =affdavit attesting

that a Major Adverse Change, as defined in the Master
Agreement, hag ooourred;

(if) 8 witten demand that the Deposit
Materinls be released and dalivered ta Licenses;

(isty & written undertaking from Licensee fhat
the Deposit Materials being supplied to Licensee will be uscd
only a3 permitted under the temms of the Software License
Agreement between Licenses and Licensor and Section 3.1
ofthis Agreement:

(v} Specific instructions from Licenssa as to
whers thig i to be delivered; and

43)] on initial cheek, or credit card payment,
(0 the Bscraw Agent in the amount of one hundred dollars
($100.00).

(2} [ the provisions of paragraph 2.4(a) #re satisied,
the Esecow Agent shall, within fve (5) business days after
receipt of (he notification mnd check speeified in parugraph
2.4(a}, deliver the Deposit Materials in accordance with the
instructions provided by Licensor.

%)) If the provisions of paragriph 2.4(b) are satisfied,
the Escrow Agent shall provide overnight delivery, upon
completion of p full business day, of the Deposit Matcrials
in accordance with the applicable instructions provided by
Licenses,

23 Delivery by the Escrow Agent to Licensor

The Escrow Agenr shall release and deliver the Deposit
Materials to Licensor upon termination of this Agreement in
accordance with Section 7.2 hereof,

2.6 Permitted Reliunce and Abstention
The Escrow Agent muy rely and shull be fully proweeled in
acting or refraining from acting upon any notice or other

document belicved by the Escrow Agent in good faith to be
genuine and to have been signed or presented by the proper

SE.VOI.ATIOO

ARILITI SOLUTIONS, INC. FROFRIEIARY AND CONFIDENTIAL

person or entity, The Becrow Agent shall have no duties or
responsibilities cxeept those expressly set forth herein,

2.7 Independent Contracior

The Escrow Agent is an independent contracter, and is nol an
cmployee or agent of either Licensor or Licenses,

2.8 Confidentiality

The Escrow Agent will hold and relesse the Deposit
Materials only in accordance with the terms and conditions
hereof, and will mainiin the confidentiality of the Deposit
Materfals.

29 Objectivas of Rserow Agent

It is further acknowledged that the Escrow Agent shall have
o ligbility or responsibility to any person or eatity for any
Natural Degeneration,

3. OBLIGATIONS OF LICENSER
31 Covenant of Confidentiality

Licenses agrees that all Deposited Materials are a trads secret
of Licensor and that Licensee shalt hold it in sirict confidence
regardless of whether the Deposited Materials have any
Licensor propristary or copyright legends, or whether
identified as proprietary as the time of depogit or delivery 10
Licensce, or whether any written confirmation js sent ufter
any oral diselosures about the Deposited Materials, Decause
of the highly sensitive proprietary and competitive impact
nature of the Sourcs Cods, Licensee agrees that in addition to
the requirements for Proprictary Information protection set
forth above, Licensee shall: (5) Hrnit aceess to the Source
Code to individuel employees of Licensee authorized for
such agcess in writing by Licetsee and provida to Licensor
upon demand a list of such individuals (t) maintain the
Source Code in secure storage when it it not in immediate
use; () not muke or rewin copies, sbstrasts or summaries of
the Source Code, {except for buck-up); and (d) not disclose
the Source Code to any third partics without prigr written
congent of Liecansor. Licensea shall recond, investigate, and
uss ils best effortg 1o stop all unauthorized atiempls to gain
access to the Source Code, Licensee shall pronmptly notify
Lizensor of any loss, theft, or unauthorized disclosure of the
Seurce Code,

3.2 Moadifications and Extensiony

If the Source Code is released from escrow, Licenses may
rake Modifications or Extensions to the Sofbware under tha
s set forth in this Apresment. “Modifiestion” menns &
change to the Software which chaages the Source Code
“Extesigion” means 20 additon to the Software which docs
not require @ Modification. Tn the evenr Licenses develops
any Extension or Modification to the Software, Licensee
shall heve all righes, title, and intcrest in such Extension or

Page 2
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Muodificarion Subject 1o Licensor’s rights in che Software,
Licensee agrees, however, thar such Modificution or
Extension will be used solcly in ¢onnection with Licensce's
(including its authorized affiliates as provided in the Software
Site License) use of the Software, and that such Medification
or Extenston will not he marketed, licensed, or sublicensed,
sold, assipned, or atherwisa transferred or made availables to
any thivd party or other entity,

33 Feey

Licenses is respansible for payment of all fees ag provided in
Section 8 hereof,

4 INDEMNITY

Licensor end Licensce shall, jointly and sevevally, indemnify
and hold harmiless the Bscrow Agent and cach of its directors,
uificers, agents, employéees and stogkholders (the “Escrow
Ageat Indemnitees™) absolutely and foraver, fom and
againat any and all clairs, actiens, darmges, sits, liahilities,
obligntions, costs, fees, charges, and any other expenses
whatsoaver, including rcasonable attorneys' fees and costs,
that may be asserted against any the Bscrow Apgent
Indermmitee in connection with this Agreement or the
perfarmance of the Escrow Agent or any the Fscrow Agent
Indemnltes hereunder,

5. DISPUTES

(ay Any disputes between the parties hereunder chall
be resolved a3 provided in Section 10,1 (Arbitration) of the
Master Agveement; provided that, in addition, the Escrow
Agent may submit a matter to any court of campetent
Jjuvisdiction in an interpleader or similar action other than a
matter previously submitted 10 arbitration. Any and all cogts
incurred by the Escrow Agent In connection therewith,
Including reasonable artornayy' fess and costs, shall be bome
by Licensea,

) The Escrow Agent shall perform uny acts ordered
by any court of competent jurisdiction, withoul any liability
or abligation to any party hereunder by renzon of such act.

& TERM

The initial term of this Apreement shall be one (1) year,
comman¢ing on the date hercof (the “Initial Term"), This
Agreement shall be sutomatically extended for an additional
term of one (1) year (“Additdonal Term"} at the cnd of the
Iniial Term and at the end of each Additional Term
hereunder unless, on or before sixty (60) duys prior to the end
of the Initlal Term or ant Additional Term, a5 the cusy may be,
Licensee or the Escrow Agent notifics the other parties that it
wishes to terminate the Agreement at the end of such torm or
unless earlier revminates as provided in Section 8.2 hereof,

SE.VOI.ATLOO

7. TERMINATION
71 By Licensee

in the cvent of termination of thiz Agraement by Licenses,
Licenzee shall pay all fees due the Escrow Agest and shall
provmtly notify Licensor that this Agreement hes been
terminated and that the Escrow Agent shall returm o Licensor
all ¢opies of the Deposit Materfals then in its possession.

7.2 By Escrow Apeat

In the event of termination of this Agreement by the Escrow
Agent, Licensor and Liccnsee shall jolndy sclemt o
replncement escrow agent and shall enter info a new Software
Bsorow Agreement with such replpeement escrow agent. As
soon 2s practicable after execntion of such new agreement
and payment of any fees due it hersundar, the Bscrow Agent
shall deliver to the replacement escrow agent the Deposit
Materials,

8. FEES

Licensee shall pay to the Escrow Agent the applicabls fess In
gecordance with Exhibit A 25 compensarion for the Escrow
Agents services under this Agicement. The fess for the
Initial Term are due upon receipt of the signed contract or
Deposit Materials, whichever comes first, and shall be paid in
U.S. Dollars,

8.1 Paymunt

The Escrow Agent shall issuc an invoice to Licenses
following execution of this Agreement (“Initial avaice™), on
the commencement of any Additional Term hereunder, and in
connection with the performance of any additional gervices
hereunder, Payment is due upon receipt of invoice, All foss
and charges are exclusive of, and Licensce f5 rosponsible for
the payment of all sales, use und like taxes. The Escrow
Agent chall have no obligations under this Agreement until
{he Initial Inveice has baen paid in fll by Licenses.

8.2 Nonpayment

In the event of non-payment of any fees or charges invoiced
by the Escrow Agent, the Escrow Agent shall glve natice of
non-payment of any fec dus wpd payabls herennder w
Licensee and, in such an cvent, Licenses shall have the right
to pay the unpald fee within ten (10) days after receipt of
notice o the Eserow Agent. If Licenses Bils to pay in fult
all feeg due during such ten (10) day pesiod, the Bscrow
Agent shall give notice of non-paymant of any fee due and
payable hereunder to Licensor and, in such event, Licensor
shall have the right to pay the unpaid fez within ten {10) doys
of receipt of such notice from the Escrow Agent. Upon
payment of the unpuid fee by sither Licensor or Licenses, as
the oass may bs, this Agrecment shall continue in fll force
and cffect until the end of the applicable term. Failure 1o pay

ABiLitt SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 3
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the unpaid feo under thls paragraph &(h) by both Licensor
and Licensce shall regult in termination of this Agreement,

9 OWNERSHIF OF DEPOSEIT MATERIALS

The parties recognize and scknowledge that ewnership of the
Deposit Materials shall remain with Licensor st all imes,
including after deliver to Licenses,

10. AVAILABLE VERIFICATION SERVICES

Upon receipl of a written request from Licensee, the Escrow
Agent wnd Licensse may enter into & scparle agresment
pursuant 1o which the Escrow Agent will agree, upon certain
terms and ¢onditions, to inspect the Depasit Materials for the
purpose of verifying its relavancs, completencss, cutrency,
accuracy and funclionality (“Technival Verification
Apreement”),  Upon written request from Lisensor, the
Escrow Agent will issue to Licensor 2 copy of any written
technical verificutgon report rendered in ¢onneciion with such
engagement. I the Escrow Agent and Licengee enter into
such Technical Verficstion Agreement, Licensor shall
reasonably cooperate with the Escrow Agent by providing its
facilities, computer systems, amd lechnical und support
perzonnel for teehoicel verification whenever reasonsbly
nesessary. [ vequested by Licensge, Licensor shall permit
one cmployes of Licenses to be present at Licensor's Gility
during any such venification of the Deposit Materials, All
cosis associated with Technical Verification will be paid for
by Licensee.

11. MISCELLANEOUS.
1l.] Remedies

Except for imentional misrepresentarion, gross negligence or
intentional misconduct, the Bscrow Agent shall not he liable
to Licensor or to Licenses for any aot, or failure to act, by the
Bstrow Agent in connection with this Agreement.  Any
lishility of the Escrow Agent regandless of the cause shall ba
limited to the fees exchanged under this Agresment. The
Escrow Agent will not be Jiable for special, indireet,
incidental or consequential dammages hereunder.

162 Amendments

This Agreement shall nor be modified or amended except by
another agreement in writing executad by the parties hersto.

1.3 Entire Agrecment

This Agreement, including all exhibits hereto, supersedes all
prior discnssions, understundings and agreements botwesn
the parties with respect to the matters contsined hercin, and
constitutes the caftire agreement between the partes with
respect to thé matters contémplated herein. Al exhibis
uttached hercto ure by this reference made a part of this
Agrecment and are [ncorporated herein.

SE.¥O1ATL00

114 Counterparts; Governing Low

This Agrepment may he executed in counterparts, gach of
which when so executed shall be dezmed o be an original
and all of which when taken together shall constitute oz snd
the sama Agreement. This Agreament shall be construed and
enforeed in accordance with e laws of the Stare of Missouri.

11.8 Notices

All notices, requests, demends or other communications
required or penmitted to be given or miade under this
Agrecmnent shall b in writing and shall be delivesed by hand
or by commercial ovemight delivery seyvice which provides
for evidence of receipt, or mailed by certified mail, reum
recelpt requested, postege prepaid. If delivered personally or
by comenarcial overnight delivery service, the date on which
the notice, request, instruetion or document is defiverad shall
be the dme on which delivery is deammed to ba vmde, and if
delivercd by mail, the date on which such notice, request,
instruction or document is régeived shall be the date on
which delivery is deemed to be made. Any party may change
its address for the purpose of this Agreement by notice in
writing 1o the other parties as provided herein,

11.6 Survival

Sections 3.1, 4, 5, 9 and 11.1 shall survive any termination of
this Agreement.

1.7 No Waiver

No failure on the part of any party hereto 1o exercise, and no
delay in exercising any right, power or single or parfial
exercise of my right, power or remedy by apy party will
preclude any other or further exercisc therenf or the exercise
of any other right, power or remedy. No express waiver or
assent by any party hereto to any breach of or default in any
term or condition of this Agreement ghall constins a waiver
of or in agseat to any succceding breach of or defult in the
same or any other rerm or condition hereof,

(Signatures begin on the next page,)

ABILITI SOLUTIONS, INC. PROVUIETARY AND CONFIDENTIAL Page 4
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IN WITNESS WHEREOQF each of the parties has caused its

as of the date and year first above written,

THE ESCROW AGENT:
FORT KNOX ESCROW SERVICES, INC.

duly authorized officer to execute this Agreement

Address for notices:

By: 2100 Norerass Parkway, Suita 150
Name: Noreross, GA 30071
Title:
Date: Telephone: (800) 875-5669
Fax: (770) 2399201
Bmail:_______ info@forfmoxeserow.com
LICENSOR: Address for notices:
ABILITI SOLUTIONS, INC,
By: /‘A"A‘- @’Q 400 Chesterfield Center

Nk (0o 00d (i b

Chesterfield, MO 63017

Titlé: 'Qfﬂ.-b & Lt;"-'"O

ATTN: Presidant

Dae O Le] 0

LICENSEE:

ALLEGIANCE TELECOM COMPANY WORLDWIDE

o LB

Name:_ G Ceny Miver 4
Titte: T4P = Fencawees
Date: 0?./ 27 Loy

SE V0! ATLOD

Telephone: {636) 532.5300
Fax: (636) 3324236
Address for natices:

—— 9201 N. Centrut Expresswmy
Dallgg, Texas 75231
ATTN: Legal
{214) 8537102
Fax: {214 8537110

Telephone:

ABILIT! SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page §
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EXHIBIT A
FEE SCHEDULE

Tees to be paid by Licensee shall be as follows:

Initialization fee (one time only) $ 850
* Annual maintenance/storage fee
» includes two Deposit Material updates 500
» includes one cubic foot of storage space

* If any parly is outside continental U.S. additional 3100

Additional Updates . $150
(above two per year)
Additional Storage Space $ 150/cubic foot
Payable yy Licensce:
Due Upon Licensee's Request for Release of Deposit Materials $100 for mitial 2 hrs

A ten percent discount is credited towards the initialization fee for ¢urrent The Escrow Agent
clients. Fees due upon reoeipt of signed contract or Deposit Material, whichever comes first and shall be
paid in UJ.8. Dollars. Thereafter, fees shall be subject to their cutrent pricing, provided that such prices shall
not increase by more than ten percent (10%) per year. An invoice for all renewal fees will be issued on the
armiversary of the initial invoice.

-

SEVOLATIOD ABILITI SOLUTIONS, INC. PROPRIETARY D CONPIDENTIAL Page |
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EXHIBITB
NOTIFICATION OF DEPOSITS
Product Name:
Version #;
Prepared and Confirmed by:
Title: Date:
Signature:
Type of deposit:
Initial Deposit
Update Deposit to replace current deposits
Other (please describe)
lterns Deposited:

Quantity Media Type Description of Material
A)

B)

)

(please enpy page as necassary)

SEVIH.ATLO0 ABILITI SOLUYIONS, INC. PROPHIETARY AND CONFIDENTIAL Page 2
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ARILITI SOLUTIONS, INC. PRESS RELEASE AUTHORIZATION

SCHEDULE F
ABILITI SOLUTIONS, INC.
PRESS RELEASE AUTHORIZATION

This Press Release Authorization (this “Anthorization™ is entered Into as of the Effective Date between Abilic
Solutions, Inc. (“Litensor™) aud Allegiance Telecom Company Worldwide, s Delaware corporation (*Licenge=™, This
Authorization is an attachment snd/or schedule 1o the Master Agreement between the parties, and is subject to all the terms and
conditions of that the Master Agreemnenr. Unless the context otherwise requives, all definitions used hercin shall have the
meaning ascribed in the Master Agreement.

1 AUTHORIZATION

Licensee hereby authorizes Licensor to include in press releases isseed by Licensor any information related o the relationship and
agreements between Liconsee and Licensor (the “Information™); provided that Licensor will provide Licenséc with a draft of any
such press release and will obtain the prior, written approval of Licensee prior to any disemination of the release. Licenses may
approve ot reject any presy release coutsining the Information at any time for any reason, Licensor agrécs not to disseminate any
of the Information without the express written consent of Licenses. In no event shall “Information” include any information
which is classified as Confidential Information pursuant to, or the usc of which s otherwise specifically reswicted under, any
written agreement between Licensor and Licenses,

2. ACKENOWLEDGEMENT

By signing this anthorization, Licensee nclmowledges that Licensee Is walviog any and sl ciaims against Licensor for any
uss of the information consistene with this authorization. Licensee also authorizes and acknowledges that, withour
notification to or consent of Licensee, from time to time Licensor may include in its business and marketing rnatarials (other than
press refeases) the limited information of Licensee’s name and the fact that Licensee is & reference account.

IN WITNESS WHEREOF, this Press Relesse Authorization has been exesuted by the authorized represenvatives of
the partivs hereto, effective as of the date below written.

Licensaa's Narme: o&i%ﬂca 7—62-5&(’4’! m-e&g)w;oél /yc .

Printed Nama: . ]

Titte: WP Ssare s

Address: P20/ A. lormeac Exreecsway
Daccas 1K -ILD3 g

Date: 923 f2/es

This Eress Relcase Authorization is accepted 45 of the date shove written by:

AsiLiTi SoLuTions, Ine. d/Q
By: .
-

Printed Nume/_( e O U. fif\_,\,( t..t .

Titie: - L

PR.VOI ATLO!L ABILIT! SOLUTIONS, INC, PROPRIETARY AND CONFIDENTIAL Page 1
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SCHEDULE G

SERVICE LEVEL AGREEMENT

between

ALLEGIANCE TELECOM COMPANY WORLDWIDE

andl

ABILYTT SOLUTIONS, INC,

This Service Lavel Agreement (SLA), effective July 15, 2001, is executed by and between Allegiance Telecom

Company Worldwida { ALGX) and Abiliti Solutions, Inc. (ASI).

1. PFURPQSKE.

The SLA delineates the roles and responsibilitics
between ALGX and ASL for ALGX daily reporting, bill
processing and review.

2. SCOPE.

This SLA will foster an alliance between ALGX
and ASI and estsblish an sgreement which is customer
focused and which provides billing services that fully
support the requirements of a mutually agreed upon ALGX
and AST révenue assurance program. By working in concert
with ALGX, ASI is committed to customer satisfaction (i.c.
being accessible and responsive in providing accurate,
timely, and quatity bill statements and reports).

3. AGREEMENT.

The responsibilitics of ALGX and ASI are to
ensure the jmplementstion of, adherence to, and
dissernination of the pravisions of this sgroement.

4, AS)Y RESPONSIBILITIES.

(2) Manage und operate the Network Smategics
customer billing databaze, related hilling data interfaces,
daily reporting, and involce production.

(b) Manage the busincss refationship with a thivd
party supplier for inveice luifillment ([ ALGX elects to
establish their own relationship with any third party print
fulfiflment company, ASI will not be rosponsible for
ranaging the performance of this vendor,

{c) Provide accessible and vesponsive customer
support o the ALGX team that includcs the following:

N ASI will provide twenty-four (24) hour
a day, seven (7) days a week (24x7) bill processing. AST
will perform #n internal revenue gssurance review to epsure
that the imvoiccs created by ASI are accurate, Bill
processing means that all billing jobs will be menaged and
~voniwored and escalation will 1uke pisce immediately ro the
designated ALGX conlact in cuse of billing job failure
regardless of time or duy that such Qilure is detected.. If
the need for afler bours revenuc assurance support I8
known in udvance, ASI will ensure that a rcvenuc
aysurance cployee is scheduled to support ALGX.

DA - 776042

(ii) ASI will provide 24x7 resolution to
inquiries submitted to the Support Desle that are assigned as
a Severity 1 issue during bill cycle review, und which
tequire resoluion andfor a response prior t ALGX's
approving the biil cycle"s invoices. Severity 1 issues do not
include ermors of data entry or omission by ALGX,

A Severily 1 issue is defined as any one of the following
cvénts:

® All ustra are unable to access the ondine system

* Production, opérations, or development are
proceeding but impacted to the extent that
preduction and/or profitability will be severely
impacted within several days

* Usage processing or bill eysle issues are affecting
inveice production or Invoice approval
" A problem thar inmpacts billing produstion

processes o a point where work cannot continue
until the problem fs resalved

{iii) ASI witl promptly begin corvections to
any ASI code cauging errors and provide & time of
regolution to ALGX, An ASI code causing emor is defined
as a mistake, problem, or defoet caused by ASI's software
that cawses the system 19 not function, eor funation
impropetly,

(d) ASI will provide bill cysle reports to ALGX for
cycle review within seventy-two (72) hours from the
somplete receipt of usage for each respective cycle, unless
directed otherwise by ALGX. Bill ¢ycle reports include the
following: Account Register, Produst Register, Tax
Register, General Ledger Register, and Maoster Billing
Summary Report,

(&) AST will provide invoices to ALGX for cycls
review within seventy-two (72) hours from the complete
reecipt of usage for ench regpestive cycls, unless divected
otherwise by ALGX. ASI will approve biil cycle invoices
within 48 hours from the date the invoices are presémled for
review, unless the time frume includes a Sawrday or
Sunday, in which case the invoicss will be approved within
seventy-two (72) hours flom the date the invoices are
presented for review. Il & bill cycle restun is requested by
ALGX due to ALGX husiness issues or ervors, then AS!
will approve the cycle within forty-cight (48) hours from
the dure the re-run involees are presented for review, This
measurcment will be ¢aleulutsd on a three (3} month rolling
average busis.
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£9] If ASI is managing the business relationship with
a third party supplier for invoice fulfillment, ASI will use
it's best cffort to cnsure that invoices arc muiled 1o
ALGX's customers within two (2) busincss days from the
ALGX Invoies approval date,

(@ ASl must obtain approval from ALGX at least
sevénty-two (72) hours in advance of implementing any
new or revised software affecting current daily veporting or
bill processing which have u direst impact on ALGX'g
business,

{h) ASL will perform daily usage processing, not to
exceed a period of rwenty-four (24) hours from the date of
receipt of the usage file, for all ALGX customer calls
unless  otherwise directed by ALGX. Daily usage
processing is defined as snccessfully pracessing each CDR
through the following steps: parse, convert, rate, dup chacl,
and taking,

(i) ASI wilt supply ALGX with accurate, complete,
and dmely daily processing reponts by 10:00 a.m. each
business day. This includes the following reports and flat
files:

Daily Reconciliation Report
Daily Medjarion Report

Daily Rate Reject Report

Daily Conversion Raeject Report
Daily Bad Cyole Report

Daity MOU Report

Daily IXC Report

Daily CDR DOW Report

Daily Produetion Report

# & = o # € # € &

4] ASE will supply to ALGX by the fith (5th) day
of each month the completed bill ¢yele sohedule for all bill
cycles for the current month, This schedule will be uged to
sehedule ALGX and ASI personnel support for bill cycle
reviews. Amny revisions to the initial schedule must be
approved by ALGX.

{K) AST will managa the NS production-billing server
environment  to obmin  ninety-seven pereent  (97%)
svailability to be measured on a rolling three (3) month
hasis. The celculation will be based upan a twenty-four
{24) houwr day. lItems excluded from the availability
calculation are as follows (1) scheduled maintenance
{upgrades, indexing of mbles, disk allocations, CPU
replacements, O8 and application upgrades/insialiation of
service packs, ete); (2) ATl client deslttop, network and T-1
issues; (4) force majeure cvents, power outages, ctc.; and
{5) events beyond ASI’s reasonable control;

() ASL will measmere and monitor all ALGX bil)
cveles for threshold limitations. ASI will provide ALGX
with sixty (60) day advanee wrilicn notice of uny and all
bill eycles whish ure approaching any threshold limitations
along with the suggested course of acrion. ‘This document
should bz very detailed and include all billing cycles, and
threshold limitations per bill eycle.

SA.V03.4T1.02

5 ALGX RESPONSIRILITIES,

(2 ALGX will notify the ASI Support Desk
immediately upon identifying an issue or potential lssue
with regard to the daily reporting or bill eycle review.

) ALGX will provide call records to ASI oa a daily
basis for processing and reting by midnight the following
business day. The only exceptions to this would be related
to scheduled maintenance or hardware failures.

) ALGX witl approve bill cyele invoices within
seventy-two (72) hours from the dafc the invoices are
presented for review, If a bill cycle re-run is required, then
ALGX will approve the cycle within seventy-two {72)
howrs from the date the re-run invoices are presented to
ALGX for review. This seventy-two (72) hour rule will not
&pply should the delay in approval be a result of ALGX
waiting on a response 1o ay open trouble ticket submitied to
the Support Desle that inhibits ALGX's ability 10 approve
the cycle, The seventy-two {72) hour rule will also not
apply if a delay is encountered due to a programming
comrection required to be made by ASI that is a result of an
ASI eror.

() ALGX will provide ASI accumic and Hmely
updatcs to mite tables and rate center tables, Timely is
defined a3 reeqipt of the new table 72 haurs prior to jts
needed implementation data,

&. SLA PERFORMANCE MEASUREMEN',

(a} AS1 will nse reasonable effort t ensure the turget
performance metrics listed in section 4 are met or exceeded
on a consistent bagie. If, for three (3) consecutive months
ASI fails to meet certain key expectations listed in section 4
within the targeted period, plus the remedy period, and the
failures are caused solsly by items within ASI'z control,
then penaltics would apply 1o ASI in the form of a financial
rebute to ALGX,

A perlormance failure is defined as three (3) consecutive
months of AST failure to provide the identified services no
later than the expiration of the remedy period for 4 spocific
item and organization. The performence criteria for each
itém is as follows:

{Table beging on next page.)

ABILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 2
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Performancs
Remedy Benalsy
Jrem Targeted Performance _Poriod Applicability |
Bill protessing 24 hours & day, seven days a week as 24 additioms! hours No processing for > 24
scheduled hours
Revenue assurance Morral business hours, unless scheduled | 24 additional hours No processing for > 24
m it pdvance hours
Severity } isgue resolution 24 hours & day, seven days o week 4 addidonal hours No activity for >4
hours
Eill eyole reports delivered to | 72 hours from the complete receipt of 24 additional hours Greater than 96 hours
ALGX usage for each respective cycle
Invoices for cyele review 72 hours from the complete receipt of 24 additional hours Greater than 96 hours
delivered to ALGX usape for each respestive eyele
ASI invoice approval 48 hoors from the date the invoices are 24 additdonal bours Greater than72 hours
pregenter for review, unless the ime for pormal buginess
frame includes a Saturday or Sunday, in hours, 96 hours if a
which case the invoices will be approved wezkend day appliez
within 72 hours
Daily usage processing 24 hours from the receipt of the usage file | 12 additional hours Greater than36 hours
Daily processing report 10:00 am. each business day Bix additional howrs Later then 4:00 p.m.
delivery
Production server avatlability | 97 percent uptime measured on arolling | 95-97% Less than 95%
three month basis, Sea spetion 4 (k) for
availability caleulation

) The financial rebate for 8 performance fRilure is 8 ten percent (10%6) rebate ofF the monthly processing charges lor the
affceted ftem/organization(s). ASI will process this as an involce credit within thixty (30) days of the performance faflure.

DA - 77604.2

{Signatures begin on next page.)
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IN WITNESS THEROF, the undersigncd have sxeouted this Agreement, or have duly caused this Agreement to be

duly cxecuted on their behalf, as of the date first written above:

ARILITI SOLUTIONS, INC.

By i

Nayhe: T&OQ—@OK‘I E.QULL—_LLQ
Title: p}@-sh C..-E_O

we_ O7[ [0

ALLEGIANCE TELECOM COMPANY WORLDWIDE

By: > ’ —
Title: VP~ Ewavee
Date; 07/' 7/4"' 4

DA -77604.2

Address for notices:

400 Che cld Center
Chesterfigld, MO 63017

ATTN: President
Telephone: (636153 2-5300

Fax: (61613324236

Address for notices:

9201 N. Central Expressway
Dallas, TX 75231
Telephone:

Fax:
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TEL NUMBER1: 5619488080
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Corober 50, 2003

Win Faoe NG, (G693 2500107
& Federnl Exproas

Iz Qlay Myoxs

Alsmgianes Tolncon tlasapany: erldwise
2201 M, Central Exprcasway

Daias, Tewas 78523]

Res Nomgcs of Elacton oot to selicar BlllkagCenmal Agoeermane
Orear Clay:

‘Thiz lewes is Dialaca’s Norcs of Blection MNor ¢ Roneaw Bnder TS cumeeny peregs the

BilingOenoral Agroament, Schedils B2 to the Masrer A gy Boorwess Allepiance
Telecom Company WWerldwide and Daloen Solulians, Ine. dared] Jwne 1, 2001,
Accordingly, on Doceragber 31, 2005, the Mastex Lgresraone 21 Schedales will
SRpiTe.

S e ol Saed carker today, ¥ would liks to mae vhh you as soon as POESinie toy

disrnzs AmpPrOROnre eame Par & mcee CORTIRST.
T levoke Forwoed oo mscdar with you at vonr EATIAOsE CoTiveniencs.,

Sincersly.,

Sardon tmic
Presidens and CEO

F-183
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allegiavietelpron, g,
8301 N. Ceniral Expreasway

Dallas, TX 75231
214/261.7100 pione

SENT VIA FACSIMILE
Qctober 30, 2003

Mr. Gordon Quick

President and CEO

Daleen Solutons, Inc.

902 Clint Moore Road, Suite 230
Boca Rator, Florida 33487-2846

Pear Gordon,

This letter follows up on our telephone conversation of today. As we discussed, the Billing
Central Renewal Agreement, effective May 1, 2001, is currently scheduled ta renew in
aceardance with Section 1.1 of the Agreement. Our companies have ¢njoyed a long and
mumally profitsble relationship and we would like to continue that relationship beyond
December 31, 2003 in accordance with the termas of the existing agreement.

Your letter, dated October 24, 2003, however, threatens that if Allegiance does not agree 1o
amend the Agreement to add additional commitments by October 30, 2003, then Daleen will
send a notice of intent not to renew. As we discussed over the telephone, the antornatie stay
imposed pursuant to Section 362 of the Bankruptey Code prohibits Daleen from sending such a
notice of intent to not renew. Indeed, Section 362(a) of the Bankruptcy Code provides that “a
petition ... operates as a stay, applicable to all entities, of ... (3) any act ... to exercise control
over propenty of the estate.” Since the Agresment is considered vital property of Allegiance’s
estate, any action on Daleen’s part to terminate or not rencw the Agreement would violate the
automatic stay of Section 362. See, e.g., Granas v. American Family Mutual Insurance
Company, 38 B.R. 221; 1984 Banlr. LEXIS 6076 (Bankr, N.D. 1984). In addition, pursuant o
Section 362(h) of the Bankruptcy Cods, any willfisl violation of the automatic stay may require
Daleen to reimburse Allegiance for all actual damages suffered by Allegiance as well subject
Daleen to punitive damages. See, e.g., In re Crysen/Montenay Energy Co., 902 F, 2d 1098 (2d
Cir. 1990). Since Daleen clearly knows the importance of this Agreement to the estate and any
damages flowing from an improper termination of the Agreement will be in the nature of
unbilled revenues, Daleen’s liability for violating the automatic stay would be substantial.

We look forward 10 working out a mutually acceptable solution.

Sincerel¥;

G. Clay Myers
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A owe dindogacd eariler taday., I would like o e Wil youo as soopn as possible w
discuss fopropriste rdAd TOr b RaW sonmrast.

¥ 1molk forwerd T YRaaag with you &Y your Carlicst convaRicRcD.

Sinerrriy.

&2 -

I —
SroRd Ty ftee
Pregidant and CEO
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