Hearing Date: June 7, 2004
Time: 10:00 am.

Kirkpatrick & Lockhart LLP
Counsel for Daleen Solutions, Inc.
599 Lexington Avenue

New York, NY 10022

(212) 536-3900

Jeffrey N. Rich, Esg. (JNR-7183)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________________________ X

Inre : Chapter 11

Allegiance Telecom, Inc., et al., : Case No. 03-13057 (RDD)
Debtors.  :  (Jointly Administered)

LIMITED OBJECTION OF DALEEN SOLUTIONS, INC. TO NOTICE OF
DEBTORS INTENT TO ASSUME, ASSUME AND ASSIGN, OR ASSIGN
CERTAIN EXECUTORY CONTRACTSAND UNEXPIRED LEASES

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

Daleen Solutions, Inc. (“Daleen”) hereby objectsto the Notice of Debtors' Intent to
Assume, Assume and Assign, or Assign Certain Executory Contracts and Unexpired Leases (the
“Notice”) filed by the above-referenced debtors, stating as follows:

Preliminary Statement

1 Daleen isalicensor and billing services supplier to Allegiance Telecom Company
Worldwide (the “Debtor”) pursuant to the terms of a Master Agreement dated as of June 1, 2001

(the “Master Agreement”), a copy of which is submitted herewith as Exhibit A.
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2. By means of the Notice, the Debtor seeks authorization from this Court to assume
the Master Agreement and assign it to XO Communications, Inc. (*XQ"), but makes no
provision for the payment of the $965,841.12 in arrearages owing thereunder.

3. Daleen is not opposed to the Debtor’ s proposal to assume and assign the Master
Agreement to XO; provided, however, that any such assignment of the Master Agreement must
necessarily be conditioned on the cure of al outstanding defaults thereunder as specifically
required by section 365(b) of the Bankruptcy Code.

4, Accordingly, Daleen respectfully requests this Court to enter an Order
conditioning the Debtor’ s right to assume and assign the Master Agreement to XO on the
payment of $965,841.12 to Daleen in satisfaction of the outstanding arrearages under the Master
Aqgreement.

Factual Background

5. On May 14, 2003 (the “Petition Date”), the Debtor filed a voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code. Since the Petition Date, the
Debtor has continued to operate its business and remained in possession of its assets as a debtor
in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

6. Prior to the Petition Date, on or about June 1, 2001, the Debtor and Abiliti
Solutions, Inc. (*Abiliti”) entered into the Master Agreement pursuant to which, among other
things, Abiliti provided the Debtor with alicense to use certain communications software known
as NetworkStategies, which provides billing and information management functions. The
Master Agreement was assigned to Daleen on December 20, 2002.

7. In consideration for the software license and billing services provided under the

Master Agreement, the Debtor agreed to pay to Daleen a monthly processing fee equa to a



specified percentage (based on volume) of its “Billed Revenue.” See Master Agreement,
Schedule B-2, Appendix A.

8. Billed Revenue is specifically defined by section 1 of the Master Agreement to
mean “all amounts billed to subscribers of [the Debtor], net of revenue adjustments and
corrections.” Section 1, in turn, provides that “revenue adjustments and corrections means
adjustments, discounts or creditsissued to customers. . . for incorrect billing of
telecommunications services or equipment,” but does not include “other adjustments to
customer’ s acconts receivable balances in the form of write-offs, accommodation or ‘ goodwill’
credits, service promotions or credits for regulatory actions.”

9. Thus, Daleen is entitled to a service fee equal to a specified percentage of the
Debtor’s gross revenues, calculated without regard to any write-offs, discounts or other credits
that the Debtor might extend to its customers.

Arrearages Under the Master Agreement

10. In September 2003, prompted by a sudden and dramatic increase in the volume of
bad debt write-offs and balance transfers by the Debtor resulting from the Debtor’ s efforts to
transfer its customer accounts to a new billing system, Daleen began an internal investigation of
the Debtor’ s account and discovered that it had been inadvertently calculating the fees owed to it
on the basis of revenue actually invoiced to the Debtor’ s customers, which reflects write-offs and
other adjustments specifically excluded from the definition of Billed Revenue under the Master
Agreement.

11. Upon discovering this discrepancy inits billing calculations and completing a

lengthy internal investigation, Daleen corrected its fee-billing procedures, and, beginning with



theinvoice for March 2004, commenced billing the Debtor in accordance with the provisions of
the Master Agreement.

12. Unfortunately, while the Debtor has acknowledged that the Master Agreement
requires the exclusion of “write-off’s (sic), accommodation or ‘goodwill’ credits’ from the
calculation of Billed Revenue, it has disputed Daleen’s cal culation of the fees owed to it, and
has made (or indicated the intention to make) only partial payments with respect to the invoices
issued to it for the months of March and April 2004. These partial payments have given rise to

significant arrearages under the Master Agreement, as reflected below:

Invoice Period Invoice Amount Amount Actually Paid | Deficiency
(or expected)

March 2004 $352,946.12 $244,775.39 $108,170.73

April 20042 $274,593.25 $216,000.23 $58,593.02
Total Arrearages
(2/29/04 —4/30/04) | $166,763.75

13. Following the discovery of the systematic undercounting of Billed Revenue,
Daleen also conducted an extensive internal audit of the Debtor’ s account for the period of May
15, 2003 through February 29, 2004, to determine how much revenue had been improperly
excluded from the calculation of Billed Revenue and what, if any, additional fees might be
owing to Daleen as aresult.

14.  After reviewing extensive datarelating to the Debtor’ s billing activities during the

relevant period, Daleen’ sinternal audit revealed that atotal of $36,547,330.42 was improperly

! See May 17, 2004 Letter from Lee Barnett, Senior Director of Information Systems for
the Debtor, to Daleen, a copy of which is submitted herewith as Exhibit B.

2 The April 2004 invoice is not actually due until June 9, 2004, but the Debtor has already
indicated, in its May 17" letter, the intention to remit payment in an amount insufficient to cover
April 2004 fees as calculated in accordance with the Master Agreement.




excluded from the calculation of the Debtor’ s Billed Revenue, including bad debt writeoffsin the
amount of $14,029,899.62, and balance transfer creditsin the amount of $16,302,586.26, both of
which are clearly excluded from the definition of permissible “revenue adjustments and
corrections’ under section 1 of the Master Agreement.

15.  Thenet effect of the exclusion of these sums from the calculation of Billed
Revenue was an underpayment of fees owing to Daleen under the Master Agreement in the
amount of $799,077.37 for the period of May 15, 2003 through February 29, 2004.

16. Coupled with its payment defaults for March and April 2004, as of April 30,
2004, the Debtor was thus in arrears under the Master Agreement in the aggregate amount of
$965,841.12.

Argument

17.  Section 365(b)(1) of the Bankruptcy Code provides that:

If there has been a default in an executory contract or unexpired lease of the
debtor, the trustee may not assume such contract or lease unless, at the time of

assumption of such contract or |lease, the trustee--

(A) cures, or provides adequate assurance that the trustee will promptly
cure, such default;

(B) compensates, or provides adequate assurance that the trustee will
promptly compensate, a party other than the debtor to such contract or lease, for
any actual pecuniary loss to such party resulting from such default; and

(C) provides adequate assurance of future performance under such
contract or lease.

18. Section 365(f)(2) of the Bankruptcy Code provides that:

The trustee may assign an executory contract or unexpired lease of the debtor
only if —

(A) the trustee assumes such contract or lease in accordance with the
provisions of this section; and



(B) adequate assurance of future performance by the assignee of such
contract is provided, whether or not there has been a default iin such contract
or lease.

19. In this case, Daleen does not have any inherent objection to the assumption and
assignment of its contract to XO. However, consistent with the plain language of the Bankruptcy

Code, the Debtor must cure all of the oustanding arrearages under the Master Agreement before

it can be assumed and assigned. See Berdon v. 254 West 54 Venture Co. (In re Cobham

Enterprises, Inc.), 72 B.R. 779, 783 (S.D.N.Y. 1987) (holding that a debtor’ s failure to cure

outstanding defaults rendered it unable to assume or assign its lease).

WHEREFORE, Daleen respectfully requests that this Court enter an order conditioning
the Debtor’ s assumption and assignment of the Master Agreement on the payment of
$965,841.12 to Daleen, and granting such other and further relief as this Court deems just and
proper.

Dated: New York, New York Kirkpatrick & Lockhart LLP

June 2, 2004 599 Avenue of the Americas

New York, New Y ork 10022
(212) 536-3900
By: /s

Jeffrey N. Rich (JNR-7183)
A Partner of the Firm

Counsal for Daleen Solutions, Inc.
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MASTER AGREEMENT

This Master Agreement (this "Master Agresment”) is made us of this Ist day of June, 2001 by and between Abiliti
Solurlong, Tnc., w Missouri corporation with its principal officcs ar 400 Chesterficld Center, Chesterfield, MQ 63017
(“Licensor™), and Allegiance Telecom Company Worldwide, a Delaware corporation with its principal offices located ut 9201

N, Cental Expressway, Dallas, Texas 75231 ("Licensee™).

WHEREAS,  Licensor  has  developed
communications Software known as NetworkSirategies®
und Bvent Processing thar provides billing and information
management functions; and

WHEREAS, Liccnsor currently provides
Licensee with billing scrvices pursuant to & Billing Scrvices
Agreement, dated Aupgust 21, 1998, end Licensee has
delermined that the Soltware possesses the funclionality it
degires 10 meet Licensee’s specified uses; end

WHEREAS, Licensec desires to continue to
ohtain billing services from Licensor using Licensor's
billing management products andfor BLLINGCENTRAL
services provided by Licensor's BILLINGCENTRAL facility,
and Licensor desires 10 provide the same under the terms
and conditions of this Master Agreemenl; and P

WHEREAS, Licensor also desires 1o provide to
Lizensee, and Licensee desires to ohrain from Licensor, &
licease of the Software in object code; and

WHEREAS, Licensor and Licensee ulso desire
to provide for the safe-keeping of source gode of such
Software pursuant to an escrow arrangement; and

WHEREAS, Licensor shall provide such product
and services to Licensee an the terms and conditions set
forth herein.

NOW THEREFORE, in considerarion of the
promises and the mutusl covenants contained hersin, and
other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties
hereto, intending to be legally bound, agree as follows:

1. DEFINITIONS

The following teams shall have the following mesnings in
this Master Agreememt und, unless the comlext othérwise

requires, all Schedules und Appendices attached hereto or
thereto.

“Acceptance Eatet hus the meaning as defined in
Schedule A - Software Sirte Licensy Apréement or Schedule
B - B LINGCENTRAL Agreernent.

“acceplance Test” has the meuning as defined in the
Software Site License Agreement ar the BILLINGCENTRAL
Agreamenl.
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“Acceptance Testing Period” has the meaning as defined
m the Software Sitc Liconse Agresment or  the
BILLINGCENTRAL Agreement,

“Activation Date” means the date of activation of a
Software Site License ag provided in Schedule A -
Software Site License Agreement.

“Afiliate” means, as to a party hereto, (a) any natural
person or corporation or other entity which directly or
indirectly through one or more inermedianes, conmols
(i.e., the possession, directly or indivectly, of the power to
direct or cauge the direction of the management angd
policies of an entity, whether through ownership of voting
seeurities, by contract or otherwise), is controlled by, e fs
under common control with, such paety; or (b} aay spouse,
ghild, parent, parent-in-law, sibling or sibling-in-law of any
natural person described in ¢lause ().

“Annjeersary Date” means the day and month of the
Effective Date of this Master Agreement in any yosar
subscquent to the date hereof.

“Annual Maintennice - Fee® means the fee for
maintcnance  of the Sofiware as  provided in
Sehedole C - Software Maintenance Agreement.

“Appeadix® or “Appendics” means, individually ar
eollectively, as the case may be, the appendices attached
hereto or to any Schedule attached hereto.

“BiLiNGCENTRAL®  means  Licensor’s  billing  and
collecrion  processing  [acility corrently  located in
Chesterfield, MO, which facility shall provide, if
applicable, voice and data services, as deseribed in the
BILLINGCENTRAL Agreement.

“illed Revenue” means all amounts billed to subseribers
of Licensee, net of tevenus adjusiments and corrections, as
the result of the performance of BiLinGCENTRAL,
excluding federpl, stats, and local taxes and other
governmental fees and charges, to the extent that such
taxes, fees and churges are separarely stated on such bills.
Revenue adjustmems and correciions means adjusiments,
discounts or credits issued to customers of Licensee for
incorrect  billing of telecommunications  serviecs  or
equipment relating to wny current or prior billing period for
whith suech telecommunications billings are rendered
thraugh  BILLINGCENTRAL. Al other adjustmenls 1o
customer's accounts roceivable bakances i the [rm or
write-otTs, accommodation or “goodwill” credits, scrviee
promotions or credits for regulatory sctions involving ATl
are excluded from revenoe sdjustments and corrections.

Page !
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*Confidential Information” means (&), with respect 10
Licensor, the Software, the Docnmentation and any other
material relating theveto, including without Iimitation lrade
secrats, progesses, cntity relationship disgrams, file layouts,
database structures, data dictionaries, research, program
Tiles, business cxpertise, techniques, source and cxecutable
godes, specifications, inventons, skatcgies and  any
varrections, modifications, revisions and copics thercof,
whether in mactine readable or visually reazdable form;
and, with respect to Licensor or Licensee, any information
that i5 not generally known i the relevant industry
commercial value or other utility in the business or
prospective business of Licensor or Licensce which is
identified us confidential or proprietary information by
Licensor or Licensee.

“Disclositg  Party” means the party that discloses
Confidential Information to the Receiving Party.

“Dacumentation™ means the manuals and related maerinls
Licensor ordinsrily distributes to its licensees, ingluding
user manuals aned reference guide.

“Effective Date” means May 1, 2008,

“Envirenment” means the f:hys:i&al space including

electrical, communrications, HVAC and other requirements
for the System Environment, as specified by Licensor.

“Event Processing” means the object code software
module a5 deseribed in Appendix A to Schedule A and
compiled versions of, improvements to, cnhancementa of,
additions v, and new or declvative versions of Licensor's
Bvent Processing software in whatcver form, in sach cuse
made by or for Licensor.

“Further Development” means any [mptovements e the
Software requested by Licenses.

“Improvements” means all enhancements, modifications,
revisions ot other changes 1o the Software developed by or
on behall of Licensor or Licensce, other than Updates,

“Frdemnified Claim™ means any claim, demand or uction
far which indemnity is sought.

“{nstall” or “Installation” mesns Licensor (a} louding the
Softwarc on a server; (b) ¢reating initial dutabase strustures
(including withour limfrarion installation of stored
procedures, triggers, and base reference data us evidenced
by directory listings); snd (c) sclting up onc client carc
workstation with a single user profile to suppors Licensee
in BILLINGOENTRAL.

“Instidntion Date” means the date on which the Software
is «nstalled by Licensor at the License Site,

“InteHectunt Froperty Rights” means any and all patent,
weademnark, copyright, ade sceret, mask work und other
statutory, commion law, teary, convention and ofher non-
statulary rights that protect, or are available 1o protees, the
Softwarc and all imellecmal property embodied thercin
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against unauthorized wae or copying io the United Stares ov
pther countries.

“Liconse Fees” means the fecs for licenss of the Software
as provided in u Software Site License Agreement and/or a
BILLINGCENTRAL Agreement, as applicable,

“Ljcense Site” means the physical location of the Software
for which a license i5 granted hereonder, which may
include Licensor's BILLINGCENTRAL facility or the sites or
facilitics at which Licenscc or an Affiliatc of Licensee
maintains a business location.

“{jcenzse Term” means the term of sthe license to the
Software, as granted under and set forth in a Software Site
License Agreement of @ BILLINGCENTRAL Agroement, as
applicable.

“LOE™ mcans an cstimatc of the cost and schedule
associated with Further Development based on high leve!
requirements provided by Licensce,

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

"Material Adverse Change” means any one or more
changes, events or ocowrrences which have had,
individually or in the aggregate, » Muterial Adverse Effect
on Licensor; provided, however, thut the inability of
Liccnsor to puy its debis when (he Same are due and
payable {whelher or not in the ordinary course of husiness
or @5 & result of eny action by any person (other than
Licensee) that affests the time at which such obligation are
due and pryuble) shull in all cvents be deemed to constitute
& Meterial Adverse Effect on Licensor for purposes of this
definiion. "Matcral”Adverse Effect with respect to any
person means 8 material adverse effect on (i) the ability of
such person to perform its obligations under this
Agreement or 1o eonsummate the ransaciion contemplated
hereby or (ii) the financial condition, assets, liabilities, ar
business of such person and its Subsidiaries taken as a
whole.

“NetworkStratepies®” means the object code modules
that are identificd m Appendix A Lo Schedulc A and
compiled versions of, improvements to, cnhancements of,
additions to, and new or derivative versions of Licensor’s
NetworkStrategies® billing and information management
software, in whatever form, in each cage, made by or for
Licensot.

“Notification™ means providing written notice by certified
mail, or other delivery mcthod sccepluble by both parties,
a5 @ means of communication between both parties. Al
written notification and/or notices shull be sent fo the
persons executing this Master Agrcement {o the stated
addresses for notices on the signature page hereto,

“Reeeiving Party” means lhe party thar receives
Confidential Information from the Disclosing Party,

ARILIT SOLUTIONS, INC. PROSRIETARY AND CONFIDENTIAL Page 2
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“Sehedule” means a schedule ro this Master Agtezsment, as
listed on Appendix A hereto.

“Severity Level 1 Error® means the Sofiware s
inoperative; or sll users are unabls ro aecess the online
system; or production, operations, or development are
procesding but impacted 10 the extent that production
and/or profitability will be seversly impacted within several
days; or usage processing issues (hat are affecting invoice
production; bill cyele issues that are affecting invoicing
production deadlines; any critical problem resulting in
mishilling, provisioning, ordering, or the loss of
service/resources with no bypass or recovery possible. The
probicm scvercly impacts production processes to a point
where work cannol comtinue wntil problem is resolved;
problem or product defieel causes complete loss of service
and worl tennol reasonably continue.

“Severity Level 2 Error™ means the Software has a more
fime sensitive [eature of the systern that is inoperative, but
the sysiem is usuble to & limited exwent; or usage processing
{ssucs that may affect invoicing in a few days, if not
resolved; or production is proceeding, but in u signiticantly
impaired fashion; or billing cycle issues that may affect
invoicing production; or amy major problem where
production is impacted or degraded, bul Licensee agrecs
workaround has been identified.

“Severity Level 3 Error® megns the Sottware is usable,
but a non-critical fealure is missing ov inopcrative; or
important issue which docs not have significant current
productivily impact for Liccnsee: or any major problem
where production js impacied or degraded, bue Licensec
agrees workaround has been identified,

“Severity Lovel 4 Error” means any incident in the
Software which dos=g not inhibit running of Licensea’s
business or doeg not fall into Severlty 1-3 Emors
descriptions: or minor defeet in functionality or one that is
¢osmetic in nature.

“Software” meuns, in object code form only, Licensor’s
NetworkStratepies® sollware and ol other soflwate as
deseribed in Appendix A to Schedule A, as sueh Schedule
mity be modificd by Licensor from time-to-time pursugut 10
agreements between Licensor and Licensce, together wilk
any Further Developments and Updates,

“Statement of Worlc® means Liccnsor's preparation of a
detailed  functional specification,  including  without
limimtion  deliverables, propused worle plan, project
timeling (specilying dutes for completion of the relevant
phases of the Fusther Development), fmplementation
project 1eam, high-level requircments matrix and high-level
gap analysis, based on Licensor's estimaa,

“System Enviromment” means the installation of the
hardwire, operating system software, third-party sottware,
and database software that acc roguired (o operate the
Software.
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“Systems Requirement Detail” has the meaning as
defined in the Professional Services Agreement.

“Updates” means upgrades, bug fixes, problem
corrcctions, maintenanes releases and niodifications o the
Softwarc made by Licensor and made commercially
available to all licensees therzof,

“Warranty Period” means the sixty (60) day perod
[ollowing the Installation Dare.

2. TERM AND TERMINATION
2.1 Term

The tetm of this Master Agreement shall be [rowm the
Effective Date through the later of (a} December 31, 2003,
or {h)the date upon which the License Term and all
agreeinens that are Schedules hereto have been terminated.

2.2 Termination

In addilion 10 any specific termination provisions
contained in any Schedule hereto:

{a) Licensor may lerminate this Master Agreement
and any Schedules ancillary hereto (i) in the event of a
malerial breach by Licensee not ¢ured within thirty (30)
days aftcr Liccnsor gives writien notice that includes the
grounds for termination and the termination date; provided
that no cure period shall apply In the cvent of twrmination
based on a material breach by Licensce of Section 3 -
Ownership and Confidentiality; or (ii) upon written nolice,
if Licenses shall (A), have an order for rclicf entered with
respect to it under the foderal bankrupicy faws a8 now or
hercafier in effeot; (B) makes an assignment for the benefit
of creditors; (C) apply for. scek. consent to or acquiasce in
the appointment of a receiver, custodian, teustee, examiner,
liquidator or similar officinl [or it or its property; or (B)
institutc any proceeding sceking an order for reliel under
the federal bankruptey laws as now or hereafter in effeet or
secking to adjudicate it as bankrupt or insolvent, or secking
dissolution, winding up, liquidation, reorganization,
arrangement, adjustment or compasition of it or {ts debis
under any law refating to bankruptey, insolvency or
reatpanization or relief of debtors or fail to file an answer
or other pleading denylng the material allcgations of wny
such proceeding filed against it. Licensce's non-payment
of any invoics (or services provided under any Schedule
hereeo for mose than sixty (60) days shall constitute a
material brench of this Agreement; provided thal any
amounts being disputed in good faith and actively baing
nepotiated toward resolution by the parlies are excluded
from this provision.

(b} Tormination of this Master Agrecment shall not
prejudice any rights of sither party thul have arisen on or
before the date of wermination.  Neither oxpiration nor
termination ol this Master Apreement frees Licensor or
Licensec from it obligations under this Master Agreemant
that eall for performanee afler the expiration or termination
dara.

Page 3



JAN-21-2003 03:35PM  FROM-

T-82¢ P.0%4 F-578

ABILITI SQLUTIONS, INC. MASTER AGREEMENT

(=) Upon tetmination of this Master Agreement for
any rewson, Licensee shall discontinue use of the Software
and each party shall retum to the other party, or, at the
owncr's option, destroy, ull other Confidential Information
of the other party i ils posscssion, including without
limitation afl copies or parlial copies thercol,

3. OWNERSHIP AND CONFIDENTIALITY

31 Ownership «nd Intellectual Property Rights

(=) All Software and the media on which it is
delivered to Licensee and gll Documentation shall remain
the sole und exclusive property snd imade sceret of
Licensor. Wotwithstanding  anything i this  Master
Agreerent tw the contrary, the parties acknowledpe and apree
thar, except for such rights as are expressly granted to
Licenses hereunder, Licensor has and shall have all right, title
and intevest (including without limitation all copyrights,
property rights and mmoral rights) in and to the Software,
whether developed by or on behalf of Licensor or Licensee,
and all Intellectual Property Rights related thereto and alf
cconomic bensefits resulting therefrom.  Licensor shall have
the right to nse alt or any part of each Further Development
for any work or services done for of provided to any othef
licenser of Licensor. Nothing in this Master Agreement, nov
any other act or amission of Licensor, shall be construed as 2
grunt, fransfor, conveyanee, assigunent of concession by
Liceasor, or the congent by Licensor o uny such gmnt,
transfer, conveyance, assipament or coneession, (o Licensee
of any copyrght, preperty cighr, moral right, ownership or
other proprictary right in the Software, the Intellectual
Property Rights relased thereto, or the economdc benehts
resulting thereffom,

(b} Licensee ghall not create derivative works based
on the Software, nor shall Licensce aticmpt to decompile,
disussemble or reverse engineer the Software.

3.2 Conflidentiality

{2} ,.AH Confidentinf Information of o Disclosing
Party that is disclosed to, or jointly developsd with, the
Receiving Party in connection with  providing
BILLINGCENTRAL services or with the design, development,
testing, installation and operarion of the Soltware under this
Master Agreament, a5 [ar ss rcasonably practicable, be
clearly and prominently marked as “Confidential” or
olherwisc identified to the Receiving Party as Confidenrial
Information. To the exvent thar the medium in which such
Confidential Informution is disclosed does not make
directty ‘marking or identifying such Confidential
Informatiop rewsonably practicable, ther the Diselosing
Party shall use all reasonuble efforts to identify such
Confidential Information w the Receiving Parly in a
geparate written comynhupication. Jn all events, Licensee
informiation provided by Licensee to Licensor, and
Licenser informution generated by the Software and all
softwarc and systems of Licenser shall coastitute
Confidential Information of Licenses and be the exclusive
property of Licensee, and the Sottware shall constitute
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Confidential Information of Licensor, even if not so
marked as provided above.

{b) All Confidential Information shall be trcated by the
Recciving Party as confidential and proprictary and shail be
protected by the Receiving Party with the same depree of care
as the Recciving Party uses to protect its own confidential and
proprictary information, but in any svent with not less than a
reasonable degree of care. The Receiving Party shall usc any
Confidentinl Information received by it from the Disclosing
Party solely for the purposes of the Receiving Pary’s
pecformence under this Master Agrecment. The Recciving
Party shall immediately notify the Disclosing Party of any
upanthonized disclosure as soon as it heeomes known to the
Receiving Party.  Upon tcrmination of the License Term,
regardless of the reason for such termination, the Receiving
Party shall immediately retum to the Disclosing Party or
destroy all medin conteining Confidentinl Information of the
Discloging Parly and shall cenify in writing that all such
media have been so retumed or destroyed.

(c) Licensee aclmowledges hat the Software, including
Further Developments and Updates, is Licensor's sole and
exclusive property. Licenses shall treat the Software and
Documentation included within the Software on u confidentiat
basis and shall not, ot any time, 0se of disclose the wads
secrets ernbodied in such Software or Documentation to any
other person, fim, organization or employee who dees not
need to obiain seeess thereto consisient with Licensee's rights
under this Master Agreement. Licensee shall use its best
efforts to ensure that all persons afforded access to the
Software and Documentation protect Licensor's trade secvets
against unauthorized use, dissernination or disclosure,

(d) Licensec shall use the Software to process its
own data and only for its internal operations as provided in
this Master Agreement. Licensee may not use Software 1o
offer trresharing, third-party training or
BiLLmNGCENTRAL's billing and operational services to any
third party that is not explicitly stated as a License Site in
Appendix B of the Site Licenss Agreement, IF Licensee is
a party to Licensor’s BrLmnQCENTRAL Agreement,
Licensee can reguest to add a new location, site
implemmentation, or Affilinte o BILLNGCENTRAL by 2
written request to Licensor. These additional Licensee
requests, for the provision of BIINNGCENTRAL services 1o
process intemal or external data, shall incur additional
charges (hat are sct forth in the BILLNGCENTRAL
Agreement,

(c) Licensee shall nor disciose to third parties the
results of sry benchmark or other tests on the Software
unless Licengor consents to such distlogure in writing,

(03] The foregoing confidentiality obligations shall
nol spply to such materisl or information Lo the extent it is:
() geaerally disclosed by the Disclosing Party without
restrictions on confidentiality; (ii} rightfully supplied fo the
Receiving Party by a third party that is in possession
thereof other than as the direct or indirect resnlt of a breach
of testrictions on confidentiality (whether to Licensor or
otherwise); (iii) can be shown by documentation © have
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been independently developed by the Receiving Party
without reference to any Confideptial Tnformation; or
(iv) required by faw to be disclosed by the Receiving Party;
provided that the Receiving Party shall notify the
Disclosing Parry of such requircd disclosure as much in
advaniee as is  reaconably practicable and shall use
reasonable efforts to obtain confidentiality protection of
such  disclosure, including  without limitation such
cooperatton wilh the Disclosing Party a5 the Disclosing
Party may reasonably request.

(&) Each party acknowledges that sny actual or
threatened breach by it of its obligations under this Section
3 shali subjeer the other party hereto to the risk of serious
and iireparable harn, for which any remedy or demages at
luw may be inadequate, and agress that the other party shall
be enttled to temporary, peeliminary and permanent
injunctive relief, which shall be in addition to and not in
decogition of any other remedies which may be available to

the other purty as a rasuft of such actusl or threatened
breach.

4, WARBANTY OF PERFORMANCE

4.1 General Warranty

Licensor warranty that, for the Warranty Period,
the Software, and the media containing it, will perform afl
he functions described i the currént version of the
Documentation when used unmodified and jh accordance
with the instructions in such Documentation. If wnder
normal and proper use, the Software does not operate in
sccordance with the current version of the Documentation,
Licensor shall usc its reasonable efforts to cotrest such
defects and supply Licensee with a corected version of
such Softwarc as soon as practicable, withour charge.
Liccnsor's reasonable efforts will correspond to the
severity level assigned by Licensar to each defect reported
by a written notice by Licensee.

4.2 MNotige

Licensee shall provide written notice to Licensor
of any alleged defects within the Warranty Period. I
Licensee doas not notify Licensor, any claims based upon
the alleged failure to conform shall be deemed to be waived
by Licensce.

4.3 Exclusions

Licensor does not warrant that: (i) operation of
any of the Sofware shall be uninterrupted or crror free;
(it} functions contained in the Software ghall operale in the
tombinations which may be selected for use by Licenses
wnich are not stated within Licensor's curkent version of
the Documentmion; (itl) performance of any of the
Software shall romain unaltered if Licensee makes changes
to the Software or the recormanded hardware architecture;
or (iv) data submitied by Licensee utilized for databace
loading efforts is or shall be ageurate ar complate.
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4.4 Exceptions

This warranty to Licensce shall be null and veid
(i} if Licensee is in default under this Master Agresment,
(i{}if the pnonconformance is duc to misuse, £rrors or
neglipence of Licensee, its cmployses or agents in
operating the Software; (iii} if the Software is modified
without the written consent of Licensor; or (iv)if the
Software is relocated from the License Site withous
Licensor's direct supervision and prior written approval.

4.5 Licensor Responsibility

If Licensor, in its reasonablc judgmcent,
detarmines that the suspected Software defeet was
attributable to a cause other than a programming error by
Licensor, or if Licensor performs warranty services ontside
Licensor’s normal business hours or outside Liccnsor's
offices, then Licensee shall pay Licensor for the correction
of such Software defect or such warranty services, as the
casc may be, on a time and materials basis at Licensor’s
then prevailing rates and shall reimburse Licensor for ali
ravel related expenses,

4.8 Third-Party Software

Licensor doas not provide warranty on and shal
have no liability relating to the mandatory third-party
software products that are used in conjunction with the
Software, Manufacturers of third-party software are
responsible for any warmranty on their products used by
Licensee.

4.7 Remedties

LICENSOR'S SOLE OBLIGATION AND LICENSEE'S
EXCLUSIVE REMEDY FOR ANY WARRANTY FAILURE IS THE
CORRECTION OR REPLACEMENT, AT LICENSOR’S QPTION,
OF THE NONCONFORMING SOFTWARE.

4.3 Disclaimer

TUE EXPRESSED OBLIGATIONS AND WARRANTIES
GIVEN BY LICENSOR IN THIS MASTER ACREEMENT ANE
LIMITED WARGANTIES AND ARE THE ONLY WARRANTIES
MADE Y LICENSOR. LICENSOR EXPRESSLY DISCLAIMS,
AND LICENSER HEREBY EXPRESSLY WAIVES, ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING
WITHOUT LEVIITATION ANY CONTITION, PROMISE, TERM OR
UNDERTAKING OF ANY KIND RELATING TO PRODUCT
SUPPLIED OR SERVICE PROVIDED UNDER OR IN
CONNECTION  WiITH  THI5  DMASTER  AGREEMENT,
INCLUBDING WITHOUT LIMITATION [MPLIED WARRANTY OF
MERCEAN'TABILITY OR FITHESY FOR A PARTCLLAR
PHAROSE OR NON-INFRINGEMENT.

5. FURTHER DEVELOPMENTS

In the cvent that Licensce or Licensor determines that one
ar more Further Developments should be made o the

ABILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 5
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Software prior to the Insrallation of the Software or during
the Term of this Master Agreement to support mnew
products developed by Licensee or to support market-
specific products of Licensee that may be required for
Licensee to enter new markets, Licensee may regquest such
Further Development and execute a Professional Services
Agreement (Schedule D hereto). All procedures regarding,
and development end mplementaton of, such Further
Developments shall be supported under the Professional
Services Agreement. Licensee aclmowledges that Further
Developments remain Licensor's sole and exclusive property.

6. TRAINING

Licensor shall provide five (5) conseoutive days of initial
Software teaining for w maximnum of twelve (12) students
conducted at Licgnsor's (raining fasility in Chesterfield,
MO. Additional Software training or fraining related to an
Update is available as set forlh in the Professional Services
Apreement.

1. DOCUMENTATION

Licensor shall provide Licensee with Documentation of the

Sollware, including opdared  Doenmentation  that
incorporates any Updates or Further Developments made
under this Master Agreement. Licensor shall deliver the
Decumentation on a CD-ROM or similar electronic tedia.

B INDEMNIFICATION

8.1 By Licensor

Licensor shall have no obligation t warrent, defend and
indermify 10 Licensce the third-party software products
used in conjunction with the Software. Licensce shall be
responsible for abtaining the appropriate warrantics, patent,
and copyright infornation from the manufacturcy of third-
party software products. Licensor agrees to indemnify and
hald harmless Licensee from and apainst any fine, penalty,
loss, liability and expense (including without limitation
reasonable attorneys' fees and court costs) incurred by
Licensee as o result of any claim, dermund or action against
Licensor based on, related to or arising out of (u) any claim
thar the Software (other (han 4 claim as Lo a modification or
development subject w section B.2) infringes any patent,
copyright, trade secret or similar proprietary right of a third
purty; (b)any breach of this Master Agreement by
Licensor; or {c) negligence or wiliful wmisconduct of any
employee, agent, or subcontractor oF Licensar.

R.2 By Licensee

Licensee agrees to indemnity and hold harmless Licensor
from and against any fine, penalty, loss, liability and
expense (including without Himitation reasonable atiormeys®
fees and couri costs) incurred by Licensor as a result of any
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claim, demand or action against Licensor based on, related
to or arising out of (a) any claim that any modification or
development of any Software {other than a madification or
development made solely by Licensot) infringes any patent,
sopyright, rrade gecret or similar proprietary right of & third
party; (b)any breach of this Muster Apreement by
Licanses: or {c) negligence or willful misconduct of any
employee, agent, or subcontructor of Licensee.

8.3 Conditions of Indemnification

The foregoing indemnities shall be contingent upon (a) the
indemnified party giving prompt written notice (o the other
party of the [ndemnified Claimy; and (b} the indernnified
party fully cooperating in the defense or settlement of any
tndemnified Claim at the expensc of the indemnifying
party. The indenmnifying party shall have sole contrl aver
the defense of any Indemnified Claiws, provided that the
indemnifying party shall obtain the prior writtca consent
indemmnified party to any settlement thereof.

9. LIMITATIONS OF LIABILITY AND
LIQUIMATED DAMAGES

THE WARRANTIES OF LICENSOR CONTAINED IN THIS
MASTER AGREEMENT ARE EXCLUSIVE. THEY ARE IN L1EVY
OF ALL OTHER WARRAMTIRG, BEXPRESS OR IMPLIED,
INCLUBDING WITHOUT  LIMITATION  ANY  IMPLIED
WARIANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPQSE, TITLE DR NON=INFRINGEMENT, OR
ANY WARBANTY ARISING BY STATUTE OR OTHERWISE IN
LAW DR FROM A COURSE OF DEALING OR USAGE OF TRADE.

LICENSOR'S LIABILITY AND THAT OF IT3 AGENTS,
REPRESENTATIVES AND EMPLOVEES TO LICENSEE FOR
DAMAGES WITH RESPECT TO THIS MASTER ACREEMENT,
THE SOFTWARE OR SERVICES PROVIDED BY LICENSOR
ARRSUNDER SHALL NOY EXCEED IN THE AGGRECATE
$1,000,000, rLUS THE UNAPRLIED PORTION OF THE
PAYMENT MADE PURSUANT TO SECTION 2.1 OF SCIEDULE
B-2 ~ BILLINGCENTRAL RENEWAL AGREEMENT, PLus
THE PAID BUT UNUSED PORTION DF ANY REMAINING
MINIMUM COMMITMENT OF LICENSEE PURSUANT TO
SECTION 2.2(B) OF SCHEDULE B-2Z - BILLING CENTRAL
RENEWAL AGREEMENT . DAMAGES AS LIMITED BY THIS
SECTION 9 SHALL BE LICENSEE'S SOLE AND EXCLUSIVE
ALTERNATIVE REMEDY IN THE EVENT THAT ANY OTHER
REMEDY PROVIDED [N TIIS HASTER AGREEMENT FAILS OF
ITS ESSENTIAL PURPOSE.

NOTWITHSTANDING ANY OTHER PROVISION OF TiNg MASTER
ACREEMENT, AND IRRESPECTIVE OF ANY PFAULT OR
NEGLIGENCE, NEITHER PARTY SHALL BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIsL, SPECIAL OR
PUNITIVE DAMAGES (INCLUDING WITHOUT LIMITATION
NAMAGES FOR HARM TO BUSINESS, LOST REVENUES, LOST
SALRS, LOST SAVINGS, LOST PROFITS (ANnCiPATEE) OR
ACTUAL), LOSS OF USE, DOWNTIME ARD CLAIMS OF THIRD
I'ML’I‘IES), RRGARDLESS OF THE FORM OF ACTION, WHETHER
IN CONTRACT, WANRANTY, STRICT LIARILITY OR TORT
(INCI..lm!NC WITHOUT LIMITATION NEGLIGENCE OF ANY

ARILITI SOLUTIONS, ING. PROPRIETARY AND CONFIDENTIAL Paga 6
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KINDG, WHETHER ACTIVE QR PASSIVE), OR ANY OTHER LEGAL
OR EQUITABLE THECRY, ALL WHETHER OR NOT SUCH PARTY
HAS& BEEN APPRISED OR NOTIFIED YHAT ANY SUCH DANAGES
OR LO%SIS ARE POSSIBLE O LIKELY, AND WHETHER OR NOT
ANY PERMITTED REMEDY MHAS FAILEDR ITS ESSENTIAL
PURPOSE.

1. GENERAL

10.1 Availability of Licensee’s Personnel

Licengee shall assist Licensor in the performance of its
obligations under this Master Apreement by maling
repsonably available all Software, Documentation, other
information and personnel of Licenses required by
Licensar for the performance of this Master Agreement on
a timely basis. Licensee shall also ensure that those of its
personne! who are assigned to assist Licensar are familiar
with Licensee’s requircments and have the expertise and
repabilitics necessary {o permit Licensor to undertake and
complete the services under this Master Agreement.

10.2 Notices -

All nutices shall be by personal delivery, by mail postage
prepaid, by commercial overnight courier, or by facsimile
conlimaed by mail or commercial overnight courier.
Notices to Licensor and Licensee shall be sent to the
address set forth on the signature page of this Master
Agreement. Notices are effective upon delivery or upen
the addressee’s vefusal to accept dalivary,

183 Guoverning Law

This Master Agreement, the rights and obligations of the
parties hereto and any claims or disputes relating thereto,
shall be governed by and construed in accordance with the
laws of the State of Missouri, USA (but not includiag the
choice: of low rulcs thereof). Licensee hereby consents to
the jurisdiction of any foderal or state court in the State of
Missouri, UUSA with respect to any action by Licensor
secking injunetive relief,

The provisions of this Master Agreement shall be
interpreted, if possible, so ag to be valid, legsl and
enforcenble, In the cvent that any provision of this Master
Agrcement conflicts with the law under which this Master
Apgreement i5 to be construed or is otherwise held to ba
invalid, illegal or unenforceable by a court with jurisdiction
over the parties to this Master Agreement, such provision
shafl be deered to be restated to reflect as nearly as
possible the original intentions of the partics in accordance
with applicable law, and the vemainder of this Master
Agreement shall remain in full force and effect.

MI. VO3 ATEO!

10.4 Entire Agreement

This Master Agreement, together with the Sehedules and
Appendices attached hereto, which are hereby incorporated
by reference and made a part hercof, contsins the full
understanding of the parties regarding the subject matter
hereof and suparsedes pll other understandings, agreements,
representations,  or  comespondescs, written or  oral,
regarding such subject matter, mcluding but not limited to
the Billing Services Apreement dated os of Aupust 21,
1998, To the extent of any conflict between the provisiens
of this Master Agreement smd any Schednle or Appendix
hereto, the provision of this Muster Agrcement shall
prevail, In the event thot Lisensee is6ues a purchase order
or other document covering the subject matter of this
Master Agreement, it {5 agreed that to the extent of any
coallict between such purchase order and this Mester
Agreement, the terms and conditions of this Master
Agreement shall prevail,

0.5 Axendments and Waivers

()] This Master Agreement msy be amended,
modified or waived only by another writing signed by the
authorized representatives of both purtics. No orders placed
under this Master Agreement shall be effective unless
accepted in writing af Licensor’s address for notices.

(b} The delay or failure of either party to this Master
Agrzement to enforce or insist upon corapliance with any
of the terms or conditions of this Master Apreement or to
exercise any remedy provided hercin, the waiver of any
term or conditian of this Master Agrecment, or the granting
of an extension of time {or performance shall not constitute
the permanent waiver of my termn, eondition or remedy of
or under this Master Agreement, and rthis Master
Agreement and each of (ts provisions shall remain ot ali
times in full force and effect until modified as provided
hierein,

10,6 Assignment; Subcoatracting

{(a) This Master Agreement sholl not be sssipnable
by either party without the prior written eonsent of the
other party hkereto, which consent mey not be unrcasonably
withheld for any resson; provided thar Licensee may assign
this Master Apgreement to any Affiliate, or to a successor-
in-interest in the event of a change in control, & merger or
consolidation to which Licensee is a pirry or asale of all or
substanrially all of the assets of Licensee so long as
Licensee shall vemain responsible for zll perforroance
obligations stated hervin.

()] Licensor may subcontract the performance of any

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

herein and shall be responsible for any payment to any

subcontractor for |he performance of services hereunder,

ARcLrr SoLurions, INC. PRGFRIETARY AND CONFIDENTIAL Page 7
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10.7 Payment of Fees and Expenses

{a) All payments du¢ to Licensor ffom Licensee
under this Master Agreement will be invoiced by Licensor
and will be payable thirty (30) days from invoice date. Past
due payments bear interest from the due date at (he racc of
the lesser of one and one-half persent (1-1/2%) per month
or the highest rale permitted by applicable faw.

(b} Except for costs snd cxpenses specifically
assumed by a party under this Master Agreement, cuch
party hereto shall pay its own expenses meident fo this
Master  Agreemient and the tansactions confemplated
hereunder, including withour limitation ol fegal and
accounting fees and dishurscments.

(c) The prevailing party in any dispuse arising out of

the inlerpretation or enforcement of the Agrectnent shall be
cntitled to recover reasenable nitorneys” fecs and expenses,

10.8 Foree IMajeure

Each purty is cxcused from performance of this Master
Agreement and shall not be liable for any delay in whole or

m part caused by the occurrencd of any coatingency ~

beyond 1he reasonable comrol of such party, These
conringencics include, withour limitation, war, sabotage,
insurrection, riot or other act of civil disobedience, act of
public enemy, failure or delay in trangportation, act of
Bovernment or any agency or subdivision thereof affecting
the terms of this Master Agreament or otherwise, judicial
uction, lnbor dispule, accident, fire, explosion, flood, severe
wenther or other acts of God, shorlage of labor, or hardware
failure. Neotwithstanding the forepoing, Licensce shall not
be relisved of its payment obligations (o Licensor in the
event of a fores mafenre occurrence.

i0.0 Headiups

Headings herein are for convenience; they shali not be used
to construe this Master Agreement.

10,10 Survival

Sections 2.4, 3, §, and 9 hereof shall survive terminstion of
this Master Agrearaent for any reason.

1011 Arbitration

For any and all claims, disputes or conroversiés arising
urder, out of or in connection with this Magter Agrecment
which the parties shall be mable to resplve within sixty
{40} days, the parly raising such dispute shall promptly
advise the other party of sugh claim, dispute or controversy
in writing which deseribes in reasonuble detwil the nature of
such dispute, By nort later than twenty (20) duys afler the
tecipient hus received notice of such dispute, cach party
shall have sclecied for itsel u representative who shall have
the authority to bind such party and shall additionally have
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wdvised the other parry in writing of the name and title of
such representative. Each purty agrees to sebmit any and
all disputes concerning this Agreement, if not resolved
between the parties, to binding arbitration under three
{3} neutral, independsmt and impartial arbitrators in
secordance  with  the Commercial Rufes of the
American Arbitration  Association  ("AAA": provided,
however, the arbitrator may not vary, modify or disregard
any of the provisiens contained in this Scction, The
desision and any award resulting from such arbitration shall
be final and bmding. The place of arbitration will be at
AAA's offices or such other site as agreed upon by
the partics. The arbitrator 15 not cmpowcered to wward
damages in cxeess of compensatory damages and
each party hereby imrevocably waives any right to recover
such damages with respect to any dispute resolved by
arbitration. Both parties shall equally share the fees of the
arbitrator. Any final decision or award from arbitration
under this Scction will be in writing and reasoned. The
arbitrator mey award attorney’s fees and costs and cxpenses
that arc reusonable and neeessary for paricipating in
arbitration to the prevailing party as determined by the
arbifrator. As part ol any arbitration condusted under this
Section, earh pary may: (i) request fram the other party
documents and other materials relevant to the dispute and
fikely to bear on the issues in such dispute, (ii) conduet no
more than five (5} oral depositions, each of which will be
limited to a maximum of seven hours in testimeny, and (iii)
propound to the other party no more than thirty (30) written
interrogarories, answers to which the other purty will give
under oath. All thedisputz resolution procesdings
contemplated in this Section will be as confidential and
privite as permitted by law, The partics will not disclose
thc cxistence, content or results of any proceedings
conduoted in accordunce with this Secrion, and materials
submitted in conngction with such proceedings will not
be admissible in any other procecding, provided however,
that this sonfidentiality provision will not prevent a petition
to vacsie or enforee un arbitration sward, and shall not bar
disclosures required by law. The parties agree that any
detision or award resulting from proceedings in accordance
with this Scction shall have no preclusive effect in any
other matier involving third parties. All applicable statutes
of limitation and defenscs based upon the passage of time
will be rolled while the procedures specificd in this Section
are pending. The purties will take such aotion, if any,
required 1o effectuate such tolling. The arbitration shall be
governed bythe United States Arhitration Ael and
judement upon the award rendered by the arbitrator may be
enteréd by any rourt huving jurisdiction.

10,12  Independent Contractors

This Master Agreement shall not create any apency.
employment, joint venture, parmership, representation,
fiduciary or landlord and tenant relationship between the
parties, or any other similar relationshiy, the existence ol
which is hereby exprassiy denied. Neither party shall have
the authority 1, nov shall any party attetnpt o, create any
abligation on behalf of the other party.

A1 SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 8
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1813 Actions or Claims

Each action or claim agninst any parey arising under or
relating fo this Master Agreement shall bc made only
against sieh party us a corporation and any liability relating
thereto shall be enforceable only against the assets of such
party. No party shall seek to pierce the corporate veil or
otherwise seek to imnpose any ligbility relating to, or arising
from, this Master Agresment against any shareholder,
cmployee, officer or director or manager of the other party.
Fach of such persons is an intended benefizisry of the
mutual promises ser forth in this Section and shall be
entitled to enforee the provisions of this Section.

10.14  Puldlicity

Each party shall uge the name of the other party only as
provided in Schedule F — Press Relcase Authorization or
otherwise with the prior written consent of the other party.

1015  Licensor Ex-Employee Engapement

During e term of this Masier Agreentent and for a peviod

of one (1) year after termination hereof, Licensee shall not,~

without the express written consent of Licensor, divectly or
indirectly solicit, hire (as employee, independent conteactor
ar in any other capacity) or otherwise induce or atempt to
induce to terminate employment with Licensor, any person
who, within twelve (12} months prior to such hiring, was an
employee or contraclor of Liccnsor. If Licensee does hire
such a person within such time perfod, Licensee agrees to
pay Licensor g finder's f2e equal to the person's annnalized
salary at the tme such person of terminaton of
cmployment or other engagement with Liconsor, If such
hiring is without Licensor's eonsent, such fce shall be in
addition to {and not in Hew of) any demages to which
Licensor may be emtitled for brecach hersof
Notwilhstanding the foragoing, this Section 10.15 shall not
e applicuble in the event of @ Material Adverse Change,

.16  Licensec Ex-Employee Engagement

During the term of this Master Agreemncnt and for a pariod
of one (1) yzar after termination hercof, Licensor shall not,
withoue the express written consent of Licensee, directly or
indireetly solicit, hire {as employee, independent contractor
or in any other capacity) or otherwise induce or attempt to
induce to terminate employment with Licensee, any person
who, within twelve (12) months prior to such hiring, was an
cmployee or contzactor of Licensee. If Licensor does hire
such a person within such time period, Licensor agrees to
pay Licensee a finder's fee equal to the person’s annualized
sulary at the time such person of tormination of
enployment or other engagement with Liccosee,  Tf such
hiring is without Licensee's consent, sueh fev shall be in
addition to (and not in lien of) sny damapges o which
Licensee may be entitled for breach hereofl

ML VO3 ATLOS

This Master Agreement may be executed i two (2) or
more counterparis, each of which shall be an original, but
all of which together shall constitutc one and the same
imstrument.

This Master Apreement has been duly executed by the
authorized representatives of the parties hergto.

(Signatures bogin on the next page.)
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IN WITNESS WHEREOF, the undersigned have executed this Mastee Agreement, or have duly causcd this Master Agreement
to be duly executed on their behalf, as of the date first written above.

ABIL%?\IE]TIDN%;Q‘ Address for notices:
By: [~ A

400 Chesterfield Center
— Na /c: AN _5‘5%%(-;{2:“ Chesterficld, MO_63017
T&: Q{z’ £5 - (£0 ATTN: President
Bate: c.-] é )’(ﬂ ! C i Telephane: (636} 532-3300
Fax: (636) 532:4236

ALLEGIANCE TELECOM COMPANY WORLDWIDE Address for notices:

By 3 2 9201 N. Central Expressway
Nagre: G : di’—ﬁ Y m YEELSL Dallas, Texas 75231
Tie: SYP - Fiwapes” LT ATTN: Legal
Date; 0‘-7// / 7{/ of Telephone:
Fax: i
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APPENDIX A

INDEX OF SCHEDULES TO MASTER AGREEMENT

NOTE: Any Schedule erossed-through and initialed is intentionly omitted and is not a part of this Master Agreement.
SCHEDULE A Software Site License Agresment

SCHEDULE B«2  BitLmgCeNTRAL Renewal Agreemen:

SCHEDULEC  Softwarc Maintcnance Agreement

SCHEDULED  Professional Services Agreement

SCHEDULEE Eserow Agreement

SCHEDULEF Press Release Authorization

SCHEDULE G Scrvice Level Agreement

SCHEDULEH  Material Adverse Change Preparation
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SCHEDULE A
SOFTWARE SITE LICENSE AGREEMENT

This Software Site License Agreemens (the “Agreement”) is entercd into 85 of the Effective Date between Abiliti
Solutions, Tnc. (“Licensor") and Allegiance Telecor Company Worldwide (“Licensee”). This Software Site License Agreement
is un attachment andfor schedule to the Master Agreement between the parties, and is subject to all the terms and conditions of
that Agreement. Unless the context otherwise requires, all definitions used herein shall have the meaning ascribed in the Master

Agrcement.

1. GRANT OF LICENSE
11 Scope of License

@ In consideration of the full and prompt payment
by Licenses provided in Scction 2.1 of the RillingCentral
Renewal Agrcemeat (Schedule B-2 1o the Master
Agreement), Licensor hereby granis to Licensce, for the
Licenst Tern specified herein, a non-exclusive, non-
transferuble license to use for Licensee’s own intermal
operations a single copy of the Software (both object and
source code), as deaeribed in Appendix A, s the same may
be modified by Licensor from time-to-lime pursusnt to
agreements between Licensor and Licenses for softwarc
developrent or other services.

{b) Licensee may not make any copies of any of the-
Software unless Licensor provides writfcn approval.
Licensor shall provide m Licenses two complete backup
copies of the Softwarve; onc for emergency or archival use
and the seeond for intornal iraining purposcs. Liccnsee
may make copies of systems manuals and user manpals as
needed for Licensee’s use. Licensee shall not remove or
alter uny trademark, copyrighe, or other proprietary notice
contained on or in the Software. Licensor's copyright
notice and other proprietary legends and labcls uffixed on
the Software as delivered by Licensor must be also be
affixed on and in sl copics of the Software. The inclusion
of 3 copyright notice on amy softwere product or
docurmentation shall not cause, or be construcd to cuuse, it
to be a published worlc.

(c) Licensce acknowledges that the Heonse granted
hereunder is expressly limited to the use by Licensce of a
single copy of the Sofiware for its own billing production
aperations. This license may not be transfemed 10 third
parties cxcepr as provided herein, and Licensée may not
urilize this license for external cominercial purposcs.

L2 {Intentionally Omitted]

1.3 [tentionally Omitted]
1.4 Prohibited Actions by Licensee
{w) This license may not be transferred or

sublieensed by [icensee, except thut Licensee may transfer
the tHeense to the Software (without making #ny wdditional
ropies, excepr as permited in this Agrecment) 1o &
whotly-owned subsidiary or to the surviving entity in the
evenrt of a sale of substantially all of the stock or assets of

SLV01ATLOO

Liccnsee or 4 merger or ofher reorganization, so long as: (i)
the trensfree acknowledges with a wiitien notice that it
will comply with all terms and conditions of this
Agreement;  (if) Licensor immediately receives a copy of
that acknowledgment; wnd (jii) Licensee remains fully
liable for the transferee’s compliance. Any other attempted
assignment, sublicense or transfer by Licensce of this
Agreement or this Agreement by a sale of stock, assets,
merger of other reorpanization, Licensce shall provide
written notice to Licensor of such transfer,

)] Licensee tmay use a single copy of the Software
only to process its own date and that of its subsidiaries and
only [or intemnal opérations. Licensee may not use the
Software to offer timesharing, third-pacty Iraining, rental,
service bureau or other computer-based services to third
parties,

2. LICENSE TERM AND TERMINATION
21 License Toem

The term1 of the license granted to Licensee under this
Agreement shatl be perpetual unless the license is
otherwise terminated as provided herein,

22 Activation of License

Licensee shali be entitled to accegs and use the Software at
such time (the "Activation Dote") as there oceurs 2 Material
Adverse Change; provided that Licensee is not in matcrial
breach of the Master Agreement or any Schedule thereto on
the Activation Date.

2.3 Termination Events

(@ Licensor may termingte Licensee’s  license
hereunder only in the cvent of a material breach of the
Master Agreement or any Schedule thereto by Ligensee not
cured within sixty (60) days afier Licensor gives written
notice of such breach to Licenser. Fowever, no notice will
be required in the event of a material breach by Licensee
described in the Master Agreement Section 3 - Qwnership
and Confidentiaiily.

() Licensee may elect to terminate (his Agreement ut
any tme, Licensee shall provide sixty (60) days written
notice of such clection to Licemsor. Licensor shall not be
obligated 0 return any charges or prepaid amounts in the
event Licensee terminaics this Agresment,
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{c} Uptn tegmination for any reason, Licensce shall
discontinue use of the Software, and any poriion thereef,
including those in computer memory or otherwise, and
return sl such Software and any and all other Confidentiul
information in its possession to Liccnsor, or, at Licensor’s
option, destroy @il such Softwarg and such other
Proprietary and Confidential information, inchuding all
copies or partiel copies thereof. Meither expiration nor
tormination of this Agreement frees Licensee from any of
its obligations under this Agrecment that call for
performance after the expiration or termination date.

1.4 Payment Qblipations

Liccnsce shall be responsible for the payment of
oustanding charges due Licensor, including without
lirnitation fees under the Maintenance Agreement
(Schedule C to the Master Agresment) for mainlerance
services through the rermination date; “Further
Developments” thet are wnder development or have been
completed; and other approved or agreed upon work
activity provided under the Profissional Services
Agreement (Schedule D to the Master Agteement).  All
outstanding charges arc due within thinty (30) days from
the termination date of this Agreement.

3 PAYMENTS
3.1, Site License Feg

The license granted hercunder is in consideration for the
paymem made pursuant to Section 2.1 of the BillingCentral
Renewal Agrecment  (Schedule B-2 o the  Master
Agreernent).  Licensor hereby acknowledges that guch
considcration is adequate and that on the Effective Dale the
license is fully paid and non-assessable.

3.2 Taxes

Licensec shall be responsible to pay all sales, use, goods
and services, personal property, consumption, value-added
and other taxcs, dutics or urilts that may be assessed fn
connection with this Agreement, whether based upon the
delivery, possession, sake or use of the Softwere or services
pravided by Eicensor ficreunder, except taxes on Licensor's
net incorne.

33 |lotentionally Omitted)

3.4 Further Development Fees

Licensec ngrees to pey Licensor for each Further
Mevelopment in accordunee with Licensor's hourly rates
set forlh in the Professional Services Agreement (Schedule
D to the Master Agrecment), plus reimbursement for
materials and other related expenses ineurred by Licensor
in performing such work.

SL¥0LATLOO

3.5 Travel Expenses

Licensee agrees to reimburse Licensor for reasonable travel
related expenses incurred in visits to Licensee’s sites. Such
mavel cxpenses shall be reimbursed as set forth in
Appendix B to the Professional Services Agreement
(Schedule D to the Master Agreement).

3.6 Interest Charge

Any psyments due under this Agreement which arc not
made when dug will be subject to an interest charge at the
tatc of the lesser of 1-1/2% per month or the highest rate
permitted by applicable law.

4. SOFTWARE INSTALLATION, RISK OF
LOSS, AND ACCEPTANCE
4.1 Soffware Installation

Ligengor shalt be responsible for the installation of the
Soffware at Licenses Site. Licensee is responsible for
purchasing software licenses and softwere maintenance for
the necessary third-party software products that watk in
conjunction with NetworkStrategies® that are deseribed in
Appendix D = System Environment. Software installation
by Liccnsor inciudes installing and testing the following
software  applications: NetworkSwralegies®, mandatory
third-party software products (Crysial Repors, Telcordia,
and Vertex), and SQL server database sofiware. If Licensce
uses a systems integrator that is not eertilizd by Licensor a5
being an authorized partner of Licensor to insiall and test
the Software and mandwory third-party soflware
applications, Licensor shall not provide any wamsnly of
performance on the Seftware,

4.2 Risk of F.nss

Risk of logs will not pass to Licensee untl the Activation
Date, Liccnsee may request rcplacemeant copics of the
Software if Liccnsee’s copies become lost o damaged
while ia Licensce’s possession. Licensee shall pay to
Licensor the replacement sost of $150 per copy.

4.3 Provision of System Environment

{a) Liccnser shall install the System Environment
and all other hardware (e.g., desktop equipment, prinfers)
and software components necessary to Tun the Software.
Liccnsee shall be rtesponsible for maintenance and
operational support of its own internal computer sysiems,
networks, hardware and software, ineluding the hardware
for the Software. Licensee shall be responsible for the
installation and set-up of ali clientiworkstation software for
the initial installation and afl subsequent Software Updates
und releases, if any. Licensce shall be solely responsible
for the ecvaluation, instzllation, implementation,
compeibility, use and performanee of and results obtained
from any hardware, Systems soflware, utifity sofbware,
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(2} Liconsor shull provide Licensee updated
informarion needed to identify all hardware used in
production to suppost Licensee's System Environment,
including data replication.

() Licensee acknowledges thar activation of the
license hereunder may oecur in connection with the
liquidetion, winding up, or dissolution of Licensor, in
which case Licensor's obligations under this Agreemcnt
may be abrogaicd by operation of law or stherwise.

4.6 Additional Updates/Future Releases

Licensor muy from time 1o time produce Updates or ncw
releages of the Software. At Licensee's option, Licensor
shall maks available to Licensee any such Updates or new
releases, at a mumally agreed upon cost,

5. ESCROW OF SOURCE CODE

Licensor shall place the source code of the Software and
Updates and/or version releases in escrow, under the teoms
provided in the Software Escrow Agreement (Schedule E to
the Master Agresment).

6. MAINTENANCE

Licensee may elees for Licensor to provide maintenance of
the Software during the License Term, under the terms
provided in  Schedule C—Soflware Mzintenence
Agreement.

7. SPECIAL WARRANTY OF PERFORMANCE

Ta the best of Licensor's knowledge and except 45 specified
below, Licensor represents and warrants to Licensce that
any Software provided by Licensor hersunder does not, at
the time of delivery and installation by Licensor, contain
any virus, worm, teap door, back door, timer, clock, counter
or other limiting routing, instruction or design that would
crase data or programming or otherwise canse any Software
ot Product Lo become inoperable or incapable of being used
in acpordance with the Documemation (coltectively, 2
“Dizabling Code™, insluding without limitation any
limitalions that are triggered by: (a) the Soflware being
used or copied a certain homber of times, or after the lapse
of a tertain period of time; (b) the Software being installed
on of moved to a central processing unit or system that has
2 serial number, model number or other identification
different fiom the central processing unit or systcm on
which the Software was originally instafled; or (c} the
aceurtence or lapse of sny similar triggeving factor or
event  As un exception to the above, Licensor represents
and wurrants to Licenses and Licensee acknowledges that
certain Licensor product may contain programming which
iestricts  and/or  Hmits access to  the features and
functionality of such product subject w Licensce making
waymeart for such features or functionality and utilizing the
pwrehaged hagh code or pass code needed o aceess such
features or functionality, I3 Disabling Code {a identified,
Licensor shall take all steps nccessary, at no additional cost

SL V0! .ATLOD

to Licensee, 1. {d) restore and/or reconstruct any and all
data lost by Licensee a5 o result of such Disabling Cods; (&)
furnish to Licensee a new copy of the Software without the
presence of Disabling Codes; and {f) remove the Software
with the Disubling Cnde, instal! and implement such new
copy of the Soffwpre. This warranty shall remain ia full
foree and effest through the License Term.

This Agresment may be executed in two or more
counterparts, each of which shall be an original, but all of
which together shall constitute ome and the same
instrument.

(Stgnatures begin an the next page.)
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1IN WITNESS WHEREQF, this Agreement has been duly executed by he authorized representatives of the purties hereto,
elfective a5 of the Effective Date.

ABILLTE SOLUTIONS, (NC. Address for notlees:
By . - \\ el _ 400 Cheslerficld Center
} Nafne: (i}d (106 i\} @.UL Y C—k‘; Chesterfield, MO 63017
Title: \P( £y (O ATTN: President
Telephone: {6361332.5300
Fax: {6361532-4236
LICENSEE: Address {or notices:

ALLEGIANCE COM COMPANY WORLDWIDE 9201 N, Central Bxpregsway
By: {j K — Dallas, Texas 75231

Name: 6. fl:;w M{QQS ATTN;_ Legsl

e VP~ Faams |

Telephone:

Fax:
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APPENDEX A

NETWORKSTRATEGIES® PRODUCT DESCRIPTION

Dueseription of Seftware

NetworkSrrategics” software as marketed by Abiliti Solutions for billing and customer care solutions for the telccommunications
inclusiry.

NetworkStrategiest® is a relecommunications customer care and billing system. The system is written in Visug! C++ for the

Microsoft Windows NT Operating Systems and utilizes the Microsoft SQL Dalabase. Bach of the modules included in the
syslem is deseribed below.

Custamer Care and Bifling Moduley

Customer Management., NenvorkStrategies® Customer Management Madule sarves ac the primary interface berween
the telecommunication service provider's customer service representative (CSR) and the telecommunication service
provider’s end customer. It is typically operated in a call centerfcustomer care environment and used to inpot initial
customer information, update sustomer information, facilitate the ordering of new product and scrvices, and answer
custorner inquirics.

Order Management. NetworkSirategies® Order Managemcnt Module utilizes information fom the Customer
Management Module to drder new prodicts and fervices. In addition, this module also trucks the stutvs of eustomer
orders and tracks and reporis incornplete ferviee orders.

Billing. NetworkStrategies® Billing Module applies specific discount plans and taxing to the information processed
by the EventProcessor® , as well as, non-usage events (monthly recurring and nop-resurting ¢hafges). This
information is used to calculate and prepare  the telecommunications service invoice to be transmitted to the external
bill finishing/presentroent vendor or Licensee’s third-party applicalion.

Actounts Receivable. NetworkStrategics® Accounts Receivable Module maintains customer specific payment

information related to previous and cwrent invoice charges, payments, and puyment sdjustments. OQuline invoice
images are available te the CSR.

Management Reporting. NetworkSirategies® Management Reporting Module generates Standard Reports and User-

Dicfined Repores. User Defined Repors are generated by Crystal Reports, u report generating tool, that must be licensed
directly by Licensee,

Data Collectivn & Event Processing Modules

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

Event Processing. NetworkStrategies® Bvent Processing Medule converts, validates, processes and rates usage
information that is collected by the Data Collection/Mediation Module.

§L101ATHLOO ABiLiti SOLUTIONS, INC. PROPRIETARY AND CONFIRDENTIAL. Page 6
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APPPENDIX D
SYSTEM ENVIRONMENT

The System Enviropment shall consigt of the hardware, aperating system software, detabasc sofiwarc, mandstory third-party
software products snd oplignal thivd-party software products in production on the Activation Date.
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APPPENDIX E

Material Adverse Change Preparation

At the request and expenss of Licensee, Licensor will pravide Licensee with information snd training as needed to prepare

Licensee for the implementation and operarion of Licensor’s software in the event of » Material Adverse Change. This advanced
- preparation will include the following:

[

Disaster Recovery — Licenser will provide Licensee with & deseription of hardware and software that Licensea will
need to have available to run Licensor's software, Additionally, Lisensor will provide Licensee with instructions for
recovering and installing the necessary spplicutions and Licensee specific data needed to continue pperations. Licensor
will wall Licensea through a complets implementation of a disaster racovery if requested,

Invoice Processing — Licensee will be allowed to view and participate in Licensee’s bill cycle processing at Licensor’s
offices. This will not be a formal training class, but rather, a hands on lsaming experience to allow Licensez to obtain
thraugh ebservation the invoice production processes te be ulilized in case of a Material Adverse Change.

Key Employses ~ Licensor will maintain 2 current list of names and phone numbers of employees whe are most
farmiliar with Licensee’s hardware and software environment, as well as those employees who are most fariliar with
Licensea's invoice production processes. En accordance with the Master Agreemoent, Licensec may usc this list to
contrpet wilh employees {or cx-cmployews) if addilional expertise is needed.
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SCHEDULE B8-2
BiLLINGCENTRAL RENEWAY, AGREEMENT

This BLLINGCENTRAL Rencwal Agreement (this “Agreement™) is entered into a5 of the Effective Date between Abiliti
Solutions, Inc. (“Licensor™ und Allegiance Telecom Company Worldwide, a Delaware corporation (“Liccnsee”). This
B LINGCENTRAL Renewal Agreement is an attachment and/or schedule to the Measter Agreement between the parties, and is
subject 1o atl the terms and conditions of the Master Agreement. Unless the context otherwise requires, all definitions used herein

ghall have the meaning sseribed in the Master Agreement,
1 TERM AND TERMINATION

1.1, Term

Unless sooner lerminated as provided in the Master
Agreement, this Agreement shall remain in effeot through
December 31, 2003. ‘Thereafler, this Agreement shall
suvormuticully renew for successive perivds of twelve (12)
ronths cach, unless either party gives written notice to the
other at Jeast sixty (60} days prior to the end of the then
current Term of its elsction nort to renew this Agreement as
provided herein.

12, Termination

This Agreement may be torminated prior o expiration of
the Term, by Licensee at any time after December 31,
2002, by giving at Icast nincty (90) days wrilten notice to
Licensor prior to the date of the election by Licensee to
terminate this Apreement. Licensee shall be responsible
for paying Liceosor for  all  owtstanding  Further
Developments and inveices for BULINGCENTRAL services,
Notwithstanding the forgoing, at any time after Activation
of the License pranted under Schedule A and upen thirty
(30} days' natice to Licensoy, Licensee may terminate this
Agrcement, Such termination ghall he without penalty and
shall terminate Licensee’s obligations hereunder, exespt for
sny payments due and payable for service rendered prior 10
terrrination.

2. PAYMENTS

2.4, Prepuyment of License and other Fees

Upon execution of this Agreement, Licensce shall pay to
Licensor the sum of three million seven hundred fifty-
thousand dollars (83,750,000} as consideration for the
software license und corlain other services provided
hereundér,  Such payment shall be held by Licensor and
applied apainst other fees due hereunder until applied in
full,

2.3 Muontkly Processing Fees

{a) Licensor shall invoice Licensee for usape based
wnd non-usage based processing charges on a monthly

BCR VOLATLO!

basis. The processing fers applicable for the term of this
BopwaCenTRal Renewal Agreement arc set forth in
Appendix A — Compensation for Abilii Solutions’
BRUNGCENTRAL and shall be effective as of Licensee’s
first momthly billing eyele immediately following June 1,
2001, Prior to June 1, 2001, sny outstending processing
charges shall be invoiced st the thepn-applicable fee
schedule.

(b} Commencing Jenusry 1, 2002 and continuing
through December 31, 2002, Licensor shall invoice
Ligensee a Minimum Monthly Processing Charge of three
hundred fifty thousand dollars (3350,000). In the svent that
the monthly usage and non-usage processing charges are
lass than snch amount, Licensor will pravide credit toward
professional services hours for the unused porton of such
amount at the mtes provided in Schedole D - Professional
Services Agreement, Appendix A. The credits expire
December 3], 2002. Afier December 33, 2002, no
minirmm Monthly Processing Charge shall be applicable.

2.3, Further Development Pees

Licensee gprees to pay Licensor for each Forther
Development, plus reimbursement for materials and other
related expenses incurred by Licensor in performing such
wotk, in accordance with the fee schedules set forth in the
Professional Services Agreement {Schedule D to the
Magter Apreement).

2.4 Travel Expenyes

Licensee agress to reimburse Licensor for all reasonable
travel expensas involved in visils to Licensee’s siles. Such
rravel expenses shall he reimbursed as set forth i
Appendiz B to the Professional Services Agreement.

2.8 Telecommunication and Connectivity
Expenses

All telecommunication cxpenses, communicatiohs links,
and compatible terminals in¢wrred by Licensor in
conneetion with the performance of its obligutions under
this Agrecmenl ond for services provided by Liccnsor
hercunder, shall be provided by Licensze or shall be
relmbursed by Licensee at Licensor’s actual cost plus teo
percent (10%;.
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2.6 Tuxes

{a) Licensee shall be responsible for filing all returns
for federal, state and local sales, use, exsise, gross receipts,
value added or other taxes, or similar charges imposed on
or with respeet to Bl INGCENTRAL services or Further
Developments and Updates provided by Licensor and for
the payment or remittance of all such taxes and other
charges. All such taxes or other charges, tegether with
taxes end similar charges with respect to BILLINGCENTRAL
services provided by Licensor hereunder, are referred to os
“Taxes" Licensee shall hold Licensor harmiess from and
ugrinst any liability arising with respect to the period for
which Licenscc files or prepares retumns for, ar makes
paymants or remittances of, Taxes.

(b} In  providing  BILLINGCENTRAL  services
hereunder, unless Licensee determines and  advises
Licensor of details and amounts of Taxes to be calculated,
billed, and collected in connection with BILLINGCEMTRAL,
Licensor may use g notionally accepted usility tax datsbase
and programs as the bagis for lhe computation of Taxes
imposed on bills to Licensee’s subscribers, Such utility tax
database shall be wucceptable 1o Licensee.  Licensee’s
acceptance may not be unreasonably withheld. Liegnsor
assumes no lizbility or responsibility for incamrect or
incomplete Tux schedules provided by such natiomally
accepted otility tax databage. Liccnsor shall use the Tax
status information provided to it by Licensee for Tax
calculations. Licensor warrants und agrees (0 maintain the
utility tax databuse with repularly scheduled updates at no
charge to Liccnsee. Licengor shall provide to Licensee all
information in Licensor's possession as may be reasonably
necesgary for Licensee to prepare and file returns for Taxes.
Such information shall be provided to Licenses in such
format as agreed fo by both parties.

{c) Payments duc from Licensee to Licensor under
this Apreement are exclusive of all Taxes and Licensee
shall pay any sales, use, goods and services, pevsonul
property, consumption, valuz-added or othér Tax and any
duties or turiffs that may be sssessed whether based upon
the delivery, possession, sale or use of BILLINGCENTRAL or
the Furher Developments snd Updates or otherwise,
exeept for taxes based on the net income of Licensor.

2.7 Third~Party Service Fees

(a) Licensce agrees 1o reimburse Licensor for ali
third-pany service fees that are incurred by Lictnsor on
behalf of {,icensee at Licensor’s actual cost plus ten percent
(10%).

In comncction with biil finishing services (printing,
uandling and mailing), Litensye has the option of
contracting with Liccmsor under the Professional Services
Agreement or contracting directly with a third-party bill-
tinishing serviee provider. Under the Professional Services
Agreement, Licensor will provide printing and mailing

BCR ¥01L.ATT.O!

services to Licensee via its third-party bill-finishing vendor
and hendling and operations support vis Licensor's
operations suppont personnel. All of Licensor's third-party
costs for bill-finishing services will be billed dircctly to
Licensee at Licensor’s actual cost plus ten percent (10%),
Licensor’s handhing and operations support will be
invoiced in accordance with the feo schedules set forh in
the Professional Services Agreement.

(b) Licensor will process, log, and archive lockbox
files received by Liccnsce’s lockbox vendor. Licensee is
responsible for cstablishing banking services with their
loekbox vendor and shall be responsible for payment of all
velated lockbox banking expenges.

2.8 Third-Party Software Licenses

Licensor shall be responsible for the purchase, and
reasonoble  installation, of all mendatory third-party
software applicadons that ara stendard to BLLNGCENTRAL
which includes: Crystal Reports, Tcleordia (LERG, V&H
Coordinates, arncd NPA, Split Database), Vertex CornntTax
21, and Microsoft Windows NT Scrver, Backoffice Suite,
and Windows NT Workstation,

2.9 Interest

All payments due to Licensor from Livenses under this
Agrecment will be invoiced by Licemsor and will be
payable thirty (30} days from invoice dare. Past duc
payrments bear intersst from the due date at the rate of the
lesser of one and onc-half percent (1-1/2%) ger mouth or
the highest mte permitted by applicable law.

2.10  Nen-Payment Actions

Licensor shall have no obligation to perform
Bu tingCRNTRAL services or Further Developmients and
Updates if Licensae has not paid all outstanding invoiees
from Licensor when due. If any invoice {rom Licensor
remaing outstanding move than sixty (60) days, Licensor
may ccase perfonnance under and terminate this Agraement
as provided in the Master Apreement. Licensor shall notify
Licensee in writing of its inttntions to cease perfonmance
baged on Licensee"s lack of non-payment of invoices.

211 Licensee Approvsal of Expenses

Al wavel expenses and all other costs contemplated by this
Agreement other than monthly processing fees, shall be
peid by Licensee ar the standard rates set forth in the
Professional Services Agrcement.  All such costs must be
approved by Licenses in writing in advance of ineurrmient.
Licensor's failure to obtain such appraval will result in
such costs being the responsibility of Licensor.
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3 ISECTION 3 INTENTIONALLY OMITTED
N ITS ENTIRETY]

4. SOEFTWARE MAINTENANCE AND
SUPPORT SERVICES

Licensor shall provids the following Software support and
crror-corrcction SGNEGES:

4.1, Seftwarg Support

(%) SuppotrtCenter und/or  help desk telephone
support from E:00am — 5:00pm Centepl Time, Monday
through Friday, excluding Licensor's holiduys, and on-call
support at other times, including consuliation on the
operation and use of the Software, provided that all
common carrier charges incurred by Licensee and 2ll costs
of telephont and terminal equipment incurred by Licensse
shall be the responsibility oI Licensee. Licenses support
requests can be made to Licsnsor vin telephone, voicemail
or eleetronic mail.

(b) Liccnsee shall provide first line of support to
their users.

names far the reporting of problems t  Liceagor’s
SupportCenter.  Contact names for both porties are

_deseribed in Appendix D — Help Desk Contact List.,

(t) Licensce shall assign a severity level when
reporting a problenyigsue {o the SupportCenter. Licensor
shall appoint a primary contact and a secondary contact,
whao shall be the contact points for every prablem/issue
concerning error-correction and support services for the
Soflware, Licensor’s contact nymes and pager numbers are
provided in Appendix D — Help Desk Contact List,

{d) Licensor shall provide the following response
and resolution timeframes o Software emors reporied by
Licensee. Licensor shall provide to Licensec a Technical
Supporl Plan and Licensor's Internal Escalation Procedures
within thirty (30) days from the execution of this
Agreement.  Licensor shall use reasonable commercial
efforts to resolve all situations with a replacement and/or
workaround within the stated timeframes.

Severity Level 1: Licensor shall use commercially
reasonable cfforts o resolve all sitwations with a
replacement and/or workuround within twenty-four
(24) hours for non-development related problems and
forty-eight (48) howrs for development related
problems and are usually resolved vin a patch release;
initial response within one (1) hour of problem being
reported; hourly updates to Licenses; Licensop will
Tollow its internal esealarion procedure until problem
is resolved.

BCR V0I1.471.01

Licensee shall not exceed five (5) contact.

ABLLITE SOLUTIONS; INC. PROFRIETARY AND CONFIDENTIAL

Severity Level 2: Licensor shall use commnercially
reasonable efforts to resolve all siluations with 2
replacarment andfor workeround within two  (2)
business days for non-development relited problems
and development related problems will be addressed
and resolved in a reasonable timeframe within a future
patch or maintenance release; initial response within
four (4) business honrs of problem being reported;
deily updates (business days) to Licensee; Licensor
will follow its internal cscalation procedure until
problem is resolved.

Severity Level 3: Licensor shall usc commercially
reesonable efforts to resolve all situations with a
replacement  and/or workaround within five (5}
business days for non-development related problems
and development related problems will be addressad
and resolved in a reasonable timaframe within a futurs
patch or maintenance release; initial response within
rwenty-four (24) business hours of problem being
reporied; daily updates (busincss days) to Licensee,
Licensor will follow its internal escalation procedura
unti} problem is resoived.

Severity Level IV Licensor shall use commercially
reasonable efforts to resoive ail situations with a
replacement andfor workaround within a reasonable
timeframe for non-development related problerms and
development related problems will be addressed and
resolved in a fure Seftware release: initizl responsc
within twenty-four (24) business hours of problem
being reported; weekly updates to Licensce, Licensor
will follow its internal escalation procedure until
problem 1s resolved.

#.2 Error Correction Services

(2} Licensor shall use commercially reasonable
efforis to design, code and implement programming
changes to the Software, and modifications to the
Documentation, te correct ecproducible crrors theréin so
that the Software {5 brought into conformance with the
Docurnentation; provided that under no circumstanges does
Licensor warrant or represent that all problems can or will
be corrected,

(&) The standard of “commuercially reasonable
efforls” shall be uapplicd according to commercial
reasonablencss, taking into  account the facts ond
circemstances swirounding the oeourrence of the emor in
the Sofwere, including without limilation the severizy of
the impact on Licensee’s normal business opecarions and
the ceonomics of this Agreement lo Licensor.  Upon
notification by Liccnsee of a problem to Licensar, Licensee
shall give Licensor reasonable access to all relevant
documentation and records, and shall provide such
assistanee as Licepsor may reasonably request, including
sample output and other diagnostic information, in order to
gssist Licensor in providing emorcotrection service.
Licensor shall have the right to charge actual and
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reasonable [ees if Licensor spends timc investigating or

fixing & problem which is not caused by an error in the
Software,

{c) In no event, however, shall Liccnsor have eny
responsibility 1 correct any problems or damage resuliing
from changes to or modification of the Software made by
any party other than by Licensor.

43 Sefoware Updates

{n) During the term of this Agreement, Liccnsor shal)
make available to Licensee, at no additional cost, Updatcs,
when such Updates are published by Licensor and made
commercially available by Licensor to its other licensees at
o arditional cost. Licensor peneralty makes commercially
available onc (1) major Seftware release {new feature
and/or cohancements) annuglly and two (2) or three {3)
maintenance relesses snoually. Licensor will also provide
to Licensee, at no additional cost, the major Soffware
relcase. If installation of sueh Updates or releases requires
data migration expenses, these will be charged to Licensee
according to Licensor’s fee schedule provided under the
Professional Services Agreernent.  Licensee 15 responsible
for omterials and other telated cxpenses incurred by
Licensor in performing such worl. - Licensee may elect net -
o migrstc to a new version of the Software. Mowever,
Licensor shall operate BrimGCENTRAL using only the
cirvent and past two versions of Software. Licensee must
ynigrate to a newer version of Software if it 13 cumently
using a version older than what is supported,  All Updates
shall become part of the Seftware and subject to the
provisions of the Master Agreement hereof, including
without limirarion the confidentiality provisions and the
provisions regarding the sole and exclusive ownership
thereof by Licensor.

{b) Licensce shall be responsible for all dats
mipration cfforts and costs to support Licensee-specific
interface(s) Lo the Software,

5 BiLLinGCenTRAL SERVICES

Licensor shall provide the personnel reasonably required 1o
support the following systern processes: call detail
eollection, ruting, taxing, lockbox payment, report
generation, and invoicing, and verification of Licensee's
Licensee/subseriber base. Licensor shall provide the
following operutional support scrvices onee Licenser is in
production in BILLINGCENTRAL.

51 intentionally Omitied]
8.2 Operational Sapport Services
) Capacity Planning - Besed on Licepsee’s

growth projections over the Term of this Agreement,
Licensor shall use eommercially reasonable efforts to

BCR VOILATLO

determine  that  Licensee’s environment is  planned,
configured and tuned to run and support the Software and
Licensee’s business enviromment over the term of this
Agreement.

) Systems Software Suppert - Licensor shall
menitor the Software as required using industry standard
monitoring tonls. Licensor shall be rosponsible for the
Instaflation and operation of all hardware and Software,
including without limitation NerworkStrategics®, the
server environment and operating system hardware and
softwarz. Licensor will maintain the operating systém
software inventory, prepare, install and certify operating
system software releases, and perform routing hardware
maintenance on all hardware that Licensor is responsible
for.

Licensor will manage the scheduling and implemeriation
of NetworkStrategies® product releases/upgrades and will
perform  adequate iesting 1o Licensee’s production
cnvironment. Licensee shall have access to & testing seever
to perform User Acceptance of new Software releases. [If
additional testing iz required to Liccosee-gpecific
interfaces, all work will be performed under Licensor’s
Profizssional Services Agreament at standard labor rates.

() Vendor Interfuce — Licensor will manage 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
vendors inglude: Crystal Reports, Teleardia (LERG, VECH
Coordinates, and WNPA Split Daabase), Vertex
CommTax21l, Microsoft Windows NT Server, Backoffice
Suite, and Windows NT Workstation.

(d) Netwark Support - .Licensor shall use
commercially reasonable cfforts 1 ensure  proper
cammittnication between BILLINGCENTRAL and the standard
networl interfaces that includes: (i) bill print and finishing
vendor; (i) lockbox vendor for payment processing
services; and (iif) Licensee’s site to support interactive
users.

{c) Security Administration - Licensor shall use
commercially Teasomable efforts to cause the systems
entrusted to BiLLINGCENTRAL to remain  individually
protected and operatc  independently of each other
BunGCENTRAL shall provide s sgoure  operating
envitonment with commercially rcasonable, cwrrent
systems for scourty, [ire protection, and power
management, as well as, consistent temperature and
humidity control.

() Disaster Recovery - Licensor shall provide basic
disaster regovery capabilities to Licensee. Licensor shall
provide to Licensee a Disaster Recovery Plan thar details
the aclivitics in the event of a disaster at BiLeINGCENTRAL.
Licensor shall deliver the Disaster Recovery Plan o
Licenscc within thiryy (30) days of this signed Agrecment,
Upon the reasonable request of Licenser, Licensor shall

ARILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 4
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perform & demonstration of the Disaster Recovery Plan,
The costs of such demanstration shall be paid by Licensee,
ar the raes set forth in the Professionsl Services
Agrcement.  Any upgrade to recovery capabilitics will
require additional Professional Services to define
requirements, costs and to implement the same.

(g) Transmission Monitoring ~ Liccosor shall
monitor all regularly scheduled transmissions to and from

the print vendor, the switch (data collection), and the
lockbox vendar,

{h) Tape Shipment and Receiving — Licensor shall
ship or receive media tapes for processing according to
Licensce requirements.

(i) Job Schednling — Licensar shall cxccute and
moniter NetworkStrategies® batch jobs and maintain the
batch  schedule as jointly determined by the
NetworkSirategies® cperations staff and Licensee. The
NetworkSirutegics® bawch jobs required to support
Licenses business and the associated job schedules will
need 1o be detenmined.

(i) Problem Prevention and Avoidance —Licensor

shal] provide continuous monitoring of system performance
atcoeding 1o thresholds for optimum throughput,

(e} Backups / Recovery awd Archive ~Licensor
shall wmaintain procedures and perform backups dnd recover
dara aecording to a mutually ugreed wupon schedule.
Liegnsor shull perform incremental hack-ups daily and full
back-ups arc performed weeldy,  ‘Weelkly and monthly
mapnetic tpe backups are rotated to an offsite rape vacly
located in Chesrerfield, MO. The backup dats includes:
O/8 Logs, MetworkStrategics® application and Licensee
datn, mundatory third-party soffware applications, and
application data. Licensor shall retain backup duta for a
period of ninety (90) days.

)] System Secarity Manngement — Licensor shall
provide the maintenance of the system access (&g,
operating systems and dambase) and physical security
contvols (access Lo facility).

53 Billing and Processing Services

(a) Licensor apeeas lo provide billing and refated
BILLINGCENTRAL pracessing services to Licensce using the
Software, a3 described in Appendix B — Abillti Solutions
BILLINGCENTRAL Services. The major processing services
are: call derail reeord collection process (once daily); call
detail record rating, pricing, and taxing progess (once
Aaily), invoice generation (up to four (4) bill cycles per
month); lockbox payment processing (once daily); and
genaoral processes (daily data backups, elg.).

BCR VOLATLOI

{b) Any changes to Licensor’s standard invoice
format required by Licensee shall be deemed as “Further
Developmenis.”™

{c) Snbject to the full and punctual performance by
Licensee of its obligations under this Agreement, Licensor
shall bill Licensee's Licensees/snbseribers based on the data
provided by Licensce to Licemsor. RBoth Licenses and
Licensor shall be responsible for reviewing such bills for
accuracy before they arc sent to Licensee’s subseribers and/or
Licensees.

5.4 Dats Ownership

Licensor agreas that all records, data, files, input materisls,
reports, forms and other data received, computed,
developed, used, and/or stored pursuant to this Agreement
ate the exclugive property of Licensce and that ali such
records and other data shall be furnished to Licensce in
available machine readsble form immedistely upon
terminaton of this Agreement for any reason whatsoever.
The costs assaciated with fiarnishing such records and data
shall be puid by Licenses, at the rates set forth in the
Profcssional Services Agreement. Far so long as no
amounts are due and owing by Licensee heretinder,

Licansor shall not possess any interest, title, lien or vight to
any such dafa or recoeds.

5.5 Hardware Procurement

All non-production hardware purchased by Licensor on
Licensea’s behalf and fully paid for by Licensee shall be
identified in writing by dat of purchase, brand, model, ond
serial numbar, Licensor shall place identifying tags or
tabels on such equipment, indicating that the same is the
property of ‘Licensee.  Licensor agrees, at Licensee's
vxpense, to keep said cquipment in good working order,
good repair, and workable condition by meking, when
needed, all repairs thereto or by substitution of equipment
within a reasonable fime from the receipt of notice of the
need thereaf. The costs of such maintcnance must be
appraved by Licenses in writing in advance. Licensor's
faiture to obtain such approval will result in such costs
being the responsibility of Licensor. Licensee shall provide
o Licensor in writing its projected growth by year
(subscribers, CDRs, users, etc.) over the Temm of this
Agreement.  Based on Licensee’s projections, Licensor
shall provide the necessary server hardware to support
Licensec's data storsge, user access, and CDR processing
during the Term of this Agreement. This excludes any
additional hardware that Licensce may tequést te support
dats redundansy or replication, which is not included in the
standard RILLINGCENTRAL offering. All production
hardware will be owned and maintained by Licensor.

ABILITF SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page §



JAN-21-2003 03:43PM  FROM-

7820 P.0O26/056  F-576

ABILITT SOLUTIONS, INC BILINGCENTRAL RENEWAL AGREZHENT

6. LICENSEE’S RESPONSIBILITIES

(a) As part of this Agreement, Licensce will operate
the stient portion of Licensor's Software on Licensee’s
equipment for the purpose of the norme operation of the
systern, incliding activities such as order eatry, credit
adjustments, and other data input activitics. Licensee shall
e respansible for the purchasing, installation, maintenance
and operational support for any remote equipment at
Licensee’s site, desktop computer systems, networks, and
peripheral devices.  Licensor shall provide written
instructions 1o Licenses on the installation and set-up of the
client/workstation seftware and will train Licensee on this
procedurc.  Licensce shafl be responsible for the
installation and set-up of all client/workstation software for
the inidal installation and all subsequent Software
upgrades, updates, snd releuses.  Licensee shall be solely
responsible for the cvaluation, ingtallation, implementation,
compatibility, use and performance of and resulis obtaincd
from any hardware, relecommumitation equipment or
software, and Licensee-specific third-perty software
applications which it uses in connection with the Software.

(&) Licensee shall be responsible for providing to
Licensor the information with respect to Licensco, il
services and ifs Licensees that Licersor reasonably requires ~
in order 10 enable Licensor to perform BILLINGCHENTRAL.
Licensor shall have no oblizgatdon 1o provide
BILILINGCENTRAL il Licenses fails to provide Licensor witl
all necessary information.

)] Licensee shall be responsible for entering
Licensee’s data into WetworkSirategics® o provide paper
records 1o Licensor or other mutually approved media and
Licensor will cause such informarion to be wntered into
NetworkStrategies® at Licensor’s hourly rates for such work
which are from Hme-1o-tis in effect, plus réimbursement for
materials and other rclated expenses incirred by Licensor in
performing such worlke. Liccnsee may also, with Licensor’s
prior written consent, enter updated or new Licensee account
infermation directly into NetworkStrategies® through the use
of compatible third-party Licensec care seftware approved by
Licensor und oblained and maintained by Licenses at its
expense.

(d) Licensce shall be solely responsible for arranging
for payments to be collected from its subscribers and for
providiag the collection information 1o be enlered into
NetworlkSirategies®, Licensec ucknowledges that Licensor
does nol puarantes the collection ar colicetability of the bills
of Licensce's subseribers, and Licensor shall ot be lieble or
responsible for, directly or indireerly, the failure or refusal of
uny subscribers of Licensee to pay any bill.

f=) Licensce shall be solely rtesponsible for the
cornpleteness and accuracy of all information provided to
Licensor for processing hereunder.  Erors attributable 1o
Licansee shall be corrected by Licensor at the request of
Licenses, and such work shll be charged to Licensce at
Licensor's then eurreat hourly tales, plus reimbursement for

BCR FOI.ATELOL

materials and other related cxpenses incurred by Lietnsor
in performing such worl

163) Licensee shall be responsible for maineining user
access fo the Software, user profiles, user ID), and passwords.

{g) Licensec shall be responsible for all costs,
roitwetiance and suppert of Licensee-specific third-perty
software applications that arc not included in the Licensor
BHLNGCENTRAL standard  offer which includes any
migration efforts to the Software to support or Updates.

This BILLNGCENTRAL Renewal Agrecment hes been duly
executed by the authorized representatives of the partics
hercto.

(SIGNATURES BEGIN ON THE NEXT FAGE)
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N WITNESS WHEREOT, this Agreement bus been duly cxceuted by the authorized representatives of the parties hereto, effective

as of the Effective Date,
ABILITYSOLUTIONS, IN{. Q Address for notices:
By: ﬁ) ~— 400 Chesterfield Center
- Narfie; @OQ—\OQI\S Q\)\. LLLC" . Chesterfield, MO__63017
itle: ()ifﬁ"t:’ :', Cg@ ATTN;_President
Dale: Oq ! t {‘3 /O } Telephone: {6361532-5300
Fax: {636)532-4236

ALLEGIANCE TELECOM COMPANY WORLDWIDE Address for notices:

By: a&”’? N— 9201 M. Central BExpressway

Name: & a&-‘!"‘/ m#’éﬂ'_@ © 7 Dallas, T 75231
Tide: _ S¥P~_ Freenwes

Telephone:
Darer O"”/f?’/a I Fax:
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APPENDIX A
COMPENSATION FOR ABILITI SOLUTIONS BILLINGCENTRAL

The compensation for Abiliti Solutions BILLINGCENTRAL shall be paid in the form of Monthly Processing Fees, Processing
charges will be billed to Licensee based on a pereentage of monthly revenue bifled through the systemn as shown below:

- Billed Monthly Revenue Peroentage of Revenue
Up to and including the first %13,500,000 3.0
>513,500,000 to $25,000,000 20
>»$25,000,000 to £35,000,000 1.0
*$35,000,000 a5

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

Far the Months: Monthly Adjustment
04/01/0F — 06/30/01 £550,000
T 0701/01- 09/30/01 £400,000
10/01/01-12/31/01 $300,000
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APPENDIX B

ARILYTI SOLUTIONS BiLLiNGCENTRAL PROCESSING SERVICES

BiLINGCENTRAL shatl be comprised of the following processing serviees performed by Licenser for Licensee dunng the term of
this Agreement:

3 Qace Duily Call Detail Collection Process

N

File Import / Export

Off-load CDR, and other transaction tapes
Geperate Import / Export File Repors

Run Purification Frocess against transaction set
Generate Corversion Bryor Report

Re-run conversion of remeining errad records
Generate Final Conversion Error Report

Onee Daily Roting, Prieing andt Taxing Process

0

Run Rating, Pricing and Taxing Process

Provide Pracessing Errar Reports for review and récontiliation

Perform necassiry corrections, as required

Rum Rating, Pricing and Taxing Process against rejected records wnd regenerate processing esror reports a5 Teguired
Provide internal Tax Reports

Bill Generation Process (up to four (4) monthiv bill eycles)

WE oA

Create Monthly Recirring and Instellation Billing File
Perform Bill Generation Run Process for each bill cycle
lavoice Sampling / Quality Assurance Process

Generate Clienl Register and Billing Register

Prepuration of Print File for invoice printing

Invoice Print, Stuff and Mail Process via third party facility
Post billing results to appropriate files

Gencrate Management Reporis

Perform Billing File Maintenance Process

Onee Daily Payments and Adjustments

B
2,
3.

Accept lock box focds
Apply payments and adjustments to Licensce aceownls
Meintain Licensee Payment aud Adjustment Information

Geacral Pravesses

1.
2
3

Run Daily / Weekly / Menthly System Updatcs
Generate buck up tapes
Management Report Gencration

BCR VYOI ATEO] ABRILITE SOLUTIONS, ING. FROFRIETARY AND CONFIDENTIAL Page 2
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APPENDIX C

SYSTEM ENYIRONMENT

T-828

P.080/056

F-578

Bascd on Licensee's projected growth (sec below) duving the Term of this Agrcement, Licensor certifies the following system
configurstion shall support Licensee’s clicnt/desktop production environment,

" Llcergee VAR Yeard | WERFE [ Year& |. Years
. Brijections: L L e e e
CDRs
Subseribers
Users
Hardware (desktop equipment, printers):
Client Snftware;
= Microsoft Windows® NT Workstation
*  Microsolt Windows® 2000 Server and Wori:s_;ation o
BILLINGCENTRAL’S Standard Third-Party Software Applications:
e Crystal Reports
¢ Telcordia (LERG, V&H Coordinates, and NFA Split Datahase)
*  Verlex CommTax21
=  Microsoft Windows NT Server )
s Microsoft Backoifice Suitc
o Microsoft Windows NT Workstation
) Gri;up 1 -Doc 1
HILLiNneCENTRAL'S Stondard Network Interlacey:
+  Bill print and finishing vendor
= Lockbox veador for payment procegsing services
e Licenses’s sitc to support interactive users
BCR VOI.ATLO/ ABILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDGNTIAL
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APPFENDIX D

SUPPORTCENTER/HELP DESK CONTACT LIST

F-675

Abifiti Sohitiony Contatt Nare

 Cantact Telephane Nuiber;

Primary Contact Name

Pager Number:

Seceadary Help Desk Contact

Pager Number:

e =;.,‘|.A-=“

N gl ot Ty e e T Y o B S

st
T% Contact Name: 'E) EB2A .5; FHNDLER,

445 ?-*25“? g f,,;t &

" Contact Name:
JEFF Xj sbeesexd

H69-25% - 428

Snl

Contact Name: Aueer M EFRppeas

Yb7-257 - Y7

A" Contact Name: k - ;4/
ATk FVasSes

Y F-259 (f¢33

h .
5% Contnet Name: ﬂwe:r}m PH an/

SeP- 257~ QK3
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SCHEDULE C
SOFTWARE MAINTENANCE AGREEMENT

This Sofware Maintenance Agresrment is entered into as of the Effective Date between Abilit Solutions, Tne.
(“Licensor") and Allegiance Telecom Company Worldwide (“Licensee"). This Software Maintenance Agrecment is
an artachrment to the Master Agresment betwesn the parties, and is subject to all the terms and conditions of that
Agteement. Unless the context otherwise requirss, all definitions used herein shall have the mesning ascribed in the

Master Agreement.
1. 5COPE

As provided herein, Licensor shall provide Software
support and ervor-correction SETVICES
{"Muintenance) to Licensee with respest o 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
Licensor to provide Maintenance, the term of this
Agreermnent  shall commence effective as of the
Activation Date and shall continue for twelve (12}
months following the Acrivation Date, Therealter,
this Agreement shall ~automatically renew - [or -
succestive periods of twetve (12) months, wiless this
Agreement i othorwise terminated pursuant to the
provisions hereof. Euch such twelve-month peried is
referred (0 herein 25 & “Maintenance Period.”
Notwithstanding the forcgoing, in no event shall the
term of this Agreement extend beyord the License
Term of the Software Site Ligense Agreement.
Licensor agrees to provide Maintenance 95 deseribed
below with respect to the Software for the
Maintenance Period specified herein, as provided
herein. Thereafter, the Maintenance  shall
auromatically renew for suecessive periods of twelve
{12} months each, urless this Agreetment is terminated
pursuant to the terms hereof; provided that in no event
shafl the torm of thiz Agreement extend beyond the
lerm of the Software Site License Agrecmcent.

3. TERMINATION

(a) Licensee may elect not to renew this
Software Maintenance Agreement or to otherwise
terminate this Agreement. Licensec shall provide sixty
{60} days written, notice to Licensor. Upon (he date of
termination of this Agrcoment, Licensor will
discontinue afl soflwarc mainfenance services 2as
described in Section 4. Licensee shall not be entitled
to the return of any charges or prepaid amounts in the
event Licensee tenminates this Agreement.

(b) Licensor may lerminate this Agreement and
maintonance services should the following oceur: (i)
if the Safrware; dambase structure or system software
arc modified without prior written approval from
Licensor; (ii) the Software and/or dutabases have been

SM V02 ATIO00

altered by means other than Licensor-supplied
applieation  programs  or  Licensor-approved
procedures, (iif) Licensee has not exercised adequate
precantions o avoid abuse, misuse, or neglect to the
Softwarc and system environment; (iv) Liccnsee {5 not
operating the cuerent or nof more thun the past twvo
vepsions of the Software; (v) non-payment of fees by
Licensee; or {vi) material breach by Licensee.

4. PAYMENTS
4.3 Anmial Matntenance Fee

{®) In consideration of the license granted to
Licensee by Licensor under the Software Site License
Agreerient, Licensee agrees to pay Licenser an aunval
aoftware maintenance fee (the “Annoal Maintenance
Fcel?)-

)] For the first three (3} successive
Maijntenance Periods, the Annuwal Mamtenange Fee
shall be $200,000. Thereafter, the Annuval
Maintenance Fee shall be the prior Muintenance
period’s Annual Maintcnanee Fee, plus ten percent
(10%).

() Licensee shall pay the initisl Annual
Maintenance Fee to Licensor within ten (10) days of
the Activation Date. Thereafter, Licensor shall
invoice Licenses annually for the upcoming softwure
Maintenance Term. Licensor will invoice ot least
gixty (60} days in advamnce of the upeoming
maintenance pedod. The Annual Maintenance Fee
shall be puid om or prior to the first day of the
upcoming Maintenance Period.

4,2 Late Payments

(@) Any payments due under this Agreement
which arc not made when due will be subject to an
interest charge at the rate of the lesser of one and
one-half percent {3-1/29) per month or the highest
rate permitted by applicuble law.

() If payment is more than ninety (90} days
pust due or is not received prior to the anniversury date
of the nmintcnance term, Licensee is responsible for
paying Licensor 2 Software re-certification fee of ten
percent (10%) of the Anaual Maintenance Fee in
addition to the then-gpplicable Annual Maintenance
Fee.

ABILITE SOLUTIONS, INC. PROPRIETARY AN? CCONFIDENTIAL
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5. SOFTWARE  MAINTENANCE  AND
SUPPORT SERVICES

Dusing the Maintenance Period, Litensor shall
provide the following Maintenance:

5.1 Software Snpport

(a} SupporiCenter and/or help deck telephone
support from 8:00am — 5:00pm Central Time,
Monday through Fridey, excluding Licenser's
holidays, and on-call support at other time, including
consubtarion on the operation and vse of the Soflware,
provided that all common carrict charges incurred by
Licensce and alf costs of telephone and terminal
equipment incuricd by Licensse shall be the
responsibility of Licensee. Licensea’s support
requests con be made to Licensor via telephone,
vaicemail or electronic mail.

(1) Licensce shall provide first level of support
to their users. Licensee shall not excced five (5)
comtact names for the reporiing of problems to
Licensor's SupportCenter.  Tonteet names for bothi
partics are provided in  Appendix B -~
SupportCenter/Help Desk Contact List.

(s Licensee shall assign a severity level when
reporting a problem/issue to the SupportCenter.
Licensor shull appoint & primary contact and a
secondary contuct, who shall be the contact points for
every problem/issut concerning error-carcection and
support services for the Software. Licensor's contact
names and pager numbers are provided in Appendix B
— Help Desk Contacr List.

Licensor shall provide the following response and
resolution timeframes to Software crrors reporied by
Licensce,  Licensor shall provide to Licensee a
Technical Suppon Plan end Licensor’s Intemnal
Escalation Procedures within thirty (30) days from the
execution of this Agreement. Licensor shall use
reasonable commercial efforts to resolve all situations
with o veplagement andfor workaround within the
stated timefiames.

Severity Level I: Licensor shall use commercially
reasonable efforts to resolve all situarions with a
seplacement und/or worlaround within twenty-four
(24) hours for non-development related problems and
forty-gight  {48) hours for development related
problems and are usually resolved via & paich release;
initial responge within ane (1) hour of problem being
rcported; hourly updates to Licensee; Licensor will
follow its internal escalation procedure until problem
is resolved.,

Severity Level 2 Licensor shall use commercially
rcasonable cfforts 1o resolve all sitwadons with a

SMFO2ATLOO

replacement and/or workaround  within two  (2)
business days for non-development related problems
and development related problems will be addressed
and resolved in 8 reasonzble fimeframe within a future
patch or maintenance relcasc; fnitial respense within
four (4) business hours of problem being reported;
daily updates (business days) to Licensee; Licensor
will follow its internal escalation procedurt until
problem is resolved.

Severity Level 3: Licensor shall use comunercinlly
teasonable efforts to resolve all situations with »
replacement and/or workaround within  five (5)
business days for non-development celated problems
and development selated problems will be addressed
and resolved in a reasonable timeframe within 2 fature
parch or maintenance release; initial responge within
twenly-four (24) business hours of problem being
reported; daily updates (business duys) to Licensee.
Licensor will follow its internal escalation procedure
until problem is resolved,

Severity Level IV: Licensor shall usc commercially
reasonable efforts to resolve all sitations with a
replacernent and/or workaround within a reasenable
timeframe for non-development related problems and
developroent related problems will be addressed and
resolved in & Future Software velease; initial response
within twenty-four (24) business houwrs of problem
being reported; weekly updates to Licenses, Licensor
will follow its internal escalation proccdure uatit
problem is resolved.

5.2 Error Correction Sorviees

Error correction serviges, consisting of Licensor's usc
of commercially reasonable cfforts 1o design, code and
implement programming changes to the Software, and
modifications ro the documentation, to comcct
reproducible emors thercin so thut the Software is
brought into conformence with the user
documeantation; provided, however, that ender no
circumstances does Licensor warrmt or represent thal
all problems can or will be correoted.

The standard of “conunercially reasonable efforts”
shall  be applied acgording to  commercial
repsonableness, taking into accommt the facts and
circurnstances surrounding the accurrence of the ervor
in the Software, ineluding without limitation the
severity of the impact on Licensee's normal business
operations.  Lpon notification by Licensez of a
problem to Licensor, Licensee shall pive Licensor
rensonable access to all relevant documentation and
recards, and shall provide such assistance as Licensor
may reasenably request, including sample outpur and
other disgnostis informptioh, in order o assist
Licensor in providing srror-correetion  service,
Licensor shal! havc the tight to charge actual and
reasonable fres if Licensor spends time investigating

ABILITI SQLUTIONS, ING, PROPRIETARY AND CONFIDENTIAL
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or fixing & problem which is not caused by an ervor in
the Software.

In no ovent, however, shall Licensor have any
raspongibility to correct any problems or damage
resulting from ¢hanges to or modification of the
Software made by ary party other than by Licensor.

6. LICENSEE RESMONSIBILITIES

{a) Licensce shall be responsible for first level
of support to 135 users. Licensce shall not exceed five
{5) contact names for the reporting of problems to
Licensor's  SupporlCenter. Licensee’s  primury
contacts must he knowledgeable on  Liccnsee’s
buginess 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 Iicensec’s process for
submitting problemsfissues to Licensor and s
responsible  for  establishing a process  within
Licensee’s urganization for controlling the submission
of problems/issucs. Licensee is responsible for zeming
the initial severity for new problemsfissucs and can
request a change in severity at any time.

(© Licensee mpy be asked to perform problem
delermination  activirles suggested by  Litensor,
Problem determination may include capluring ervor
messages, printing  reports, and installing new
maintenance and/or patch versions of the Software.

()] During the Maintenanece Pericd, Licensee
shall be responsible to: (i) provide the proper
environment, electrical and  telacommuonications
connections for the software platform; (i) susintain
procedures cxicmnal to the Software applications and
host cornputer for the creation and storage of data to
allow for the reconstruction of lost or altered files,
data, or programs; {iif) provide a dedicated system
madem and a dedicated telephone line for Licensor to
rernorely access the Yicensee's Software system;
(iv} provide proper maintenance of the environment
(z.g., proper ventilation, clean and reasonably dust
e, cte) and hardware eguipment based on the
mannfagturer’s specifications; (v) instll any new
systetn software’ provided by System Manufacturer,
per Licensor's  instructions: (vi) manage all
interface(s) berween Software and all other software
used by Licensor; (vi) perform  preventive
maintenance tasks (e, daily/weekly data backups,
purging of dasg files at end of rctention period, etc.;
(vil) manape all wser IDs, pusswords, sccurity, ete.;
and (viii) perform normsl SQL and NT maintenance
as dictated by commonly nceepted maintenance
praclices,

SM V02.ATLOG

(e} Licensce shall be responsible for all upgrade
costs for all mandatory third-party products that are
used in conjunction with NetworkStrategies®. These
upgrades may be required for continuation of Software
Maintenance support. Licensor shall provide written
notict to Liccnsee when third-purty solware upgrades
are required for operating the Software and for
mainlenanes sUPHorT.

63 Licensee shall be responsible for the
integrity and maintcnance of dala that ig urilized for
database lpading and/or data used in the creatjon of
business rules that are used by the Software,

(Signatures begin on the next page.)

ABLmy SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL

F-57%

Page 3



JAN-21-2003 03:45PH  FROM-

T-828

ABRILITT SOLUTIONS, TNC. SOFTWARE MAINTENANCE A GREEMENY

IN WITNESS WHEREOF, this Agresment has been duly exgcuted by the authorized representatives of the parties

hereto, effective ag of the Effective Date.
ABILITLSCLUTIONS, INC.

By:

Nm/ Goroa] (yurcls
Title! D\(.Q,: el

ALLEGIANCE TELECOM COMPANY
WORLDWID

By: - -

=
Nume: & - éﬂ"“‘?/\mﬂ‘:’e-g

Address Tov notices:

400 Chesterfield Center

Chesterficld, MO 630]17

ATTN: Pregsident

Telephone; (636).532-5300
Fax; (636) 532-4236

Address for notices:

9201 N. Central Expressway

Dallas, Texas 75231

ATTN: Lepal
Title:_SwP~ Fuemer
Telephone:
Fax:
SM V02 ATrOD ABILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL
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APPENDIX A
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APPENDIX B

T SUPPORTCENTER/MHELP DESK CONTACT LIST

ABHi Solutlons-Contadt Naiié . 1 ) "~ Cintact'Teleplione Nihiber

Primary Contact Name

- Pager Numbers
Secondary Help Desk Contaet

_ _ _ . Pager Nunther:

Licensess Contact Natnes P T eontact Telephone Number
1* Contact Name:
2% Bontacr Name: -

3" Contact Name:

4" Contact Name:

5" Contact Name:

SM V02 ATLOO AR SOLUTIONS, INC. PROPRIETARY AND (CONFIRENTIAL Page 6
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SCHEDULE D
PROFESSIONAL SERVICES AGREEMENT

This Professional Scrvices Agreement (this “Agreement™) is entered into as of May 1, 2001 (the “PSA Effective
Date™) belween Abiliti Solutions, Ine. (“Llcensor™ and Allegisnce Telecom Company Worldwide (“Licensee™. This
Professional Services Agreement is an attachment and/or schedule to the Master Agreement between the parties, and is subjeet 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, Liccnsce and Licensor enter into this Agreement in order to set forth the terms and conditions pursuant to
which Licensor shall provide software development and other professional and/er techmical services to Licenses, with respect to
the Software, that are beyond the scope of the scrvices provided to Licensce by Licensor under the Master Agreement and
Schedule A - Software Site License Agreement and/or Schedule B - BILLINGCENTRAL Agresment, as applicable,

NOW THEREFORE, in consideration of the premises and the mytual covenants contained herein, gnd other good and
valuable consideration, the receipt and adequaey of which are herchy acknowledged, the parties herete, intending to be legally
bound, agrae a5 follows:

miigration and/or conversion efforts, data configuration
1. TERM specifies, erc. Licensee shall make personne! available to
address business and system related requirements.
The services provided fo Licengee wnder this Agreement
start on the PSA Effcctive Date and shall be coterminous (d) Onee a Syster Requirements Detail is completed
with Schedule A - Softwarc Site Liccnse Agreement or - by Licensee, Licensor will prepare an estinate for the
Schedule B - BILLINGCENTRAL Agreement, as applicable. Further Dlevelopment, based on Licensor's Software
modification procedures,

H

2 FURTHER DEVELOPMENT SERVICES (£) Liccnsor will provide rough order of magnimde

(ROM) estimares at no charge. Detailed LOE estiroates
2.1 Further Development Activity provided by Licensor are billable under the terms of this
Agreement based on the approvals derailed in Section
2.3(@}.
Further Development activity commences with the creation
of an LOE estimate and concludes with the accepiance of 2.3 Statement of Work
the Further Development into production. -

(®) Upon receipt of such estimate, Licensee will then

. . gpprove Licensor's preparation of a Statemont of Worl

22 System Requirements Detail witph agreed upon ex;nfes. Licensee will issue a Purchage

Order which will suthorize the Licensor to commence the

(a) Upon Licenses's  request for  Further work, Licensor will not be cotitled to invoice Licensee or

Developrnent, Licensee will be asked to provide specific othcrwise receive any payments from Licensee 'f'or any

user requiremems detailing the gemeral functionality professional services or other rela::ed expenses wqhout a

required of such Further Development, including any Purchase Ovder covering such services, duty authorized by

deliverables and any other general requiremants to be met. 8 Viee President of Licensee. Agreed-upon expenses

Such information is referred to herein as a “System incurred by Licensor in the creation of the Statement of

Requirements Detail.” Wark will be paid by Licensee, at the rates scl forth in

Appendix A - Profsssional Service Labor Rates, If a

(b} Bsch party shall appoint a primary contuct and s Statement of Work for the Further Development is

secondary contact, who shall be the contact points for every ;uthonzed, the amount pald by I'_lcensee_ for creation of the

issue conceming the work on the Further Development and tatement of Work will be ‘f’md“ed againgt the cost of the
wheo shall be informed of the progress of the praject. The Further Development authorized.

nazmes of the contacts will be exchanpgad in writing by the

Parties. W) Euch Further Development must be authorized in

writing, cvidenced by a Purchase Order from Licensce, by a

(c) Licensor shall provide cxpericnced petsonngl to Vice President of Licensee and the primary or sceondary

contaet at Licensor. Licensor shall nor be required to
proceed with the wark on & Further Development that has
bean autharized until snch authorization ig confirmed in

work closely with TLicensee’s personnel to identify
Software  enhancements, Licensce-specific  third-party
interfuce  development and  integration cfforis, dam

PS VO3 ATLG! ABILITI SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Paga |
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writing by 2 Purchase Order.  The project timetable
presented in the LOE shall remain valid only if Licensee
authorization is received within five (5) busingss days of
Licensor's presentation of the LOE to Licensee. If
Licensee authorization is received after this time, Licensor
will provide Licensee with a revised cost and time estimate,

{c) Upon written authorization of a LOE and receipt
of & Purchase Order for such LOE, Liccnsor shatl earcy et
and implement the Further Dovelopment in accondance
therewith, Licensor will ulso update the Documcntation of
the Software according to such Further Development.

14 Insiallation and Acceptonce

(=) Any Further Development shall e provided to
Licensee on any machine-readablc media reasonably
required by Licensee. Licensee shall pay the cost of any
such mudis (including without limitation shipping charges)
provided by Licensar, in addition to aay other charpes
required to be paid under this Agresment,

{b) Licensor shall be responsible for the initial
installasion of any Further Development relared to
BiLLINGCENTRAL services. B : oo

(=) ‘Within thirty (30) days after the defivery and
installation of cach Further Development for user
scceptance testing, Licensee will certify full aceeptance
of swuch Furfher Development or will provide Licensor
with # detniled written ceport of the reasons that
Licensee believes that the Further Development does not
comply with the authorized Statement of Work, In the
event the Further Development dues not comply, within
fifieen (15) days of the notice of non-gceeptanes,
Litensor shall determine the corvective setion veeded to
bring the Further Development inte complianee aud
shall submit a corrective action plan to Licensee for
approval. H Licensee approves the corrective sction
plan, thenr Licensor shall implement the corrective
actions and re-submit the Further Development for
acceptanee certification within the ime limits stated in
the plan. The aceeptance procedures In ihis
subsection {c) shall he followed uniil the Further
Development s accepted or Further Development nnd
the corrective glan are finally rejected. I Licensee does
not approve the ecorrective actlion plan, Licensce and
Licensor sholl discuss modifications needed to the plan
and aftempt to formmlate a mutually acceptable
carrective action plag. If these ¢fforts aye unsuccessfaf
and the Further Development and the corrective plan
are finally rejected, Licensor and Licensee shall
mutnally determine the resgon for the rejection as well
a5 an adjustment in fees and expenses charged by
Licensor for such Further Bevelopment.

GH Licensor warrants the scrvices provided to
Liernsee under this Agreement wilt be performed in a

FS F03.4TLO!

professional mannoer, Furthermore, Licensor wamants that
services will conform to the specifications of each
Statement of Work.

3. OTHER SERVICES
3.1 Coofiguration Services

Upon Installation of Sofiware under a Software Site
Liccnse, Licensor shall configure the Sollware (o
Licenses’s business requirements that are documented on
the Initial System Requirements Detnil. Baseline setnp
(i.e., information entered into database via seripts) and data
configuration  includes: access to applicable Software
modulss, GL eodes, reason codes, reports, raw products,
and mandutory third-perty software applicatiens (t.e.,
Crystai Reports, Telcordia, and Vertex).

32 Data Migration/Conversion Services

(a) Li¢ensee may request Licensor to assist or fally
manage the Darz Migration/Conversion of Licensee’s data
to the initial Instatlation of the Software or Updatex of the
Software. Licensor shall provide an estimate to Licensee
for the Data Migration/Conversion effort and the estimate
shall ba inslugive of the personnel and time required for
such effart.

(b Each party shall appoint a primary contact and a
secondury contact, who shall be the contact points for every
issue concerning the Data Migration/Conversion effore.
The nates of the contaets will be exchanged in writing by
both parties.

{c} Upon receipt of Licensor's estimate for the Data
Conversion/Migration cffort, Licensse will provide wriften
approval within five (5) days to Licensor for project
engagement.

{d) Licensee shafl provide personnel that may
include: Projest Mansger, Acceptance Test Specialists, and
Trainer to assist and support Licemsor's Data
Conversior/Migration project team.

33 Update Management

Licenses may request Licensor to he responsible for
Installing Updates on Liccnsee’s System Environment.
Licensor shatl provide an estimate to Licensee, inclusive of
the personnel and time required to support such Updates.

34 Thivd-Party Inferfzce Development Services

{a) Licensec may request Licensor i develop
inerface(s) to support Licenseeespecific  third-party

ABILITI SOLUTIONS, INC, PROPRIGTARY AND CONFIDENYIAL Page 2
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software applications o the Software. Licensce shall be
responsible for providing and documenting interface
requivemunts, test dasa and test plans. Licensee shall be
responsible for managing (he intopration snd aceeptance

testing of all Licensec-specific  third-party  interface
development.

{b) Licensee may request Liceasor to manage any
upgrade/update 1o Licensee-specific third-party software
interface(s) developed by Licensor, resulting from Software
Updates thot impact the interface(s). Licensee shall be
responsible  for managing updates to all  third-party

inteyfaces that are developed by Licensor certified gystem
integrators.

3.5 Software Consultaney Services

Licensce may request functional, technical or operational
Software consultancy from Licensor that mey include:
customer care, order management, USAEC processing/rating,
table confipuration, bill calculation, bill statement

prescatment, industry tablo snd taxing, financials, and ad
hoc reporting.

3.6 Training Services

Licensor offers Software training that includes: “Train-the.
Trainer”, Bod User, major enhancement release {or delia)
Software training, Licenses-specific, and indusicy training.
All wainfug is conducted at Licensar's training fcility in
Chesterfield, MO. Additional Software training or fraining
related to Updates may be requested from Licensor ut the
rate of § 2,500.00 per training day, maximum of twelve
(12) students.  Licensee must pay all travel-related
expenses for its students,

3.7 BiLLinGCunTRAL BHI-Fintshing Scrvices

Licensce may elect for Licensor to perform bill-finishing
services (printing, handling and mailing) for bills produced
through BuamgCeNtial. Licensor will provide printing
and muailing serviees to Lictasce viu its third-party bille
finishing vendor and handling and operations support via
Licensor's operarions suppori personnel.  All of Licensor’s
third-party costs will be billed directly s Licensee at
Licensors® actual cost plug ten percent (10%). Licensor's
ather handling and operations support will be invoiced as
provided in this Apreement Licensee has previously
notified Licensor of Licensee’s intent to eonvert to its own
vendor for sueh bill-finishing services as soon as passible.

2.8 Use ot Licensor Hardware

seardware for development, quality assurance and uscy-
accepiance (esting are made available on a project-by-
project basis us nceded by Licemsor. Liceasee shall
complete any user-acceptance tegting in a timely manner
and puysuant to @ mutually agreed schedule,

PS V03.ATLOI
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4. FEES

4.1 Rates

Except for third-party work as provided above, #lf work to
be performed by Licensor under this Agreement shall be
charged to Licensee according the fee schedule set forth on
Appendix A - Professional Serviee Labor Rates, plus
reirebursement for materisls and other related expénses
incurred by Licensor in performing such work.

42 Travel Expenses

Licensee agrees 1o reliburse Licensor for reasonable fravel
related expenges incurred in visits to Licenses’s sites,
including Licensee’s call center. Such travel expenses shall
be eimbursed as set forth in Appendix B.

4.3 Telecommuaications and Connectivity
Expenses

All telecommunication expenscs beyond stendard long-
distance and local exchange services of cormmon carriers,
incurted by Licensor in connection with the perfarmance of
services by Licensor hercunder will also be reimbursed by
Licensee upon presentation by Licensor of reasonably
sufficient documentation of reasonable expenses incorred.

4.4 Interest Charge

Any payments duc t¢ Licensor from Licensee kereunder
will be invoiced hy Licensor and will be payahle thirty
{30} days after Licensee’s receipt of such invoice. FPast
due payments bear interest from the due date at the rate
of the lesser of one and one balf perecnt (1-1/2%) per
moath or the highest rate permitted by applicable Iaw.
Ench such invelce delivered to Licensee will provide
details of the charges to Llcensee, applicable rates and
hours of Licensor persenmel providing services to
Licensee and will be supported by proper inveices and
vouckers in respect of all expenses for which
reimbursement is claimead.

45 Taxes

Payments due from Licensce to Licensor under this
Agreernent are exclusive of all taxes and Licensee shall pay
any sales, use, goods and services, personsl properiy,
consumption, value-added or other tax and any duties or
tariffy thet muy be asyessed whether based wpon the
delivery, possession, gaie or ose of the Fuether
Developments or otherwise, except for taxes based on the
nct income of Licensor.

Page 3
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4.6 Licensee Approval of Expenses

All travel expenses and ell other ¢osts contemplated by this
Agreement must be approved by Licenses in writing in
advanee of ineurrment. Licensor’s failure to obtain such

sppraval will result in such coste being the responsibility of
{.iconsor.

This Apreement may be exeeuted in two or more
counterparts, each of which shall be an ariginal, but all of

which togethee shall constitute onc mnd the sume
instrument.

(Signaturex begin on the next page.)
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IN WITNESS WHEREOF, this Agrecment has been duly executed by the suthorized representatives of the parties hereto,

effecrive ag ol the Effzcrive Date.

By

ABILYTI 50LUTIONS, INC. Address for mofices:
i Iy 400 Chesterfield Center
Nome] _{ C)OQ-OUM LQU\, L C,K‘ Chestecfield, MO 63017
Titles p"f dx p C_ {*"'f‘?ﬂ‘e ATTN: President
Tzlephane: (6361332-5300
Fax: (636)332~4236
Address for notices:

ALLEGIANCE TE-! ECOM COMPANY WORLDWIDE
By » —r—

# #
Name: é ffdﬁ)’ /hy’-‘f'ﬂ-;‘;

9201 N. Central Expressway

Dallas _Texas 75231

Title: WP~ Frvanes

P3 yo3.A11.04

ATIN: Legal
Telephone:

Fax:

ALz SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL Page 3
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APPENDIX A

Professional Services Laboy Rates

The follawing are the hourly rates agsociated with the services provided under this Professional Services Agrecment. These rates
are subject to change, The rates listed below will not change during the first twelve (12) months of this Agreement. Beginning
in the cecond yoar of this contract term, the Tates will nol increase by more than twenty percent (20%) per year. Licensee will be
given notice sixty (60) days prior to a ratc change becoming effsctive. The rares charged will be based on the standard rates in
effect 2t the ime Licensor provides Licensee with an estimate.

L daliiges e[ KR
Project Manager § 215.00 $172,00
Developer/Technical § 250.00 $200,00
Business Analyst $i95.00 $156.00
Project Analyst 8 165.00 $132.00
Testing Analyst T $ 150,00 $120.00
Report Writer Specialist $200.00 §160.00
Trainer and Technical Writer $200.00 5160.00

P5 V03.ATLOL ABILITY SOLUTIONS, ING. PROPIIETARY AND CONFIDENTIAL Page ¢
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APPENDIX B
TRAVEL AND REIMBURSABLE EXPENSES

Licensor will comply with the following Licensec policies and practices when billing for direct out-of-packet expenses for travel
and similar reimsbursable expenses which are covered in this Agreement or any other Schedule to the Master Agreement:

L Air transportation_expenses: Licensce will only retmburse for coach or special discounted fares an domestic flights.
- Nosstop flights should be used diseriminately and only when “business needs dictate™ Trips should also be booked as fur in
advance ns possible to qualify for special air fare promotions and discount fares; otherwise, when possible, unrestricted low-cost

carriers should be used.
2 Lodging sypense: Licensor should coordinate with the Licensee contact designated in the applicable Statement of

Wark, to identify hotels with whom Licensee has negotinted special rates, or when such accommodzutions are not available, use
hotels where corporate discounts are offered.

3. Meal expenses: The rcasonable cost of meals on overnight trips is showed while wraveling on Licensee's behalfl
Eniertsioment, such as theater tickets and hotel room movies, are personal expenses, and are not reimbursable, Expenses for

micals und other entertwinment provided to Liccnsee are not reimbursable. Meals perfaining to travel on one-day trips are not
billabla to Licensea.

4, Aleahnlic beverages: Alcokolic beverage costs gre not reimbursable,
5. Tips: Tips are an acceptable expense if they represent customary and reasonable amounts for meals, poter, taxi, ot

similar services. Tips for meals must be included in the meal cost and tips for the ground ransportation must be included in
rransportation costs. Tips to porters,bellhops, etc. should be-listed as miscellancous travel.

6. Car rental: In the U.S., compact cars will be rented when available, and comparable models will be rented when
traveling internationally. Ali optional insurances for rental cars while on Licensee business in the U.5. snd Conada, are not
reimbursable. Fines for parking or traffic violations ure not reimbursable expenscs whether incured in a rental car or whilc using
one's personal autamobile for Licensee business.

1. Expense statements: Expense Statements, when traveling on Licensee's behalf, should contain information pertaining

to ouly onc (1) mip and must be prepared on & dmely basis. Copies of airling ticksis, hotel charges, and any other expense in
excess of seventy-five dollars ($75.00) must be included.

PSFR3.ATLY ARILITi SOLUTIONS, INC. PROPRIETARY AND CONFIDENTIAL FPage 7
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SCHEDULEE
SOFTWARE ESCROW AGREEMENT

This Software Becrow Agreement (this “Agreement™) is entered into as of the Efective Date by and between Abiliti
Soletions, Ine. {“Liceasor™), Fort Knox Serviess, Inc. (the “Escrow Agent™) and Allegiance Telecom Company Worldwide
(“Ltcensee™). This Sofltwase Esorow Agreement is an attachment and/or schedule to the Master Agrecment between the parties, and
is subjees 1o all the torms and conditions of the Master Agresment, Unless the context otherwise requires, all definitions used herein

shall have the meurring in the Muster Agreement.

WHEREAS, Licensor intends to deliver to the Eserow Agent from time to tine, sealed packnges contining certain data as

provide herein (the *Deposit Materials™); and

WHERFEAS, Licensor and Eicenses desire the Eserow Agent to hold the Deposit Materials, and, upon certsin events, a3
defincd herein, deliver the Deposit Materials (or a copy thereof) to Licensce, in accordance with the terms hercof,

NOW THEREFORE, in consideration of the foregaing, of the mutual promists hersinafier set forth, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the partics agree as follows:

1. OBLIGATIONS OF LICENSOR
L1 belivery by Licensor

Licensor shall be solely responsible for delivering to the
Eserow Agent the Deposit Materials.

1.2 Initial Delivery.

On or before June 30, 2001, Licesisor shall deliver to the
Escrow Agent s scaled package containing the source code
(the “"Source Code™) on CD-ROM, in machine readable
form, for the cornpuler software products (the “Software”)
for which the Software Site Licensc is granted.

1-3 Additienal Depaosits

During the term of this Agreersent, when a change is made to
the Source Code by or on behalf of Licensor, or Licensor
comipletes any athey modifications, updates, new releases or
documentation telated to the Software, the revised Source
Code or other such docuwmnentation shal! be delivered, on CD-
ROM, in machine readuble (orm, to the Escrow Agent
promptly, and in no event later than thirty (30) days after the
changc hos gone into production (each, an “Additional
Deposit”).

1.4 Notifieatian of Deposits

Simultaneous with the delivery 10 the Escrow Agent of any
Deposit Materials, Licensor shall deliver vo the Eserow Agent
and to Licensee o written staterment, substantially in the form
of Exhibit B, specificully identifying 2}l iters deposited and
.taring that such Deposit Materals have been inspected by
Licensor and are complete and accurate,

SE.¥81.ATLOG

1.5 Natural Degeneration

The parties acknowledge that as a result of the passage of
tme plone, the Peposit Materials are susceptible o loss of
quality (“Natural Degeneration™). FPor the purpose of
reducing the risk of Matural Degeneration, Licensor shall
deliver to the Escrow Apgent a new copy of the Deposit
Maserials at least once every three (3) years,

2. OBLIGATIONS OF THE ESCROW AGENT
21 Deposit Materials

The Escrow Agent shall hold the Deposit Materials in
accordance with the terms hereof The Escrow Agent shall
have ne obligation to verify the completeness or accuracy of
the Deposit Matenials or to verify thar any Additional Deposit
i5 in fact a copy of prior Deposit Materials. Any nurmber of
escrow products may be slored in eserow for Licensee under
the ters of this Agreement,

2.2 Duplication

The Escrow Agent may duplicate the Deposit Materials by
any means i order $0 comply with the temms and provisions
of this Agreement, provided that Licensee shall beae the
expeass of duplication. Alternatively, the Escrow Agent, by
notice to Licensor, may ressonahly require Licensor to

promptly duplicate the Deposit Muterials, st (he expense of
Licensee.

2.3 Notification of Deposity

The Escrow Agent shall, within ten (10} business days of
recoipt of wny Depogic Materials, send notification 1o
Licensor and Licensee thut il has recgived from Liccnsor such
Dcposit Materials.

ABILITI SOLUTIONS, TNC. PROPRIETARY AND CONFIDENTIAL Page !
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2.4 Belivery by the Eserow Agent to Licensee

The Eserow Apene shall provide overnight delivery of the
Deposit Materizls upon completion of a full business day, or
& $opy thersof; to Licensae anly in the event that:

(=) Licensor natifies the Escrow Agent to effect such
delivery to Licensce at a specific address, the notification
bring accompanied by a check payable (o the Eserow
Agent in the amount of one hundred dollars ($100.00); or

(b} The Escrow Agent receives from Licensee each
of the following:

i) % written, notarized =ffidavit attesting
that 2 Major Adverse Change, as defined in the Master
Agreement, hag occurred;

(i) a written demand that the Deposit
Materials ba veleased smd delivered to Licensea;

(iii) & written undertaking from Licensee {hat
the Deposit Materials being supplied to Licensee will be used
only a3 permitted under the terms of the Software License

Agreemnent between Licensee and Licensor and Section 3.1

ol this Agrecment;

(iv) Specific instructions from Licensee as to
where this i5 @ be delivered; and

\)) an initial cheek, or credit card payment,
lo the Escrow Agent in the amount of ene hundred dollars
{$100.00).

9] [T the provisions of paragraph 2.4(a) sre satisfied,
the Eserow Agent shall, within five (5) business days after
receipt of the notification and check speeified in paragraph
2.4(s), deliver the Deposit Materials in accordance with the
instruetions provided by Licensor.

{h If the provisions of paragraph 2.4(b) are satisfied,
thie Escrow Agent shall provide overnight delivery, upon
completion of ¢ full business day, of the Deposit Materials

in accordance with the applicable instructions provided by
Licensee.

2.5 Delivery by the Eserow Agent to Licensor

The Bserow Agene shall release and deliver the Deposit
Materials to Licensor upon termination of this Agreement in
accordanee with Section 7.2 hereaf.

6 Permitied Reliunce and Abstention
‘The Bserow Agent muy rely and shull be fully protecled in
acting or refraining from acting upon any notice or other

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

SE.10LATLOO

person ot entity. The Escrow Agent shall have no dudes or
responsibilities cxcept thoss expressly set forth herein.

27 independent Contractor

The Escrow Agent is an independent contractor, and is nol an
employee or agent of either Licensor or Licensee.

2.8 Confidenfiality

The Bscrow Apgent will hold and relesse the Deposit
Materials only in accordance with the terms and ¢onditions
hereof, and will mainmin the confidentiality of the Deposit
Materials.

29 Objections of Eserow Agent

It is further acknowledged that the Escrow Agent shall have
no lizbility or responsibility to any person or entity for any
Matural Degensration.

3 OBLIGATIONS OF LICENSER
33 Covenant of Conlidentinlity

Licensee agrees that all Deposited Materials are a rade secret
of Licensor and thar Licensee shall hold it in strict confidence
regardless of whether the Deposited Materials have any
Licensor propristary or copyright legends, or whather
identified as proprietary at the time of deposit or delivery ro
Licensce, or whether any writfen confirmation is semt afier
any oral disclosurss about the Deposited Materials, Because
of the highly sensitive proprietary and competitive impact
nature of the Source Code, Licensee agrees that in addition to
the requivernents for Proprictary Information protection set
forth above, Licensee shall: (a) limit access to the Source
Code to individual employees of Licensce authorized for
such uccess in writing by Lisensee and provide to Licensor
upon demmand a list of such individusls; (b) mamtain the
Source Code in secure storage when it is net in immediate
use; {c) not make or remin copies, absiwacts or summaries of
the Sourge Code, (cxcept for back-up); and (d) not disclose
the Source Code to any third partics without prior written
congent of Licensor. Licenses shall record, investigate, and
use its best elforts to stop all unauthorized attempts to gain
access to the Source Code,  Licensee shall prompily notify
Licensor of any loss, theft, or unauthorized disclosure of the
Source Code.

3.2 Maeodifications and Extensions

If the Source Code is released from escrow, Licensec may
muke Modifications or Extensions to the Software under the
werms sct forth in this Agmeement. “Modification” means a
change to the Software which changes the Source Code
“Extengion” megns an addition to the Sofiware which docs
not vequire o Modification. In the evenr Licensce develops
any Extension or Modification 1o the Software, Licenscc
shull huve ali riphes, title, and intcrest in such Extension or

ABILITS SOLUTIONS, INC. PROFUETARY AND CONFIDENTIN, Page 2
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Moxlificarion Subject te Liccnsor's rights in the Software,
Licensee agrees, however, thar such Modification or
Extcnsion will be used solely in connection with Licensce's
{including its authorized affiliates as provided in the Software
Site Licensc) use of the Software, and that such Modification
or Extension will not be marketed, licensed, or sublicensed,
sold, assigned, or otherwise transfesred or made available to
any thivd party or other entity,

3.3 Foes

Licensea is rasponsible for payment of alf fees as pravided in
Section 8 heyeof,

4. INDEMNITY

Licensor and Licensce shall, jointly and severafly, indemnify
and hold harmless the Bscrow Agent and cach of its direetors,
officars, agents, employees and stockholders (the “Escrow
Agent Indemnitees”) absolutely and forever, from and
against any and all claims, actians, darnages, suits, Habilities,
obligations, costs, fees, charges, and any other expeunses
whatsoever, insluding rcasonable attorneys' focs and costs,
that mey be asscried against any the Bscrow Agent
Indermnitee in connection with this Agreement or the

performance of the Egerow Agent or any the Bscrow Agent’

Indemnires hereunder.
5. DISPUTES

(@ Any disputes between the parties hereunder shall
be resolved as provided in Section 10.1 {Arbitration) of the
Master Agreement; provided that, in addition, the Escrow
Agent may submit a matter fo any court of campetent
Jjurisdiction in an interpleader or similer action other than a
matier previonsly submitzed 10 arbitration. Any end #ll costs
incurred by the Escrow Agent in connection therewith,
including reasonable artorneys' fees and costs, shall be bome
by Licensee.

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

6. TERM

The initial termn of this Agreament shall be one (1) year,
commencing on the date hereof (the “Initial Term'™). This
Apreement shall be automaticully extended for an additional
term of one (1) year (“Additdonal Term") at the cad of the
Inilisl Term and @ the end of each Additional Term
hereunder unless, on or before sixty {60} days prior to the end
of the Initial Term or an Additional Cenm, as the cuse may be,
Licensee or the Hscrow Agent notifies the other parlies that it
wishes to terminate the Agreement at the end of such term or
unless earlier rerminates as provided in Section 8.2 hereof,

SE.V01.471.00

7. TERMNATION
71 By Licensee

In the cvent of termination of this Agrasment by Licenses,
Licensee shall pay all fees due the Eserow Agent and shail
promptly notify Licensor that this Apreemcnt has been
terminated and that the Escrow Agent shall return 1o Licensor
alf copies of the Deposit Materials shen in its possession.

7.2 By Escrow Agent

[n the event of termination of this Agreement by the Escrow
Agent, Licensor and Licensee shall jointly select a
replacement escrow agent and shall enter into & new Software
Escrow Agreement with such replacement escrow sgenl, As
soon as pracicable after execotion of such new agreement
and payment of any fees due it hereunder, the Escrow Agent
shall deliver to the replacement escrow agent the Deposit
Materials,

8. FEES

Licensee shall pay to the Escrow Agent the applicable fees in
accordance with Bxhibit A 23 compensarion for the Bscrow
Agent's services under this Agreement. The fees for the
Initial Term are due upon receipt of the signed contract or
Deposit Materials, whichever comes first, and shall be paid in
U.5. Dollars.

8.1 Payment

The Bscrow Agent shall issuc an mvoice lo Liceoses
following execution of this Agreement {Initial Invaice™), on
the commencement of any Additional Term hereunder, and in
connection with the performance of any sdditional services
hereunder. Payment is due upon rceeipt of invoice, All fees
and charges are exclusive of, and Licensce is rosponaible for
the payment of, all salcs, use and like taxes. The Escrow
Agent shall have no obligations under this Agresment wntil
the Initial Tnveice has been paid in full by Liceasee.

8.2 Nonpayment

In the event of non-payment of any fees or charges invoiced
by the Escrow Agent, the Esorow Agent shall give notice of
non-payment of any fec due snd payable herennder to
Licensee and, in such an cveni, Licensee shall have the right
to pay the unpaid fee within ten (10) duys after receipt of
noties from the Eserow Agent. If Licensee fils to pay in full
all fes dus during such ten (10) duy period, the Bscrow
Agent shall give notics of non-payment of any [ee due and
payable kercunder to Licenaar antd, in such cvent, Lieencor
shall have the right to pay the unpaid fae within ten (10) days
of receipt of such notice from the Escrow Agent.  LUpon
payment of the unpaid fee by either Licensor or Licensce, as
the case may be, this Agreement shall continue in fll force
and effect until the end of the applicable term. Failure to pay

Aprerrs SOLUTIONS, ING. PROPRIETARY AND CONFIDENTIAL Page 3
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the unpnid fee under this paragraph 8(b) by both Licensor
and Licensee shall result in termination of this Agresment.

9, OWNERSHIP OF DEPOSIT MATERIALS

The parties recognize and avknowledge that ownership of the
Deposit Materials shall remain with Licensor ot all dmes,
incleding after deliver to Licenset.

10. AVAILABLE VERIFICATION SERVICES

Upon receipt of a written request from Licenses, the Escrow
Agent wnd Licensee may emer into a scpamie agreement
pursugnt 10 which the Escrow Agent will agree, upon certain
terms snd conditions, to inspect the Deposit Materials for the
purpose of verifying its relevance, completencss, eurrency,
accuracy oand  CGunclionality (“Techmieal Verifization
Apreement”), Upon written request from Licensor, the
Escrow Agent will issue to Licensor 2 copy of any written
technicat verificution report rendered in ¢onnection with such
engagemment.  If the Escrow Agent and Licensee enter into
such Technical Verification Agreement, Licensor shall
reasonably cooperate with the Eserow Ageat by providing its
facilities, computer systems, and technical and support
personnel for lushnical verification whenever rcasonably
necessery. IF cequested by License®, Licensor shall permit™
onc cmployes of Licenses to be present at Licensor's facility
during any such verification of the Deposit Materials, All
costs associated with Fechnical Verification will be paid for
by Licensea,

13. MISCELLANEGUS.
11.1 Remedies

Except for imentional misrepresciitation, gross negligence or
intenefonal misconduct, the Escrow Agent shall not be liable
to Licensor ot to Licensee for any ast, or failure to act, by the
Eserow Agent in connection with this Agreement.  Any
liability of the Escrow Agent regardless of the cuuse shall be
limited to the fees exchanged under this Agreement, The
Eserow Agent will not be Hable for speeial, indireet,
incidentsal or consequential damages hereunder.

1.2 Amendments

This Agreement shall not be modificd or amended except by
another agreerment in writing executed by the partics hereto,

13 Entire Agreement

This Agreement, including all exhibits hereto, supersedes ail

prigs discussions, understundings and agreements between

the parties with respect to the mamtars contained herzin, #nd
constittes the cntire apreemcnt between the partes with
respect to the ratters comersplated herein. All exhibits
giuched hercto are by this reference made a part ol this
Agrecment and are incorporated herein.

SE VO ATL00

11.4 Counterparis; Governing Law

This Agreement may be executed in coanterparts, each of
which when so axecuterd shall be deemed to be an oniginal
and alf of which when taken together shall constitute onc and
the same Agreement. This Agreement shall be construed and
enforced in accordance with the laws of the Stare of Missouri.

11.5 Notices

All notices, requests, demands or other communications
required or permitted to be given or made under this
Agrecrment shall be in writing and shall be delivered by hand
or by commercial overnight delivery service which provides
for evidence of receipt, or mailed by certified mail, rcum
receipt requested, postage prepaid. If delivered personally or
by commercial overnight delivery service, the datc on which
the nofice, request, instruction or docurment is delivered shall
be the date on which delivery is deemed to be made, and if
delivercd by mail, the date on which such notice, request,
instruction or document is récsived shall be the dafc on
which delivery is deemed to be made: Any party may change
its address for the purpose of this Agreement by notice in
writing o the other parties as provided herein,

11.6 Survival

Sections 3.1, 4, 5, 9 e 11,1 shall survive any tenmination of
this Agreement.

11.7 No Waiver

No failure o the part of sy party hereto o exercise, snd no
delay in exerising any right, power ot single or partial
exerelse of any tight, power or temedy by eny party will
prechude any other or further exercise thereof or the exercise
of any other right, power ar remedy. No cxpress waiver or
gssent by any party hereto to any breach of or default in any
torm or condition of this Agreement shall constitite a waiver
of or an asgent to any succceding breach of or default in the
same or any other term or condition hereof.

(Signatures begin on the next page,)
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IN WITNESS WHEREOF each of the parties has caused its duly authorized officer to execute this Agreement

as of the date and year first above written.

THE ESCROW AGENT:
FORT KNOX ESCROW SERVICES, INC.

Address for notices:

By: 2100 Norcross Parleway, Suite 150
Name: Norsross, GA 30071
Title:
Date: Telephone: (RO0) B75-5668

Fax: {770} 239-9201

Ergail: info@fortknoxescrow.com
LICENSOR: Address for pofices:

ABILITI SQLUTIONS, INC.

(m(bOmJ C)}U«.td,(-«-
Titlée ‘Q.ﬂf:\ « L0

A0 Chesterfield Center
Chesterfield, MO 63017
ATTN: President

Dae, D71 l{l" 03

LICENSER:

ALLEGIANCE TELECOM COMPANY WORLDWIDE

RN

(636) 532-5300
Fax: {636} 332-4236

Telephone:

Address for notices:

9201 M. Centrul Expregaway

Noewe: G Lony ;m'vs?eﬁ

Dallag, Texas 75231

Title: 54P ~ Fenrawees

ATTN: Legal
Date: 07/ 7 / of Telephone: {214) §53-7102
Fax: (214) 853-7110

SE VI ATIOD
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EXIOBIT A

FEE SCHEDULE

Fees to be paid by Licensee shall be as follows:

Tnitialization fee (one time only) 3 850
 Annual mamtenance/storage fee
« includes two Deposit Material updates $ 500

« includes one cubic foot of storage space

* If any party is outside continental U.S. additional $100

Additional Updates $150
{(above two per year) : -
Additional Storage Space $ 150/cubic foot
Paynble by Licensce:
Due Upon Licensee's Request for Release of Deposit Materials $100 for imitial 2 hrs

A ten percent discount is credited towards the imjtialization fee for current The Escrow Agent
clicnts. Fees due upon receipt of signed contract or Depaosit Material, whichever comes first and shall be
paid in U.S. Dollars, Thereatter, fees shall be subject to their current 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
anmiversary of the initial invoice.
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EXHIBIT B

NOTIFICATION OF DEPOSITS

Product Name:
Version #:

Prepared and Confirmed by:

F~575

Title: Date:
Signatuze;
Type of deposit:
___ Initial Deposit
Update Deposit to replace current deposits
Other (please describe)
Items Deposited:

Quantity Media Type Description of Material

A)
B)
<)
{please copy page a8 necessury)
SEVHLATLOG ABILITI SOLUTIONS, INC. PROPRIELARY AND CONFIDENTIAL
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SCHEDULEF
ABILITI SOLUTIONS, INC.
PRESS RELEASE AUTHORIZATION

This Press Release Aunthorization (this “Anthorization™) is entered into as of the Effective Date between Abilit
Solutions, Inc. (“Litensor™ and AHegiance Telecorn Company Worldwide, a Delaware corporation (“Licensee™. This
Authorization is an artachment snd/or schedule to the Master Apreement betwaen the parties, and is subject to all the terms and
conditions of that the Master Agreement.  Unluss the context otherwise reguires, all dafinitions used hurcin shall have the
meaning ascribed in the Master Agreement.

1 AUTHORIZATION

Licensee hereby anthorizes Licensor to include in press releases isgued by Licenser any information related 1o the relationship and
agreements botween Licensee and Licensor (the “Y¥nformation™); provided that Licensor will provide Licensee with a draft of any
such press release and will abtain the priar, written appeoval of Licensee Pprior to any dissemination of the release. Licensee may
ZPPIOVE Or reject any pross release eontaining the Imformatien at any time for any reason. Licensor agrées not to disseminate any
of the Information withont the express written consent of Licensee. In no event shafl “Information™ includc any information
which is classified as Confidential Information pursuant to, or the use of which is otherwise specifically resmicted under, any
written agreetnent between Licensor and Licensee.

2 ACKKNOWLEDGEMENT

By signing this authorizatlon, Licensee acknowledges that Eicensee Is walving any «nd all claims against Licensor for any
usa of the Information consistent with this asthorization. Licensee alse authorizes and acknowledges that, without
notification to or consent of Licensee, from Hme 1o time Licgnsor may include in its business and marketing materials (other than
press releases) the Himited information of Licensee’s name and the fact that Licensee ig a relerence account.

IN WITNESS WHEREQT, this Press Release Authorization has been executed by the authotized repeesentatives of
the parfizs hereto, effective as of the date belaw written.

Licenses's Name: /&LE{I.A';”CE Tﬂﬁffﬂ l&-’ﬂ@wmé . }{V’C‘ .

By O Sy

Printed Name: G, Cfa-ﬁ? FTERE

Tite: EVP- Evnntd

Address: P20t A, CeATRAL EPRESEAFAY
Drucas TX “IX23)

Dats: 0‘_?_/7 /7/;) 7

This Press Release Authorization is accepted as of the date above written by:

ABILITI SOLUTIO/%:i(‘_‘.. d ﬂ
By: é_

ot

Prined Num;,{ Cec TSy o I
Fh - o

Title:

-
Iy
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SCHEDULE G
SERVICE LEVEL AGREEMENT
Deitween

S ALLEGIANCE TELECOM COMPANY WORLDWIDE

and

ABYLITI SOLUTIONS, INC.

This Serviee Level Agreement (S3LA), effective July 15, 2001, is executed by and between Allegiance Telecom

Cotmparty Worldwide (ALGX) and Abilit Solutions, Inc. (AST).

1. PURPOSE.

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

2, SCOTE.

This SLA will foster an alliznce between ALGX
and ASI and establish an agreement which is customer
focused and which provides billing services that fully
support (he requirements of a mutually agreed npon ALGX
and AS] révenue assurance program. By working in concert
with ALGX, ASI is committed to customer satisfaction (i.c.
being accessible and responsive in providing sccuratc,
rimely, and quality bill statements and reports),

3. AGREEMENT.

The responsibililics of ALGX and ASL are to
ensure the implementation of, adhercnce to, and
disseminarion of the pravisions of this agresment.

4, ASY RESPONSIBILITIES.

{2 Manage and operate the Network Strategics
customer billing database, related billing data interfaces,
daily reporting, and invoice production.

(b} Manage the business relationship with a third
parry supplier for invoice [ulfiliment. 1f ALGX elects to
establish their own relationship with any third party print
fulfillment company, ASI will not be responsible for
managing the performance of this vendor.

(c) Provide accessible and responsive customer
support to the ALGX tcam that includes the following:

(i) ASI will provide twenty-four (24) hour
a day, seven (7) days a week (24x7) bill processing, ASI
will perform un internal revenue assurange review 10 snsure
that the invoices created by ASI are accurate. Bill
processing means that all billing jobs will by managed and
~oniwared and esealation will take place immediately to the
designated ALGX contact in case of billing jobr failure
regardless of time or duy that such filure is detecred.. If
the need for afler hours rovenuc nssuranct Support is
known in advance, ASE will znsure that a revenue
agsuranee employee is scheduled to support ALGX,

DA -77604.2

(ii) AST will provide 24x7 resolution to
inquiries submitted to the Support Desk that are assigned as
a Severity | issue during bill cycle revicw, und whith
require resolstHon andfor a rospomse prier o ALGX's
approving the bill cycle's invoices. Severity 1 issues do not
include errors of data entry or omission by ALGX,

A Severity 1 issue is defined as any on¢ of the following
evénts:

*

All users are unable to access the online system
*

Produstion, operations, or development are
proceeding but impacted to the extent thal
praduction andfor profitability will be severely
impacted within several days

Usape processing or bill eyele issues are affecting
invoice production or invoice approval

* A problem thar impacts billing production
pragesses o a point where work cannet eontinue
until the problem is resolved

(i) ASI will promptly begin corrections fo
any ASI code causing errors and provide 8 time of
resolution to ALGX. An ASI code esusing emor is defined
ag g mistake, prablem, or defeet caused by AST's software
that causes the syslem 1o not function, or finetion
impropetly.

{(d) ASt will provide bill cycle reports lo ALGX for
cycle review within seventy-twe (72) hours from the
complete receipt of usage for each respective cycle, unless
directed otherwise by ALGX. Bill ¢ycle reports include the
following: Account Register, Product Register, Tax
Register, General Ledger Register, and Mnaster Billing
Summary Report.

(e) ASI will provide mvoices to ALGX for cycle
review within seventy-two (72) hours from the complcte
reecipt of usage for each respective cyele, unless direcrad
otherwise by ALGX. ASI will approve bill cycle invoices
within 48 hours from the date the inveices are presented for
review, unless the time frame includes a Samrday or
Sunday, in which case the invoices will be approved within
seventy-two (72) hours from the datz the invoices are
presented for review. Il a bi)l eyele reerm is requested by
ALGY due to ALGX busincss issues or efrors, then ASI
will approve the cyele within forty-cight (48) howrs [rom
the dute the re-ran invoices are presented for review. This
measuremnent will be caleulyted on a theee (3) month rolling
average busis.
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) [f AST is managing the business relationship with
2 third party supplier for invoice fulfillment, ASI will usc
it's best effort to cosure that invoices are mailed o
ALGHX's custormners within two (2) business days from the
ALGY invoice approval datc.

(£29] AS! must obtain approval from ALGX at least
seventy-two {72) hours in advance of implementing any
new or revised software affecting current daily reparting or

bill processing which have » direct impass on ALGX's
business.

() AST will perform deily usage processing, not to
exceed a periad of twenty-four (24) hours Fom the date of
reeeipt of the usage file, for all ALGX custemer calls
unless  otherwige dirceted by ALGX. Daily usage
proeessing is defined as suecessfully processing each CDR,
through the following steps: parse, convert, rate, dup check,
gnd taxing.

(&) AST will supply ALGX with accurate, complate,
and timely daily processing reports by 10:00 am. each
business dey. This includes the following repors and flat
files:

®

Daily Reconciliation Keport
Daily Mediasion Report

Daily Rate Reject Report

Daily Conversion Reject Report
Daily Bad Cyele Report

Daily MOU Report

Daity IXC Report

Duily COR DOW Report

Daily Production Report

H O X K ¥ R X E

ASL will supply te ALGX by the fifth (5th) day
of each month the completed bill cycle schedule for atl bilt
cycles for the current raonth, This sehedule will be used to
schedule ALGX and ASE personnel support for bill eycle
reviews. Any revisions to the initial schedule must be
approved by ALG3.

(k} AS] will manage the NS production-billing server
environment  to obtein  ninety-seven  percent  {97%)
availability to be measured on & rofling three (3) month
basis. The calculation will be based upon a twenty-four
(24) hour day. Items excluded fiom the availability
calculation are as follows (1) schedvled maintenance
(upgrades, indexing of uwbles, disk allocations, CPU
replacements, OS and application upprades/installation of
service packs, ete); (2} ATI client desktop, network and T-1
issnes; (4) force majeure cvents, power outages, cte.; and
(5} events beyond ASF's reysonable control;

()] ASL will measure and monitor all ALGX bill
cwelos for threshold limitations. ASI will provide ALGX
with sixty (60) day advanee wrilten notice of sny and all
bill cycles which arc approaching any threshold limitations
along with the suggested course of action. This document
should be very detailed and include all billing eycles, and
threshold limitations per bill eyele.

854 V03,471.02

5. ALGK RESPONSIBILITIES.

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

)] ALGX will provide call records to ASI on & daily
basis for processing and rating by midnight the following
business day. The only exceptions to this would be related
1o scheduled maintenance or hardware failures.

{c) ALGX will approve bill cycle invoices within
seventy-two (72) hours from the datc the inveises are
presented for review. 1 a bill cycle re-run 35 required, then
ALGX will approve the cycle within seventytwe (72)
hours from the date the re-run invoices are presented to
ALGX for review, This seventy-two (72) hour rule will not
apply should the delay in approval be a tesult of ALGX
waiting on a response o an opst woable Hekel submitled 1o
the Support Desk that inhibits ALGX's ability w0 approve
the cycle, The seventy-two (72) hour rule will also not
apply if a delay is encountered due to a programming
correction required to be made by AS! that is a result of an
AS] error.

{d) ALGY will provide ASI accurate and timely
updates to rate tables and rate center tables. Timely is
defined as receipt of the new table 72 hours prior to ity
needed implementation date.

B, SLA PERFORMANCE MEASUREMENT.

(2) AS1 will uze raasonable effor! to ensure the turget
performance melrics listed in section 4 are met or exceeded
on a consistent basis. If, for three (3) consecutive months
A5 fails to meet certain ley expectations lisied in section 4
within the targeted period, plus the remedy period, and the
failures are caused solely by items within ASIs controd,
then penaltics would apply to ASI in the form of a financial
rebute to ALGH.

A performance faflure is defined as three (3) consecutive
months of ASI failure to provide the identified services no
luter than the expiration of the remedy period for a specific
item and orgenization, The performance criteria for each
item is as follows:

(Table begins on next page.)
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Performance
Remedy Benaley
ftem Targeted Perforsance Period Applicability
Rill processing 24 hours 8 day, seven days a week as 24 ndditional houts No processing for = 24
scheduled haurs
Revenue assurance Normal busingss hours, unless scheduled | 24 additional hours No processing for = 24
in pdvance hours
Severity 1 ietue resolotion 24 hours a day, seven days o week 4 addirional hours No activity [or >4
hours
Bill ¢yele reports delivered to | 72 howes from the complete receipt of 24 additional hours Greater than 96 hours
ALGX usage for each respective cycle
Invoices for cycle review 72 hours from the complete receipt of 24 additional hours Greater than 96 hours
delivered to ALGX usage for each respective cycle
ASI invoice approval 4% hours from the date the invaices are 24 additional hours Greater than72 hours
presented for review, unless the time for normal business
frarae includes 2 Samrday or Sunday, in hours, 96 hours if a
which case the invoices will be approved weelcend day applies
within 72 hours
Daily usage processing 24 hours from the receipt of the usage file | 12 additional haurs Greater than3é hours
Daily processing repovt 10:00 a.m. each business day Six additional hours Later than 4:00 p.m.
delivery
Production server availability | 97 percent uptime measured on arolling | 95~97% Less than 95%
three month basis. See section 4 (k) for
availability calculation
)] The financial rebate for # performance filure is a ten pereent (10%) rebate off the menthly processing charges lor the

affected item/organization(s). ASI will process this as an invoice credit within thirty (30) days of the performance failure.

DA - 77604.2

(Signatures begin on next page.)
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IN WITNESS THEROF, the undersigned have sxsvuled this Agreement, or have duly ceused this Agreement to be

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

ABILEITE SOLUTIONS, INC.

A

o 1202000 LA [<
the _Yras. (EFO
we_ OT[ (] O1

|

ALLEGIANCE TELECOM COMPANY WORLDWIDE

AN

¥ Cd
Wame: £. d’-‘-ﬂ ¥ /;7?'6?5
Title: Syl = vames

Date: 2 7/{7//0 4

DA - T1604.2

Address for notices:

400 Chesterfield Center

Chesterfield, MO 63017

ATTN: President

Telephone: (636)532-5300

Fax: {G36)532-4236

Address for notices:

9201 N. Central Expressway

Datlas, TX 75231

Telephone:

Fax:
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ALLLGIANCLE TELLECOM, INC.
lee Barnent
Seoior Direcier of loformation Systems

Daleen Solutions, Inc.

formerly Abiliti Solutions

902 Clint Moore Road Suite 230
Roeca Raton, FIL, 33487

Maw 17, 2004

RE: OFFICIAL DISPUTE MEMO
INVOICE # BILL-9}

As uoted in the Master Agreement, definition of “billed revenue™ means all ameunts billed to subscribers of
Licensee, net of revenue adjustments and corrections... Revenue adjusinients and corrections means
adjnetments, discounts or credits issued to customers of Licenscs for incorreet billing of
telecommunicalions services or equipment relating o any current or prior billing period for which such
telecommunications billings arc rendered through BillingCentral. All other adjustments to customer’s
accounts receivable balances in the form of write-0fls, accommodation or “goodwill™ credits. . .are
exchided from revenue adjustments and corrections. lnvoice # BILL-91 reflects charges lo Allegiance for
monthly processing fees based upon product charges, finance charges and discounts, excluding all

adju stments, which per the above noted definition is nol the correct charge.

The attached document reflects the appropriate charges per the master agreement, and notes the amount
dispted by Allegiance for processing fees on invoice # BILL-91 (total disputed amount is $4,046.90).

Appropriate payment for the processing fees portion of this invoice totals $216,000.23 and will be remitted
prorptly.

Please adjust the remaining balance on this invoice accordingly.

Thank You,

Lee Bamett

Sensor Director of Information Systems
(460 259-2375
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-

April 2004 Billing

Base 7,200,007.73 3% 216,000.23
Additional - 2% -
7,200,007.73 216,000.23
[ALLOWABLE [cAI ]
Sum of TOTAL TYPE
MARKET REVENUE EQUIPMENT  ADJUSTMENTY Grand Total | % Of Total Base Additional] Grand Total
ATLANTA 270,137 .61 1,000.00 21G731.66] 219405.95 3.05% 6.582.18 - 6,582.18
AUSTIN 71,761.74 -966.14 70795.6 "0.98% 2,123.87 - 2,123.87
BALTIMORE 347.404.58 .13808.66| 333596.32 4.63% 10,007.89 . 10,007.89
BALTIMORE - DG 167,292.48 -1135.59] 166156.89 2.31% 4.084.7% . 4,984.71
BOSTON 273,480.47 -ga7. 74 272551.76 3.79% 8,176.55 . 8,178.55
CHICAGO 516,792.39 1,500.00 -11758.81] 611533.58 8.40% 18,346.01 - 18,346.01
CLEVELAND 155,741.15 1.000.00 730,76 15580%0.39 2.15% 4,650.31 - 4,650.31
DALLAS 450,806.29 1,000.00 -3136.87] 448860.42 8.23% 13,460.08 - 13.460.08
DENVER 307.622.08 5,000.00 735858 305262.49 4,24% 9,157.80 - 9,157.90
DETROIT 204 448.75 5,000.00 -10198.83] 289246.92 4.02% 8.677.50 - 8,677.50
FORT WORTH 137,412.02 -5384.76] 131757.26 1,83% 3.852.72 . 3,952.72
FT. LAUDERDALE 32,874.15 -4758.01] 31116.14 0.43% §33.48 - 933.48
HOUSTON 286,352.32 -i746.9{ 284605.42 3.95% 8,538.16 - B,538.16
LONG ISLAND 58,345.52 .3878.84| 54466.68 0.76% 1,634.00 - 1,634.00
LOS ANGELES 340.522.48 15,500.00 -76846.41| 279176.07 3.88% 8,375.28 - 8,375.28
MAMI 82,704.22 -1153.211  81551.04 1.13% 2,448.53 - 2,446.53
MINNEAPOLIS 143,849.14 1.500.00 -1835.02] 143514.12 1.99% 4,305.42 - 4,305.42
N. NEW JERSEY 164.588.38 2,500.00 £0502.75| 146685.63 2.04% 4,400.57 - 4,400.57
NEW YORK 427.911.59 .3725.84| 424185.75 5.89% 12,725.57 - 12,725.57
CAKLAND 141,962.43 1,000.00 . .610.63| 142351.8 1.98% 4,270.55 - 4,270.55
ORANGE COUNTY 273.682.52 1,000.00 -792.55| 27388997 3.80% 8,218.70 - 8,216.70
PHILADELPHIA 351.423.73 3,000.00 " .358.43] 354065.3 4,92% 10,621.96 - 10,521.96
PHOENIX 93,305.77 -1815.38 1490.41 1.27% 2,744.1 - 2,744.71
PITTSBURGH 3.471.95 3171.95 0.04% 95.16 - 85,16
PORTLAND 71.173.40 144017  69733.23 0.97% 2,092.00 - 2,082.00
RESTON 158,097.02 788] 157311.02 2.18% 4,719.33 - 4,719.33
SACRAMENTO 39,108.70 1.000.60 1-1393.42]  38715.28 0.54% 1,161.46 - 1,161.48
SAN ANTONIO 94,203.03 4,000.00 -3370.43 94832.6 1.32% 2,844.98 - 2,844,98
SAN BERNARDINO/RIVERSID 18,763.98 ' 18763.98 0.26% 562.92 . 562.92
SAN DIEGD 278.,576.58 2,000.00 -3469.45| 27710713 3.85% 8,313.21 . 8,313.21
SAN FRANCISCO 202,876.23 2,0006.00 -1208.92| 203667.31 2.83% 6,110.02 - 6,110.02
SAN JOSE 154,878.07 1,500.00 .0776.28| 146601.78 2.04% 4,398.05 . 4,308.05
SEATTLE 272.148.50 200027 269149.23 3.74% 8,074.48 - 8,074.48
ST LOUIS 3290,952.50 -9695.02] 320257.48 4.45% 9.,607.72 - 8,607.72
TAMPA 1oT.ATEED 210 48] 107250.12 1.49% 3,217.77 - 3247.77
WASHINGTON DC 138,766.06 -825.02{ 13784104 1.52% 4,138.23 . 413825
WEST PALM BEACH 25,504 41 26804.41 0.42% 897.13 - 897.13
WHITE PLAINS 15,590.46 .1087.18}  14503.28 0.20% 435.10 - 435.10
Grand Tolal 7.366,020.70 51,500.00 51B412.97} 7200007.73]  100.00% 216,000.23 - 216,000.23
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Par ALGX

Totaf Revanue
Less Adjusiments
Total Revenue
Total Due per ALGX

7.418.420.70
{218,412.97}
7.200,007 73
216,000.22

I.......,...
Fer Daleen
Totai Revenug por Daigen

Less Discounts excluded in erro 83,516.24
Corrected Revenue per Dzleen 9,236,624 44
Total Due per Daleen 274,593.25
!

Dispute amount for adjustiments (6,5652.39}
Dispute due to Daleen invoice e 2.505.48
Dispute Amount (4,048.90}
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DESCRIPTION Total
Billed After Cancel {131.89)
Bilied After Disconnect {114,444,13)
2ifed Before Instatiation (10,111.64)
MK LD Calt (201.57)
O NOT USE *~Customer Refunds™™ (1,106.58)
Duplicate Calls ’ B.11)
Featurg Charges {1.318.41)
LATA Toll Calt 14,682.76)
1.0 Plan Credit {4,144 .54)
Line Charges (27.376.79)
Local Calt {3,280.38)
Payment Misapphed {20.00)
Pricing Dispute {3,927.89)
Promotional Discounts {18,007.79)
Returned Check Fee Credit (250.00)
%m_d._nm Affecting Error(s) (5.439.72)
&rand Total (204,449.30)



