UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MONTANA
MISSOULA DIVISION

FEDERAL TRADE COMMISSION,

Plaintiff,

AMERICAN EVOICE, LTD., et al.,
Defendants,
and

BIBLIOLOGIC, LTD.,

Relief Defendant.

CIVIL ACTION
NO. 9:13-¢v-00003-DLC

EXHIBITS IN SUPPORT
OF PLAINTIFF’S MOTION
FOR A PRELIMINARY
INJUNCTION

VOLUME 11



Legal Receipt for Shopper ID 634112 |

Shepper ID: 634112
Receipt 1Dz 392528171
Rescller: GuDnddy
Daote: 1/18/2012 4:52:08 PM By customer viz Online
Source Code: REpRETED.
Shipping Information Billing Information
Steven Sinn Steven Sann
RR&G RR&G
1001 E. Brondwsoy PMB #207 2120 5. Reserve S_treet, PMB 2106
Missoula, MT 39802 US . Missouln, MT 58801 US
Drytire Phone: 40683050 ) Doytime Phone: 406~ REDACT
steve@emericamedia.com steve{@emericamedia.com
m REDACTED
Paids Credit Card
Nome: Steven V Sann
Creditcard Number: REDACIED _
Creditcard Informotion: Visn Exp, E0ACTED . :

Our Churges will appesr an their eredit cord stutement in the nome "GODADDY.COM"

o 5 2
101051 .COM Domain Nume Rencwal - 1 Year $12.99 510.81 1 5.00 E10.81
(recurring) Length: | yeor(s) TRCUITING
AMERICANEVOICE.COM This a serviee ilem.
1 17011 Private Registrittion Services - Renewal Length:  |52.99 nnnunl 155.99 1 .00 5092
1 yenr(s) AMERICANEVOICE.COM This a
service jter,

Copofidential Treatment
Reyuested By

The Go Daddy Group D 001804 PX 12, Att. 16, p. 000308



Legal Receipt for Shopper ID 634112

Shopper ID: 634112
Receipt ID: 293771034
Reseller: GoDaddy
Daie: 3/17/2010 3:48:33 PM By customer via Online
Source Code: _ REDACTED
Shipping Information Billing Information
Steven Sonn Steven Sann
RR&G RR&G
1001 E. Brordwuy PMB 207 2120 Reserve
Missouln, MT 59802 us PMB 210
Deyfime Phone; PE2AET=0 Missoula, MT 59801 US
nute@emericamedin.com Daytime Phone: " TP
nxte@emericamedin.com
1p- REDACTED
Paid; Credit Card
Name: Steven Sunn
Crediteard Number: RERACTED

Creditcard Information: REDACTED

Our Charges will sppear gn their credit card statement in the nume "GODADDY,COM"

= T et cr ey A B < SE i B =

0 6720-1 Deluxe Hosting - Windows - 1 year Length: 1 579.68 579.68 1 500 $79.68
year{s) This o service ilem. annun]

1 101-1 -.COM Domnin Name Registration - 1 Year 310.69 510.69 1 53,70 El10.69

Length: 1 yesr(s) EMERICAHOSTING.COM  |recurring
This n service ilem.

8]
~
[=]
(=]
—
0
—

Privats Registration Services Length: 1 year(s)  |58.99 annual {38.99 1 500 - 58.99
EMERICAHOSTING.COM This o service item,

Coufidential Treatment
Requested By

Tie Go Daddy Group GD 001648 PX 12, Att. 16, p. 000309



Legal Receipt for Shopper ID 634112

Shopper ID: 634112

Receipt ID: 218631868

Reseller: GuDaddy

Date: 3/14/2010 7:50:30 AM By customer vin Online

Source Code: REDACTED

Shipping Information Billing Information

Steven Sann Steven Sann

RR&G RR&G

1001 E, Breadway PMB #4207 2120 Reserve

Missouln, MT 50802 us PMB 210

Daytime Phoge; RE2AETED Missouln, MT 59801 US

nate@emericamedin.corn ’ Daytime Phang; F=0ACTED
nate@emericomedin.com

IP: REDACTED

Paid: - Credit Card

Nome: Steven Sann

Creditenrd Number REDACTED

Crediteard Information: REDACTED

Our Charges will nppear an their credit eard statement in the neme "GODADDY.COM"

=50 ~‘>;*‘§’s'ﬂs‘ Es EERE
10102-1 .COM Domain Name Renewal - 2 Years Length:
1 yeur(s) MYAMERICANEVOICE.COM This & |recurring

serviee item.
1 © 103021 .COM Domnin Mame Renewal - 2 Years Length; §521.38 52138 1 §533 §21.38
1 yens{s) FecITing

MYVOICEMAILPROFESSIONATLS.COM This
a service item.

[

10102-1 .COM Domain Name Renewal - 2 Years Length: (521,38 §21.38 1 5535 $21.38
1 year{s) MY VOICEMAILSERVICES.COM recuTing
This a service item.

3 84-1 Business Repistration Length: 1 yznr(s) 54.99 apnuni | $4.99 1 (8125 2409
MY AMERICANEVOICE.COM This a service '
item.

4 Bd-1 Business Repistmtion Length: 1 yeor(s) 54.99 annunl | 54.99 1 8135 84.99

MYVOICEMAILPROFESSIONALS.COM This
o service item.

5 84-1 Business Repistrtion Lengths 1 year(s) $4.99 annual | $4.99 1 51.25 $4.99
MYVOICEMAILSERVICES.COM This a
service jtem.

i 7001-1 Private Registration Services Length: 2.036 58.99 annuai (S8.99 1 $6.54 5890
year(s) MY AMERICANEVOICE.COM This a
service item.

Confidentisi Treatment
Royuested By

The Go Daddy Group GD 001649 PX 12, Att. 16, p. 000310



Legal Receipt for Shopper ID 634112

TR

Private Repistma 58.99 nomoal
yenr(s) )
MYVOICEMAILPROFESSIONALS,.COM This
a service ilem.

8 7001-1 Prvate Registration Services Length: 2.11 yenr(s) | $8.9%9 annual | 58,99 1 $6.60 S8.99
MYVOICEMAILSERVICES.COM This a
service ilem.

Confidential Trentinent
Reguuested By

The Ga Daddy Group D 001650 PX 12, Att. 16, p. 000311



Legal Receipt for Shopper ID 634112

Shuopper [D: 634112
Receipt 1D 223332279
Reseller: GoDaddy
Date: /19/2010 11:23:14 AM By customer via Online
Sonree Code: REDACTED
Shipping Information Bilking Information
Sicven Snnn Steven Sann
RRE&G RR&G
1001 E. Broadway PMB #207 2120 Reserve
Missoula, MT 30802 us PMB 210
Daytirne Phone; FE0ACTED Missouln, MT 59801 US
nnh;.@cmericnmedin.cum Daytime Phone: E0ACT=?
nate{@emericamedia.com
r: REDACTED
Paid: Credit Card
Nome: Steven Sann
Crediteard Number: REDACTED
Creditcord Information:  REOAST=R

Our Charges will appear on their eredit card statement in the name "GODADDY.COM"

=

item,

111-1 LOM Domain Name Transfer- 1 Yea
year{s) BIBLIOLOGIC.COM This u service TRCUITing

=
sl

rLenpth

370 56.99 i

1 7002-1 . Private Transfer Services Length: 2,008 vear(s)  |5$8.99 ennual |5B.99 1
’ BIBLIOLDGIC.COM This a service jtem.

500 58.99

Confidential Treatinent
Requested By
The Go Daddy Group

GD Notese3

PX 12, Att. 16, p. 000312



Shopper ID: 634112
ReceiptID: 136625662
Reseller: GoDaddy
Date: 11/3/2008 10:22:46 AM By customer vin Online
Source Code: HASH3
Shipping Information Billing Information
Steven Sunn Steven Snnn
RR&EG RRE&amp;G
1001 E. Broadway PMB #207 2120 Reserve St
Missouln, MT 59802 us FMB 210
Daytime Phone: ™21 Missouln, MT 59801 US
nate@emericoredin.com Daoytime Phone: "“2"T=0
nate(@emericamedia.com
™ REDACTED
Paid: Credit Cord
Name: Steven Sann
Creditcard Number: REDALTED
RECACTED

Crediteard Informaetion:

Legal Receipt for Shopper 1D 634112

Lenth: | year(s) SECUREADAT.COM This o

2 yenr(s) AMERICANEYOICE.COM Thisn
service itent,

recurring
service item,
1 F001-1 Privote Repistration Services Length: 2 year(s)  |5B.99 pnnual [ 58,99 500 58.99
SECUREADAT.COM This o service item.
3 10102-1 .COM Domnin Name Renewsl - 2 Years Length: [521.38 521.38 5640 31138
1 year(s) AMERICANEVOICE.COM This o TECIHTING
service item,
3 17001-4 Private Repistration Servires - Renewal Length:  §58.99 annval | 38.99 5.00 5899

86672

Confidential Trentment
Reguested By
The Go Daddy Group

GD ooi671

PX 12, Att. 16, p. 000313




Legal Receipt for Shopper ID 634112

Shopper [D: 634112

Receipt Ik 310954447

Reseller: GoDaddy

Date; 37/2011 9:34:45 AM By customer vin Online

DACTED
Source Code; e

Shipping Information Billing Information
Steven Sonn Steven Sonn

RR&G RR&EG

1001 E. Brondway PMB #207 1001 E. Brondway PMB #307
Missouln, MT 59802 TS Missouls, MT 59802 US
Doytime Phone: REDACTED Daytime Phane: "=
cherifglemericomedio.com . cheri@emericamedin.com
P  REDACTED

Pajd: Credit Card
Nome: Nathan Sann

Crediteard Number: RETACTED

Creditenrd Informnlion: ~ REDAGTED

Our Charges will appear on their credit card stotement in the neme "GODADDY.COM"

0 10101-1 .COM Dornin Name Renewanl - 1 Yeor 511.99 §£11.44 1 200 51144
{(mecurming) Length: 1 year(s) recurring
EMERICAHOSTING.COM This a service item. *
1 17001-1 Privete Registration Services - Renewnl Lenpth:  |$8.99 nopual |58.99 1 |8.00 58.99
. 1 yeor{s) EMERICAHOSTING.COM This a
serviee ilem.
2 10101-1 .COM Domnin Nome Renewal - 1 Year 511.99 Bll4d4 1 5.00 1144
" |{reeurring) Length: | year(s) recurring
MIRACLEUNDERGROUND.COM This n
service item, ’
3 17001-1 Privale Replstration Services - Renewal Length:  |$B.99 nnnual [ S8,59 1 5.00 E8.99
1 year(s) MIRACLEUNDERGROUND.COM
This a Service jtem.

Conlidertiul Treatment
Requested By

The Go Daddy Group : GD 001622 _ PX 12, Att. 17, p. 000314



Legal Receipt for Shopper ID 634112

Shopper iD: 634112
Receipt D; 310404458

Resetler GoDaddy

Dinte: 3/5/2011 6:06:20 AM By biiling agent via billing agent

Source Code: REDACTED

Shipping Information Billing Information
Nathan Sann ‘Nathan Sonn

2120 5 Reserve St 21205 Rc.sr:nrei St

PMB 210 FMB 210

Missoula, MT 52801 us Missoula, MT 30801 us
Daytime Phane: ™0 Daytime Phane; "2 CT0
eric@emericomedia.com uric@emeriuum:din.cnm
Poid: Credit Card
Name: Nathan Sonn

Creditcord Number: HEDACTED

Creditcard Information: REDACTED

Cuor Charges will appear on their credit cord stntement in the nome "GODADDY.COM®

0 10102-3 .COM Domnin Nome Renewal - 2 Years 533,98 522,88 1 5,80 S?.Z,EE.
(recurring) Length: I year{s) Tecuriing
VOICEMAILFROF.COM '

I 17001-1 Private Repistration Services - Renewn] Length: 38,99 ponun] | $8.99 1. 5,00 58.99
2 yenr{s) VOICEMAILPROF.COM

Conrlidential Treatment
Requested By

The Go Daddy Group GD 001623 PX 12, Att. 17, p. 000315



Legal Receipt for Shopper ID 634112

Shopper ID: 634112
Receipt ID: 300663613
Reseller GoDoddy

Date: 172672011 12:57:02 PM By customer vis Online

Source Code: REDACTED

Shipping Information : Billing Information
Steven Sung Steven Sunn

RR&G RR&G

100] E. Broadway PMB #207 1001 B Broodway PMB #2707
Missouln, MT 59802 US Missoula, MT 59802 US
Daytime Phone: MCCAGTED Duytime Phane; "=
eric@emericomedin.com eric@ecmercamedin.com
1p: REDACTED

Paid; Credit Card
Mome: Maothan Sonn

Creditcord Number: REBACTED

REDACTED

Creditcard Information;

Our Charges will nppear on their credit card statement in the name "GODADDY.COM"

(recurring) Length: 1 year(s) recurring
MYTECHMAX.COM This o service itcm,

Conlidential Treabment
Retpuested By
The Go Daddy Gruup

GD 001624

PX 12, Att. 17, p. 000316



Legal Receipt for Shopper ID 634112

Shopper ID: 634112
Receipt ID: 292193112

Resellex: GoDaddy

Date: 12/20/2010 7:19:05 AM By customer via Online

REDACTED

Source Code;

Shipping Information Billing Information
Steven Snnn Steven Sunn

RR&EG RREG

1001 E. Broudway PMB #207 1001 E. Brondway PMB #207
Missouls, MT 59802 us Missoulo, MT 59802 TUS
Daytime Phone: 816263R504¢ Daytime Phone: 8162637E0ACT
eric@emericamedin.com eric@emeticamedin,coim

1p: REDACTED
Puid: Credit Card
Nome: Mathat Soon

Creditcard Number: FEDACTED

Crediteord Information: ~ REDACGTED

Our Charpes will uppear on their credit cand statement in the nome "GODADDY.COM"

101011 .COM Domain Name Renewn) - | Year

(recurring) Length: 1 yeor(s) restring
THEPROPHECYWORKSHOP,COM This o
service ilem.

1 10101-1 .COM Domain Mome Renewal - 1 Yeor 511.99 £10.30 1 5.00 §£10.30
{recuning) Length: 1 year(s) recurring
AMERICANEVOICE.COM This o service item.

2 17001-1 Private Registration Services - Renewa! Length: |$8.99 nonual [55.99 1 5.00 S8.99

! yenr(s) AMERICANEVOICE.COM This u
service item.

Confidential Treatment
Requested By

The Go Daddy Group &b 001625 PX 12, Att. 17, p. 000317



Legal Receipt for Shopper ID 634112

Shopper [D: 634112
Receipt ID: 276356408
Reseller: GoDaddy
Dnte: 10/11/2010 11:1437 AM By customer vin Online

Source Code: REDACTED

Shipping Information Billing Information
Steven Sann ) ' Steven Sann

RR&G RR&G

1001 E. Brondway PMB #2407 1001 E. Broadwny PMB #207
Missoula, MT 55802 us - ' Missouln, MT 59802 US
Daytime Phone; "EPACTED Daytime Phane;#50ACTED
nole(@emericomedia.com - . nole@emericomedis.com
IP: REDACTED

Poid; Credit Cord

Nome: Naothon Sonn

Credilcard Number: REDAGTED

Creditcard Informotion: ~ EPACTED

Our Charges will appear on their credit card stotement in the name "GODADDY.COM"

5 =

£23.08
(recurring) Length: 1 year(s)
SALMONLAKECAMP.COM This o service
flem,

1 7401-1 Private Repistration Services Length: 2 year(s)  |$8.99 nnnunl |88.99 1 36,49 58,99
SALMONLAKECAMP.COM This o service
itern,

2 B4-1 Business Registration Length: 2 year{s) %4.9% annunl [§4,99 1 £2.50 84,99
SATLMONLAKECAMP.COM This o service
itemm,

3 102-1 .COM Downin Nome Registration - 2 Years £23.94 %3398 1 56.00 $23.98
(recurming) Length: 1 year(s) recurting
SAIMONLAKEYOUTHRANCH.COM This o
service flem.

4 - 17001-1 Private Registration Services Lenpth: 2 year(s)  158.99 anmun] [$8.99 1 3649 5B8.99
SALMONLAKEYQUTHRANCH,.COM This o
service item.

5 B4-1 Business Registration Length: 2 yenr(s) H4.90 annual | 54.99 1 5250 54.99
SALMONLAKEYOUTHRANCIH.COM Thisa .

service itom

Conlidentiul Treatment
Requested By

The Go Daddy Group GD 001632 PX 12, Att. 17, p. 000318



Legal Receipt for Shopper 1D 634112

T (]

x5 3.
6 102-1 .COM Domain Name Registmton - 2 Yews 32398 52308 1 56.60 £23.98
{recurring) Length: 1 year(s) TECUITINE
SALMONLAKEYOQUTHCAMP.COM This n
service iem.
7 7001-1 Private Registration Strvices Length: 2 yenr(s}  |$8.99 nnnua) [$8.99 1 &6.49 5895
SALMONLAKEYOUTHCAMP.COM This s
service item.
8 84-1 Business Registration Length: 2 year(s) $4.99 poouol |54.99 I 32.50 2495
SALMONLAKEYOUTHCAMP.COM Thisn
service iem.
9 10103-1 .COM Domnin Neme Rencwaol - 2 Yeors 53288 522 88 1 £5.72 32288
. {recarring) Length; 1 year(s) recurming
INTELENETUS,COM This n sorvice item.
10 12013-1 NET Demain Name Renewal -2 Years 529,98 52022 1 35.08 52022
(recurming) Length; 1 year(s) recuIming i
SANNSTORM.NET This n service itermn.
11 12113-1 {ORG Damnin Name Rencwal -2 Years $29.08 £19.40 1 5485 §19.40
(recurring) Length: | year(s) recurTing '
SANNSTORM,ORG This o service item.
12 17001-1 Privale Registmtion Services - Renewal Length:  |58.99 annual | 58.99 ] 24.50 58.99
2 yeor(s) SANNSTORM.NET This n service
item.
13 1706]-1 Private Repistration Services - Renewal Length:  |$8.99 annunl |$8.99 l 546 58.99
2 yeap(s) SANNETH OBM.ORG This a service
ilem.

Cunlidential Treatment
Requested By

The Go Daddy Graup GD 001633 PX 12, Att. 17, p. 000319



Shopper ID: 634112

Receipt ID: 267772907

Reseller; GoDeddy

Date: 0/3/2010 10:25:53 AM By customer via Online

Source Code; REDACTED

Shipping Information Billing Information

Steven Sogn Mathan Sann

RR&G RR&G

1001 E Broadway PMB #207 2120 S Reserve ST

Missouln, MT 59802 us PMB 210

Dinytime Phone; RERACTED Missoula, MT 39801 TS

nule@emericamedin.com Daytime Phone; TEPACTED
note@emericnmedin.com

135 '‘REDACTED

Paid: Credit Card

Nome: Mathant Sonn

Creditcard Murmher: REDAGTED

Creditcard Information: REPAGTED

Legal Receipt for Shopper ID 634112

Our Chuorges will nppenr on their eredit cord stotement in the mame "GODADDY.COM"

0 10156-1 Hosting - Shared - Deluxe - Linux - Reaewal - |56.99 $8.39 56,99
Maonthly (recurring} Length: 1 month(s) monthly
pulsenfiruthstore.com This a serviee item.

1 10154-1 Hosting - Shared - Deluxe - Windows - Renewn] [S6.99 . 56.99 5B.39 £6.99
~Maonthly (recurring) Length: 1 manth(s) mianthly
emericahosting.com This a service ilem,

3 10064-1 Hosting - Shared - Eranomy - Windows - 5409 54.99 £5.99 .99
Renewal - Monthly (recurring) Length: 1 monthly
month(s) emercamedio.tom This a service item. '

3 70041-1  |.COM Bulk Domain Nome Renewal (6-20) -2 521,08 52198 5.00 521,98
years (recurring) Length: 1 year(s) nnnunl
HEARYOU2,COM This o service ftem.

4 70041-1  |.COM Bulk Domuin Nome Renewal (6-20)-2  |821.08 $21.08 .00 521.58
vears (recurring) Length; 1 year(s) nanual
TECHMAXSOLUTIONS.COM This a service
item. .

3 70041-1 +COM Bulk Domain Nome Renewal (620)-2 |$21.98 521.98 s.0o 532108
years (recturing) Length: | yeni(s) imnuat
MYNETWORKASSURANCE.COM This
service item.

Confidentinl Trestment

Requested By

The Go Daddy Group

GD 001635

PX 12, Att. 17, p. 000320



Legal Receipt for Shopper ID 634112

700411 .COM Bulk Domain Nume Renewanl {6-20} - 2 2198 521,98 1 5.00 521.98
yeass (recurring) Length: 1 year(s) annunl
SECUREADAT.COM This n service item.
7 70041-1 .COM Bulk Domnin Nome Renewal (6-20) -2 $21.08 521.98 1 500 52198
yenrs {recurring) Length: 1 year(s) annual
MYCONTINENTALONLINE.COM Thisn
service jtem.
8 70041 _COM Bulk Domain Name Renowai (5-20) -2 521.98 521.98 I 5.00 $21.88
years (recurring) Length: 1 yeax(s) annial
MYUNITEDRESIDENTIAL.COM This o
service iter
9 7004 1-4 .COM Bulk Domain Name Renewal {6-20)-2.  [521.08 520,60 1 .00 520.60
years (recwring) Length: 1 year(s) annual
SANNSTORM.COM This a service ftem.
10 700411 .COM Bulk Domain Nome Reoewald (6-200-2 (521,08 521.08 1 5,04 521,98
* |years (recurring) Length: 1 year(s) annusl
INTELLENETUS.COM This n service item.
1 17001-1 Private Regisitotion Services - Renewnl Length: |58.99 anaun! |58.99 1 3.60 58.99
" |2 year(s) SECUREADAT.COM This n service
itemn.
12 17001-1 Private Registmtion Services - Renewnl Lenpth:  |$8.9% annua] |58.90 1 $3.60 38.99
: 2 year{s) MY CONTINENTALONLINE.COM
This 1 service item.
13 17001-1 Private Repistration Services - Renewal Length:  |58.99 annuol {SR.99 i 53.60 38.99
2 year{s) MYUNITEDRESIDENTIAL.COM
This a scrvice item,
14 17001-1 Private Registration Services - Renewnl Length:  [$8.99 onnual | 58,99 1 53.60 58,99
2 year{s) SANNSTORM.COM This o service
flem.
15 17001-1 - |Privote Registration Services - Rencwal Length:  (S8.99 onnual 58,99 ) S £3.37 58.99
2 year(s) INTELLENETUS.COM This n service
item,

Coulidentinl Treatinent
Requuested By

The Ga Daddy Group GD 007636 PX 12, Att. 17, p. 000321



Legal Receipt for Shopper ID 634112

Shopper ID: 634112
Receipt TD: 231902748
Reseller: GoDaddy
Date: 6/30/2010 9:40:57 AM By customer vin Online
Source Code: REDACTED
Shipping Information - Billing Information
Steven Sonn Steven Seon
RR&G RR&G
1001 E. Brondwny PMB #207 2120 S Reserve St
Missoutn, MT 59802 us Missqulp, MT 55R01 US
Daytime Phone; *EPACTER Duytime Phone; REBACTED
nate@emericamedin.com nute{@emericnmedincom
1p: REDACTED
Poid: Credit Corl
Name: ‘Nuthan Sann
Crediteard Number: REOACTED
REDACTED

Creditcord Informabion:

Qur Charpes will appear on their eredit card sintement in the nome "GODADDY.COM"

=
(recurring) Length: 1 year(s) recurring
REACHMEIDAY,COM This n service item.
1 7001-1 Private Repistration Services Length: 2 year(s)  |$8.99 onnun! [SB.98 I 5309 5B.99
REACHMEZDAY.COM This a service item. .
2 | 841 Business Registration Length: 2 yeur(s) 54.99 nnnunt | 54.99 1 5.00 34.99
REACHME2DAY.COM This a service ilemn.
3 10102-1 .COM Domain Name Renewal - 2 Yeors %21.38 £19.64 1 5.00 19,684
{recurring) Length: 1 year(s) racurring
BLENDEDMARKET.COM This n service itcm.
4 10102-1 .COM Domuoin Mome Renewnl - 2 Yeors 521,38 £21.38 1 500 521.38
{recurring) Lengih: 1 yer(s) FONERIGHT.COM recurring
This n service item. A
5 101021 .COM Domoin Name Renewnl « 2 Years £31.38 52138 1 5.00 52138
(recurring) Length: 1 yeor(s) recwring
SECURATDAT.COM This o service item.
6 10102-1 .COM Domain Nome Renewal - 2 Years 52138 $£21.38 i 500 32138
(recurring) Length: 1 year(s) recuiring
NATHANSANN.COM This a service itom
7 17001-1 Private Repistration Services - Renewal Length:  |S8.99 annual |$8.99 1 500 38.99
2 year{s) BLENDEDMARKET.COM This a
serviee item.

ConNdential Treatinent
Rujquested By
The Ge Daddy Group

PX 12, Att. 17, p. 000322
GD 001640



Legal Receipt for Shopper ID 634112

Shapper ID: 634112
Receipt 1D; 136778040
Reseller: GoDaddy ‘
Date: 3/4/2009 11:05:05 AM By cusiomer via Online

Source Code: '‘REDACTED

Shipping Information " Billing Informatian
Steven Sann Nathun Sann

RR&G RE&nmp;G

1001 E. Broadwny PMB #3207 2120 s Reserve st
Missouln, MT 59802 us FMB 210

Daytime Fhone; "F7A°TED Missoula, MT 59801 US
nﬁteemen’cnmedin.com Daytimme Phope: o 0

nale@emericomedin com
13 REDACTED
Paid: Credit Card
Nawme: Nathan Sann
Creditcard Number: REDACTED
REDACTED

Creditcard Informatian:

Qur Charges will nppear on their credi eord stntement in the name "GODADDY.COM”™

JCOM Domnin Name Registration - 2 Yesrs

Length: 1 year(s) VOICEMAILPROF.COM This |recurring

il service item.

521,38 51993 i 56.00 519.98

1 0011

Private Registratfon Services Length: 2 year(s)
VOICEMAILPROF.COM This a service item.

$8.99 annual {38,592 ¥ §2.00 58.99

Confidential Treafiment
Retoested By
The Ge Daddy Group

GD 001669

PX 12, Att. 17, p. 000323



Legal Receipt for Shopper ID 634112

Shopper 1D, 634112
Receipt ID: 152649920 :
Resetler: GoDnddy
Date: 2/10/2009 10:33:59 AM By customer vin Online
"Souree Code: REpACTED
Shipping Information Billing Information
Sieven Sonn NMothan Snon
&G RR&nmp;amp;G
1001 E. Broadway PMB #207 2120 5 Reserve st
Missouln, MT 59802 us PMB 210
Daytime Phone:"EACTED Missoula, MT 59801 US
noic@emericomedia,com Dinytime Phone:™ 0 =
nole(@emercamedin.com
1P: REDACTED
Puoid: Credit Cord
Nome: Mathan Sann
Crediteard Number: FERACTED
Crediteord Information: ~ oreTeD

Our Charges wilt oppenr on their credit card stotement in the nome *GODADDY,COMP

e g

service item.

.COM Domoin Mame Registmtion - 2 Years
Length: 1 yenr{s) MYTECHMAX.COM This o

521,38
TeCINTIRE

515.58

.00 520.38

Confidential Treatment
Reijuested By
The Goe Daddy Group

GD 001670
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Shopper ID: 634112
Receipt TD: 223112338
Reselicr: GoDuddy
Date: 2/18/2010 11:52:09 AM By custamer vin Online
Source Code: reneTee
Shipping Information Billing Information
Steven Soan Robert Bmech
RREG RR&G
1001 E, Broadwey PMB #207 3130 Reserve PMB #210
Missoula, MT 59802 us Missonle, MT 59801 US
Daoytime Phone: "UACTER Daytime Phane: FEIACTED
note@emericamedio com don@emericamedin.com
Ib: REDACTED
Paid: Credit Cord
Nome: Robert M Braoch
Crediteord Mumber REDACTED
REDACTED

Creditcnrd Information:

Legal Receipt for Shopper ID 634112

Dur Chorges will appear on their credit cord statement in the name "GODADDY.COM"

= = T
i =
.COM Domain Name Registration - 2 Years
Length: 1 year(s) EWORTLDOFBOOKS.COM  |recursing
This n service item

1 7001-1 Private Registration Services Length: 2 yends)  |$8.99 nonual | 58.99 $.00 $8.00
EWORLDOFBOOKS.COM This n service item.

2 12002-1 NET Domain Mame Registmtion - 2 Years $25,98 5i9.98 8,00 £19.98
Length: 1 year(s) EWORLDOFBOQKS.NET recurring
This o service item.

3 Tool-1 Private Registrniion Services Length: 2 yenr(s)  |$8.99 nnnual [SR.00 £00 58.99
EWORLDOFBOOKS.NET This & serviee item.

4 12013-1 MET Domain Mome Reaewal - 2 Years Lenpth; |$25.98 521.62 .00 521.62
1 year(s) BIRLIOLOGIC NET This o service recurting
item.

5 12113-1 -ORG Domunin Mame Renmval - 2 Yenrs Length: |529.98 52192 5.00 52192
1 year(s) BIBLICLOGIC.ORG This o service recuming
item.

6 170011 Private Registration Services - Renewal Length:  |$8.99 annual |58.99 5.00 58.59
3 year(s) BIBLIOLOGIC.NET This a service '
item.

7 17001-1 Private Registration Secvices - Renewnl Lenpth:  |$8.99 nonuol |$8.09 5.00 $£8.99
2 yenr(s} BIBLIDLOGIC.ORG This a service
item.

Conlidential Treatment
Requested By ’
The Ga Daddy Group

GD 001654
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Legal Receipt for Shopper ID 634112

B

515826 i.00 5.00 515826

Confidentinl Treatiment
Requested By

The Go Daddy Group ' GD 001E55 _PX 12, Att. 18, p.000326



Shapper ID: 634112
Receipt [Ty 100459645
Reseller: GoDaddy
Daote: 3/18/2008 8:32:58 AM By cusiomer via Online
Source Code: REDACTED
Shipping Information Billing Information
Steven Sunn Raobert Bracch
RR&G Emerice Media
. 1001 E. Broadwuy PMB #3107 1001 E. Broodway PMB 2207
Missoulo, MT 59802 us Missoulo, MT 59802 US
Duoytime Phane"* ™= Daytime Phane; ™ o0 ‘

jim@emericomedincom

I’

Paid:

Name:

Credilcord Mumber:

Creditesrd Infarmatian:

Legal Receipt for Shopper ID 634112

Jim@emericomedin.com

REDACTED
Credit Card

Robert M Branch
REDACTED

HREDACTED

Our Charges will ppeor on their eredit card statement in the name "GODADDY.COM®

E ih 5 ﬁ‘-‘—.’;‘:_ﬁé = B 2 Sl ]

o] 12142-1 .ORG Damain Nome Registration -2 Yeors 519.98 35179 1 5.00 517.98
Length: 1 year(s) BIBLIOLOGIC.ORG Thisa  |recuming
service ftem.

1 B-| Business Registration Length: 2 yenr(s) 34.99 annunl | 54,98 1 8.00 54.09
BIBLIOLOGIC.ORG This a service ftem.

2 7001-1 Frivate Repistration Services Lenpth: 2 yenr{s)  |%8.99 annual |56.00 1 5299 56.59
BIBLIOLOGIC.ORG This a service item.

3 12002-1 .MET Domuin Nome Registrution - 2 Years 519.98 $19.98 1 5,00 519.98
Length: 1 yenr{s) BIBLIOLOGIC.MET This o recuring
service itemw

4 84-1 Buysiness Registration Length: 2 yenr(s) £4.599 annual {84.99 1 S.00 8499
BIBLIOLOGICNET This o service item.

5 7F001-1 Privote Registration Services Length: 2 year{s)  [$8.99 annun| {5699 1 5299 56.99
BIBLIOLOGIC.NET This n seryice itera,

Confidentinl Trentment
Requested By
The Go Daddy Group

GD 001681
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| VOICENi A1 ESERVICES

The Honorable Julius Genachowski
Chairman

Federal Communications Commission
445 Twelfth Street, S.W.

Washington, DC 20554

Dear Chairman Genachowski;

I'm writing this letter as a concerned business owner of Voicemail Services, a small company

located in Las Vegas, Nevada that employs 5 people. My company provides voicemail
messaging services.

We applaud your efforts to protect consumers from phone bill cramming. However, we also
strongly believe that third- party billing services provide great value to businesses and consumers
alike, and that these serviccs must be preserved in any new rules that are implemented for the
industry.

Thousands of businesses across the nation see first-hand the benefits of third- party billing,
including the ability to reduce administrative costs and consolidate charpes for services onto a
single bill. Additionally, millions of consumers each year are able to acquire a broader array of
services at more competitive rates, with a billing option that does not require them to open an
additional line of credit or manage yet another bill.

As aresult of third-party billing serviccs, companies like mine have been able to offer our
customers a flexible and hassle-free billing option that saves them time and money, which has
helped us remain competitive in an increasingly challenging market. Banning third-party billing
would unnecessarily harm businesses like ours, as well as those we serve.

Voicemail Services supports your important goal of protecting consumers from cramming.
However, we believe that this is best achicved through the implementation of reasonable
measures, not throuph an outright ban of a service that is valued by millions of consumers and is
a driver of growth for thousands of businesses. As you consider applying the rules in your Notice
for Proposed Rulemaking, we urge you to consider the financial impact they would have across
the country.

SincegEly, \‘( ;

Steven V. Sann
President

3753 Howard Hughes Parkway, Suite 200 #278 Las Vegas, NV 89169 Telephone 702-688-7447

PX 12, Att. 19, p. 000328



The Honorable Julius Genachowski
Chairman

Federal Communications Commission
445 Twelfth Street, S.W.

Washington, DC 20554

Dear Chairman Genachowski:

I'm writing this letter as a concerned business owner of American Evoice, a small company
located in Las Vegas, Nevada that employs 5 people. My company provides voicemail
messaging services,

We applaud your efforts to protect consumers from phone bil! cramming. However, we also
strongly believe that third- party billing services provide great value to businesses and consumers

alike, and that these services must be prescrved in any new rules that arc implemented for the
industry.

Thousands of businesses across the nation see first-hand the benefits of third- party billing,
including the ability to reduce administrative costs and consolidate charges for services onto a
single bill. Additionally, millions of consumers each year are able to acquire a broader array of
services at more competitive rates, with a billing option that docs not require them to open an
additional line of credit or manage yet another bill.

As a result of third-party billing services, companies like mine have been able to offer our
customers & flexible and hassle-free billing option that saves them time and money, which has
helped us remain competitive in an increasingly challenging market. Banning third-party billing
would unnecessarily harm businesses like ours, as well as those we serve,

American Evoice supports your important poal of protecling consumers from cramming.
However, we believe that this is best achieved through the implementation of reasonable
measures, not through an outright ban of a service that is valued by millions ol consumers and is
a driver of growth for thousands of businesses. As you consider applying the rules in your Notice
for Proposed Rulemaking, wc urge you to consider the financial impact they would have across
the country.

Sipgerely, C
A
T a2

Presiden

2620 Regatta Dr  Las Vegas, NV 89128 Telephone 702-933-1771
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.'Doc TYPE COMMENT

: - - .. PROCEEDING: 11116
‘eer Pre51dent & GeneralMa.uager Inmate Cal Solutions 3 o

10/24/2011 DOC TYPE: COMMENT PROCEEDING: 11-116
APPL; The Internet Search Optimization Company
ATT: Steven A. Augustino
LAW FIRM: Kelley Drye & Warren LLP
' DOC TYPE: COMMENT i
“APPL: Terry Sann

10/24/2011 DOC TYPE: COMMENT PROCEEDING: 11-116
APPL: T-Mobile USA, Inc.
ATT: Kathleen O'Brien Ham

10/24/2011

10/24/2011 DOC TYPE: COMMENT
APPL: Sprint Nextel Corporation
ATT: Scott Freiermuth

10/24/2011 DOC TYPE COMMENT PROCEEDING: 11-11&
APPL: Personal Content Protection

ATT: Joshua T. Guyan

. LAW FIRM: Kelley Drye & Wi
1 poc TYPE: COMMENT_

'PROCEEDING: 11-116

. -.LAWFIRM “Butzel LaleghePattonPLLC : S Gl :
- 10/24/2011 DOC TYPE: COMMENT PROCEEDING: 11-116
APPL: Online Business Association, Inc,
- ATT: JoshuaT. Guyan
| . LAWFIRM: KelleyDrye & Wamen LLP
1012472011 - POC TYPE: COMMENT, o U PROCEEDING: 11-116

10/24/2011 DOC TYPE: CONII\/HENT PROCEEDING: 11-116
APPL: National Consumers League
ATT: John Breyault
10/242011 .DOC TYPE: COMMENT *
. APPL: MetroPCS Communi
"ATT: Carl W. Northrop O Lo
i 7 LAWFIRM: Telecommunications Law Professionals PLLC . S
10/24/2011 DOC TYPE: COMMENT PROCEEDING: 11-116
APPL: Leap Wireless International, Inc. and Cricket Communications, Inc.
ATT: James H. Barker
_LAW FIRM: Latham & Watkins LLP

. 11_116 e

1012472011

PROCEEDING:._ 11-116
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Certificate of Compliance

1 do hereby certify that, to the best of my knowledge, Billing Services Group Ltd.
(*BSG™), conducted a reasonable search to locate all documents in its possession, custody, or
control that were responsive to the Jannary 11, 2012 Civil Investigative Demand served upon
BSG by the Federal Trade Commission (“FTC”) and that it produced all such responsive
documents to the FTC.

I declare under penalty of perjury that the foregoing is true and correct.

(assa, St

Signature

Paralegal
Title

Apr#3. 20 2

Date

GORINNA A ORTEGON
My Gommission Expiras
August 29, 2014
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CERTIFICATION OF RECORDS
OF REGULARLY CONDUCTED ACTIVITY
PURSUANT TO 28 U.S.C. § 1746

I, AVY‘D,M Sa/‘ WU , have personal knowledge of the facts set forth below

and am competent to testify as follows:

1. I have authority to certify the authenticity of the records produced by BILLING
SERVICES GROUP LIMITED, and attached hereto.

2. The documents produced and attached hereto by BILLING SERVICES GROUP
LIMITED, are originals or true copies of original records of regularly conducted activity
that:

a. Were made at or near the time of the occurrence of the matters set forth by, or
from information transmitted by, a person wi_th knowledge of those matters;

b. Were kept in the course of the regularly conducted activity of BILLING
SERVICES GROUP LIMITED; and

c. Were made by the regularly conducted activity as a regular practice of BILLING
SERVICES GROUP LIMITED.

I certify under penalty of perjury that the foregoing is true and correct.

Executed on: A’m{ | l QD , 2012

(Date) !

Location: . qllft Ajmlof Rk&j

(City, State)
Oidia s

SIGNATURE
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ESBL

CALL RECORD FROCESSING AND INFORMATION
MANAGEMENT SERVICES AGREEMENT

This Call Record Processing and Information Menagement Services Agreement (the “Agreement”) is made the Effective
Date written below by Ephanced Services Billing, Inc. ("ESB1” or “Company”), & Delaware corporation, whose principal
address and telephone number are 7411 John Smith Drive, Suite 200, San Antonio, Texas 78229-4898, (210) 949-7000, and
the “Customer™ identified below. This Agreement consists of this cover page, the following terms end conditions, attached
exhibits, and addenda, if any. Customer and Company, and their affiliates, are sometimes collectively referred to herein as

the “Parties”, or separntely as a “Party.”

“Customer™ (name as it exactly
appears in Customer's curreni
Articles  of Incorporation  or
equivalent arganization documenis)

American eVoice, LTD

State in  which Customer’s
Articles of Incorporation or
organjzation documeats are filed

Nevada

Contact Name

Rache} Phefier

Street Address

5427 Johnson Drive, Suiie 152

City

Mission | State | Kansas | Zip | 66205

Telephone

866.378.6752 Fax | 866.378.6752

E-mail Address

Effective Date |

a Tt o /
Bk 37 o7y |

IN WITNESS WI-IEREO?]J;. parties W ?acuted this Agreement as of the Effective Date.

Company: Enhancptf Seyﬂic&s BiI}fng( ﬂn._ Custaﬁar; Amegican e}fo;ifel LTD

Signature:

el il /e

A
i ()17

n. At | Raihe! Phefek )/

Title: v W {}lzéslb(_w Title: W ¢ ”{[ y _'L

““%’
Cfipany

ESDI Apr- ver 27- American sVaice LTD- Final doc
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RECITALS

WHEREAS, Customer is engaged in the business of providing certain communications producis and services that it desires

to bill and coflect through Local Exchange Cartiers (“LECs™);

WHEREAS, Company has entered into agreements with certain LECs (“LEC Apreements™) that allow Company to provide
call record processing and information management services for Qualifying EMI Billing Records that are transmitted by

Company to such LECs (*Company Services™); and

WHEREAS, Customer desires to obtain such Company Services on the terms and conditions contrined herein;

NOW, THEREFORE, the parties, infending to be legally bound, hereby agree as follows:

SECTION 1. DEFINITIONS.

As used in this Agreement, cerinin terms have the
meanings set forth in Exhibit “A,” unless their context in
this Agreement requires otherwise.

SECTION 2. SCOPE OF AGREEMENT.

Customer will purcbase from Company and Company
will provide the services described in Section 3, subject
to the terms and conditions set forth herein, such terms
and conditions being subject to the limitations of the LEC
Agreements and Coalition Guidelines. Cowmpany will be
Customer’s sole and exclusive source for LEC billing and
information nanagement services in the United States
and Canada for the LECs. As Company enters into
additional LEC Apreements, Company will provide
services to Customer in such LEC aress on the same
terms and conditions as contained herein.

SECTION 3. BILLING SERVICES,

(a) Suhmission of EMI Billing Records:
Customer will submit Customer’s EMI Billing Records
(*Records™) to Company for purchase and submission to
the LECs at Jeast once per week during the Term of this
Agreement a5 defined below. Records must contain
information adequate for Company to process such
Records and to submit them to the LECs. In the event
Customer cannot satisfy the minimum transmission
volumes described in Section 4(g), Customer will submit
Records at least once per month. AN costs related to
submissions will be borne by Customer.

)} Company’s _Edits snd  Screens:

- Following receipt of Customer’s Records, Company wiil
process Customer’s Records through Compamy’s edits
and screens. Those Records that pass Company’s edits
and screens will be “Qualifying Records.” Company will
purchase from Customer those Qualifying Records and
will transmit the Qualifying Records for subsequent
purchase, billing, and collection by the LECs. Those
Records that do not pass Company’s edits and screens
will be *“Company Rejected Records.” Company
Rejected Records will be returned to Customer, and
Company will have no other obligation with respect to
Company Rejected Records, except that, subject to the
lerms and conditions of this Agreement, Customer may

4

Compeny
BSBI Agr- ver 27- American eVoloe LTD- Final dac

COMPANY CONFIDENTIAL AND PROPRIETARY
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resubmit Company Rejected Records to Company after
all deficiencies of such Company Rejected Records are
corrected by Customer and, if such Company Rejected
Records thereafter pass Company’s edits and screens as
Qualifying Records, Company will thereupon treat such
records as Qualifying Records.

{c) Submission to LECs: After passing
Company’s edits and screens, Company will transmit
Customer’s Qualifying Records to the appropriate LECs
for billing and collection under the LEC Apreements.

(@ Billing and Collection by I1.ECs:
Customer acknowledges that the LECs will be solely
responsible for billing End Usets in the applicable LEC
for Qualifying Records (“Collectable Amounts™).
Company will have no billing or collection obligations
other than transmission of the Qualifying Records to the
LECs. Customer expressly acknowledges and agrees that
Company is not a debt collector as such term is used or
defined in the Federal Debt Collection Practices Act or
the Texas Debt Collection Act, or any other federal, state
or local Jaw, Company may use third-party services to
perform all or part of the services rendered under this
Agreement. '

{e) Printing. of Customer's Name on End
User’s LEC Teleplone Bill: Company will use
reasonable efforts to cause each LEC to print Customer’s
name, along with the associated Qualifying Records, on
each End User’s telephone bill billed by the LECs.
Customer acknowledges that where the LECs do not
provide this service, Customer™s name will not appear on
the End User’s telephone bill. However, in the event that
an End User requests Customer’s address or telephone
number, Company will provide such information to the
requesting End User.

3] Basic End User Inguiry, Investigation
and Credit or Adjustment Services (*“Customer Service™);
Customer aclknowledges that Company retains the right
to change Company’s Procedures for Customer Service
contained in Exhibit “F” from time to time, as Company
reasonably determines necessary to comply with the
Company LEC Apreements, state or federal laws, rules,
regulations, Tariffs, or the regnlatory environment,
Customer aprees that Company has complete discretion
to address any inquiries addressed to or through it by End

@
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Users, LECs, or regulatory or law enforcement bodies.
Custorner aprees to be bound by Compeny’s decisions
and to pay any credits, {ees, or penalties that may result
from Customer’s Records.

() Reporting: Company will provide only
electronic information and reports to Customer and will
do so via ARRS. The Company may replace or
discontinue the ARRS services and provide a reasonable
alternative to ARRS services after notice to Customer.
At this time, Company is not providing written reports to
Customer.

SECTION 4. CUSTOMER'S OBLIGATIONS.

(a) Cooperation by Customer: Customer
will cooperate with Company to the fullest extent under
this Apreement. Such cooperation will include, but not
be limited to, the following:

® supplying Compmny  with
Customer’s identification codes, any and all
certifications of regulatory authorities pertaining
to Customer, as well as any other information
and documents reasonably necessary or helpful
for Company to process Records under this
Apreement;

§1)) supplying Company with all
technical information and assistance with testing
that Compary deems reasonably necessary or
helpful in providing Company Services to
Customer;

(i)  promptly supplying Company
with requested information on End Users,
including marketing information, reasonably
necessary to perforn Company Services for
Customer, and if such information is requested
by judicial rule or a regulatory body, then within
one half the time Company hes to respond to
guch request; and

(iv) supplying Company with all
information requested by Company as set forth
in Exhibit “G.”

B) Applicable Approvals__and
Compliance with 1.aw: Customer will obtain and keep
current 8]l applicable federal, state and local licenses,
Tariffs, certifications, and approvals and will fully
comply with, and has full responsibility to comply with,
al! other applicable federal, state and local rules,
regulations, laws, and Tariffs,. No provision in this
Agreement shall cause or be construed to cause either
party to violate any legal or regulatory requirement or
obligation. Customer certifies that all Records submitted
by Customer will comply with the service provider's
certifications and Tariffs in the relevant jurisdictions for
the Records and with all applicable state, federal and
LEC rules, regulations, laws, and Coalition Guidelines.
Customer agrees that Company will assume mno
responsibility for such compliance whatsoever and that
Company may suspend or discontinne Company
Services, at Company's discretion, without prior notice,

y

BSBI Agr~ ver 27- Ametican #Velce LTD- Final dos

for any Records that Company determines does not
comply with applicable rules, regulations, laws, or the
Coalition Guidelines. In the event Company suspends
Company Services pursuant to the preceding sentence,
Company may reinstate Company Services after
Customer fully complics with all applicable rules,
regulations, laws, or the Coalition Guidelines within the
time frame established by Company for such compliance.
Customer acknowledges that certain LEC billing systems
contain edits and screens (“Blocks™) that prevent
Customer’s Records from being billed to Custormer’s End
Users until Company can demonsirate to such LECs that
Customer has the proper authority to provide services to
Customer’s End Users. Customer firther acknowledges
that in such instances, those LECs control the removal of
such Blocks, and Company will not be responsible for
submitting Records to those LECs prior to the removal of
such Blocks. .

(c) Authorized Charges: Where applicable,
Customner will submit Records to Company only for
services that have been properly authorized by End
Users, as described in Exhibit “G.” Customer agrees to
cancel services for End Users that request cancellation,
Customer agrees to timely provide Company with a valid
391001 record, containing authorization information, for
each Record submitted,

(d) Validation; Customer will validate all
collect, third party, and LEC calling card billed Records
using LIDBs (Line Information Data Bases) or another
alternative  validation method that complies with
applicable rules, regulations, and laws and is acceptable
to the LECs and Company. If Company determires that
Customer has not properly validated such Records, then
Company will have the right to reject such Records.
Customer will remain wholly and individually liable to
Company or any third perty for un-validnted or
improperly validated Records.

(e) Completed Calls: Customer
warrants that Customer is in compliance with the FCC’s
order to determine call connection using hardware or
software “answer detection.” Customer further agrees
that Custorner will submit to Company only those
Records for calls that represent valid, completed calls as
defined in Exhibit “D.”

(H Aped Records: Cusfommer will not
submit Records to Company that are more than one
hundred twenty (120) days old or that exceed *“age of
tol” limitations established by an applicable LEC,
whichever is less.

Minimum__ Transmission __Volumes:
Customer will not submit to Company less than Five
Hundred Dollars ($500) in Company Processing Fees per
Library Code jn any single transmission.

) Review of Reporting: Customer will be
responsible for reviewing all reports and notices
generated by ARRS, ARRS user manuals, and other
information posted io any bulletin board or internet
service maintained by Company, transmitted by e-mail,

COMPANY CONFIDENTIAL AND PROFRIETARY
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mail or otherwise and made available to Customer by
Company, and for notifying Company of any
inaccuracies in such reports and notices within ninety-one
(91) days of the date such information i3 made available
to Customer. Failure to npotify Company of any
inaccuracies within such time period will constitute
acceptance thereof. 1f Customer requests additional
copies of electronic reporis, or requests that electronic
reports be produced in printed form, Customer agrees to
pay Company’s then prevailing rates for such additional
or printed reporis. Additional time and. cost charges will
be incurred if information has to be retrieved by
Company from archives. Such time and cost charges also
will apply to material produced in response to a request
by regulatory or law enforcement bodies or pursvant to
judicial rules, orders or subpoenas. Company provides
reports, notices, user manuals and individual training to
assist Customer’s performance under this Apreement.
New customers should attend training on Company’s
systems and reporiing methods at Company’s
headquarters within one hundred eighty (180} days of the
Effective Date.

G) Objectipnable  Content;  Customer
agrees, as 8 condition of Company's performance under
this Apreement, that Cnstomer will not submit Records
for processing under this Agreement that arise from or
are related to products or services pertaining to matters
that are harmful, damaging or egainst public policy,
including, but not limited to, products or services that:

3] explicitly or implicitly refer to
sexual conduct;

(ii) contajn indecent, obscene or
profane language;

(iii) allude to bipotry, racism,
sexism or other forms of discrimination;

(iv) are of a violent nahue;

) through advertising, content
or delivery, are deceptive, or may take unfair
advantage of minors, the elderly or the general
public;

(vi) are publicly accessible, multi-
party connections commonly known as "gab” or
"chat” services;

(vii) are offered by Customer or its
agents using box, sweepstakes or contest-type
eniry forms;

(viii)  are offered by Customer or its
agents using negative option sales offers;

(ix) are 800 pay-per-call services;

x) are colfect callback sarvices;

(xi) are phantom billing (ie.,
charging for calls never made or services never
provided);

(xii) have Dot been properly
authorized by End Users, or that Company
determines, in its sole discretion, have had
excessive Customer Service or adjustments
associated with such services;

ESBE Apr.- ver 2T- Amatican e¥eice LTD- Final.doc
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(xiii}  are prohibited by federal, stnte
or local rujes, regulations and laws, Tariifs or
the Coalition Guidelines;

(xiv)  individual LECs exclude from
the types of services or products for which their
policies permit them to bill and collect or that,
in Company's determination will or could
jeopardize Company’s LEC Agreements;

(xv) are, in Company's
determination, deceptive or anti-consumer; or

(xvi) bave been purchased by,
transferred to or shared with Customer or
Customer’s affiliates, any portion of which such
Records, call records, billing records, accounts
receivable or customer base(s) have been
previously refused, suspended or terminated by
any LEC or billing aggregator for any reason,
regardless of whether the refusal, suspension or
termination was in the name of the entity
currently billing the Records, call records,
billing records, accounts receivable or customer
base(s) or in the name of any other person or
entity.

Notwithstanding any other provision of this Section, the
parties acknowledge that Company has no reasonable
means of determining the validity of or authorization for
Records sent to Company for processing under this
Apreement, and that Company therefore strictly relies
upon Customer to forward only valid and authorized
Records that can be, if necessary, substantated in a court
of law or to a regulatory body. Customer warrants and
represents, when submitting Records to Company, that
such Records are true and correct and accurately reflect
proper charges lepally owed by Customer’s End User to
Customer. In the event Customer violates this Section 4,
Company reserves the right to immediately cease
Company’s  Services wunder this Agreement.
Notwithstanding anything to the contrary in this
Agreement, Company may, in its sole discretion, notify
any federal, state or local regulatory or law enforcement
entity or LECs in the event of amy suspension or
discontinuance of Company’s Services under this
Agreement.

1)) No  Other Billing Armrangement:
Customer warrants that the Records submitted at least
once per week or monthly by Customer to Company
pursuant to this Agreement are owned by Customer and
are not subject to any Claims, are not and will not be
subject to eny other billing and collection agreement,
have not been billed previously by any method and will
not be billed by Customer or another party following
their submission by Customer to Company.
Notwithstanding the above, Customer may bill Company
Rejected Records or LEC Rejected Records after the
deficiency hss been corrected. With the exception of
Records subject to LEC Adjustments, Customer may not
inifiate secondary collection efforts for any Records that
bave billed to Customer’s End Users by the LECs.

AND FROPRIETARY
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Customer warrants that afier reasonable investigation,
Customer is not aware of any impediment that would
prohibit or hinder Customer in entering ioto this
Apreement.

k) LEC Billing Compliance: Customer
ackmowledges that this Agreement allows Company to
prohibit any Records transmitted to Company by
Customer that violate the terms and conditions of the
Company’s LEC Agreements.

O Company Anti-Cramming Consumer
Protection Standards of Practice: Customer will comply
with the Company Amnti-Cramming Consumer Protection
Standards of Practice set forth in Exhibit “G” of this
Agreement and the Coalition Guidelines, as they may be
revised from time to time.

(m) Payment of Amounts Due Company: In
the event Company invoices Customer for amounts owed
Company by Customer under this Apreement, Customer
will pay to Company any amounis determined by
Company to be due Company by Customer under this
Agreement or any other- agreement between the parties
within ten (10) days of the date of invoice by Company.
Time is of the essence for such payments. Company may
withhold, offset, retain, deduct, set off, recoup, or
otherwise recover any amounts Customer or iis affiliates
owe Company or its affiliates under this Agreement or
any other agreement between the parties without notice.
After a period of thirty (30) days from such invoice date,
interest on wnpaid balances will accrue at the lower of

eiphieen percent (18%) per annum or the highest legal -

rate aliowed by law. Customer further agrees that timely
payment of all amounts due Company will be Customers
sole responsibility.

(n) Customer will not submit Records to
Company that are related to, resulting from or associated
with, in any fashion, Records, call records, billing
records, accounts receiveble or customer base(s)
purchased by, transferred to or shared with Customer or
Customer’s affiliates, any portion of which such Records,
call records, billing records, accounts recejvable or
customer base(s) have been previously refused,
suspended or tenmipated by any LEC or billing
agpregator for any reason, regardless of whether the
refisal, suspension or termination was in the name of the
entity currently billing the Records, call records, billing
records, accounts receivable or customer base(s) or in the
name of amy other person or entity.

SECTION 5. TERM OF AGREEMENT.

The initial term of this Agreement will begin on the
Effective Date and will continue in fill force and effect
for a period of three (3) years (“Initial Term™) unless
terminated in accordance with the terms of this
Apreement. Following the Initial Term, this Agreement
will renew automatically for successive periods of one
(1) year ("Renewal Term™) unless terminated by written
notice of non-renewal from either party delivered ot least
ninety-one (91) days prior to the scheduled expiration

date. The Initial Term and Renewal Terms will
constitute the “Term.”

SECTION 6. LEC RELATED PAYMENTS. FEES
AND ASSESSMENTS.

(a) Payment by LECs: Customer
acknowledges that the LECs meke payment to Company
for Collectable Amounts, reduced by (i) LEC-zelated fees
and costs associated with processing Qualifying Records,
a recent list of which has either been disclosed or made
available to Customer, whicb list is subject to change
without prior notice to Customer, (i) Short-term
Dilution, (7ii) Post-billing Adjustments or Credits, (iv) a
reserve for anticipated Bad Debt (“Bad Debt Reserve™),
(v) a periodic reconciliation between the Bad Debt
Reserve and the actual Bad Debt realized by the LECs on
Qualifying Records (“Bad Debt True-up™), and (vi) other
related Assessments, In addition, Costomer will be
responsible for any data trensmission, data transmission
correction, or distribution fees incurred in the delivery or
receipt of Qualifying Records and for any other charges
related to billing and collecting Qualifying Records.
Customer further aprees that payment of all amounts
described in this Section 6(a) will be Customer’s sole
responsibility and that Company may withhold, offset,
retain, deduct, set off, recoup, or otherwise recover such
amounts from Payments To Customer, as such term is
defined in Section 8. Should such Assessments exceed
the mmounis due Customer by Company, such
Assessments will be due and payable by Customer to
Company in accordance with Section 4 (m). Customer
further acknowledges that Company will use reasonable
efforts to cause the LECs to remit to Company
Collectable Amounts less Assessments as specified wmder
this Section 6 ("LEC Payments"), but Company is not
responsible for any LEC’s failure to distribute such LEC
Payments to Comparry.

b Bad_Debt Reserve: The LECs pay
Company LEC Payments in advance of complete
collection of Collectable Amounts due on Qualifying
Records; therefore, the LECs and the Company will hold
back, offset, retain, deduct, set off, recoup, or otherwise
Tecover an amount estimated to be sufficient to set off
any projected or actual Bad Debt (“Bad Debt Reserve™)
that may be determined after the date Company mskes
any payment to Customer under this Agreement,
However, the Bad Debt Reserve may be increased or
decrzased, as the case may be, based on eijther
Customer’s estimated or historical Bad Debt amounts,
Assessments, the repulatory or indusiry environment, or
the amount withheld by the LECs, whichever is higher.

(c) Monthly LEC Bad Debt True-up;
Usually between six and eighteen (6-18) months afler
Company submits Qualifying Records to the LECs for
billing and collection, Company and the LECs will
determine the octual amount of Bad Debt realized on
Qualifying Records. Company and the LECs will then
true up the difference between the Bad Debt Reserve and
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the Bad Debt realized (*Bad Debt True-up™). Company
will provide Customer monthly reports on Bad Debt
True-up. If the amount of the Bad Debt True-up is
positive, Company will remit such positive amount to
Customer on a regulasly scheduled payment date after
Company receives the positive Bad Debt True-up amount
from the LECs. If the amount of the Bad Debt True-up is
negativs, Company will collect end Customer will pay
such nepative amournts as an Assessment under Section 7
or from Customer in accordance with Section 4{m).

(d) Customer Service: Customer
understands that each LEC has its own policies regarding
assessments of credits, fees, and penalties for Customer
Service in addition to those covered by rules, regulations,
laws, and the Coalifion Guidelines, Such Customer
Service assessments will be deducted, withheld, offset,
retained, set off, recouped, or otherwise recovered under
Section 7 from any Payment To Customer, or Customer
will reimburse Company in accordance with Section 4(m)
of this Agreement.

(e Allocation Method: Customer
acknowledges that Company is unable to fully document
or match all Assessments to specific customers;
therefore, Company must use an allocation method to
deduct such Assessments from LEC Payments due wmder
this Agreement when Customer-specific information is
not available from the LECs.

SECTION 7.
ASSESSMENTS.
(a) Assessments. In addition to the LEC
Assessments set forth in Section 6, Customer agrees to
poy to Company, and Company may deduct, withhold,
offset, retain, set off, recoup, or otherwise recover fiom
the Customer in accordance with this Agreement the
following Company Assessments:
() a billing and information
management service fee, as specified in Exhibit
“C,” for each Qualifying Record submitted by
Company to the LECs for billing and collection
(“Company Processing Fees”).  Qualifying
Records rejected by the LECs through no fault
of Company, and Records resubmitted to the
LECs, will be charged the Company Processing
Fees;

COMPANY __ RELATED

(i) when applicable, Customer
Service Fees as specified in Exhibit “C;

(iii) any credit amounts refunded
to Customer’s End Users by Company’s
Customer Service;

(iv) a charge, as specified in
Exhibit “C,” for any submission of Records that
contains less than Company’s minimum volume
requirements for ench Library Code;

4] Set-up fees as described in
Exhibit “C™;

{vi) any credits, fees and pepalties
that moay result from Company or the LECs

P
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addressing inquiries frorm regulatory or law

enforcement bodies;

(vii) any costs (including attorneys’
fees) of responding to a subpoena jssued by n
court of competent jurisdiction relating to
Customer or Customer’s records;

(viii) Any  Customer  Service
functions (cther than Customer Service
specifically covered by Exhibit “F") or special
programming asks will be handled on a time
aind cost basis at the then current rate;

(ix) Any negative LEC Bad Debt
True-up under Section 6(c);

) Any  Customer  Service
assessments under section 6(d);

() Any postage costs Company
incurs as a result of responding to inquiries from
regulatory or law enforcement bodies; and

(xii) Any posiage costs Company
incurs as a result of handling Cusiomer Service
recourses and correspondence.

)] Reserves and True-ups for Short-term
Dilution. Company may reserve an amount for Short-
term Dilution based upon Customer’s Shori-term
Dilution history. Company may recalculate Customer’s
Short-term Dijufion each guarier based upon Customer’s
Short-term Dilution W the prior quarter, Until
Customer’s Short-terrn  Dilution history can be
determined, Company may reserve two and one-half
percent (2.5%) from amounts dee to Customer under this
Agreement, In the event Company decreases Customer’s
Short-term Dilution reserve, Company will retum any
excess reserve to Customer. In the event Company
increases Customer’s Shori-term Dilution rteserve, -
Company may either withhold as a Company Assessment
from Payments To Customer {(as defined in Section §) the
amount necessary o satisfy the increased reserve or
inveice Customer for the amount necessary to satisfy the
increased reserve according to Section 4(m).

(c) Collateral.  As collateral for all
obligations now cxisting or hereafier mrising from
Customer to Company, Customer hereby grants t
Company a security interest in all the following property
of Customer, whether now owned or hereafter acquired
or crented, and all proceeds and products thereof:

3] All amounts paid, and all
amounts owing, by each LEC to Company on
accounts of Customer’s Qualifying Records;

{(ii) All accounts owing from an End
User to Customer arising from services which
give tise to Customer’s Qualifying Records;

(iiiy All rights of and proceeds due
Customer relating to all billing and collection,
record processing, operator services and related
communications services, any or all of which
shall pertain o or arise out of or from
Customer’s Qualifying Records;

(iv) All amounts deposited by
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Customer with Company pursuant to paragraph
13.(b) hereof;

") All amounts owing and all

amounts to be owing from Company to
Customer, any or all of which shall pertain to or
arise out of or from Customer’s Qualifying
Records; and :
(vi) All of Custorner’s accounls
with End Users related to the telephone numbers
or ANIs precessed through Company under this
Agreement, existing now or arising hereafter.

SECTION 8. PAYMENTS TO CUSTOMER.

(® Determination _of _Amount Due
Customer: Company Assessments and Taxes (as such
term is defined in Section 9) will be deducted from
Customer in accordance with this Agreement, and
Company will remit to Customer remaining amounts
pursnant to Section 8(b) ("Payments To Customer"). If
the Collectable Amounts or LEC Payments are not
sufficient to satisfy Assessments or Taxes, Customer will
remit to Company, in accordance with Section A(m}, the
amount necessary to satisfy such Assessments or Taxes.

b Payment Schedules: Company will
remit Payments To Customer on the first Tuesday
following the expiration of seven (7) Business Days ofter
receipt and reconciliation by Company of such LEC
Poymenis from the LECs (“Payment Date™); provided,
however, that if Customer has ceased doing business for
three (3) Business Days; is the subject of a bankruptcy
proceeding; hes a receiver, trustee or custodian appointed
over suhstantially all of Customer’s assets; fails to make
any deposit required by Section 13 (b); undergoes a
change of control or chenge of executive management;
or, submits Records, the LEC Payment amounts of which
do not exceed or, in Company’s reasonable
determination, may not exceed Assessments and Taxes,
Company mpy withhold payments of Payments To
Customer or Company may make payments of Payments
To Customer in accordance with Section 13(b).

{c) Method of Payment: Company will
make payments of Payments To Customer using ACH
wire transfer on the Payment Date.

@ Accounting for Funds; Compsany will
maiatain an accounting of payments of Payments To
Customer, Assessments, and Taxes via ARRS.

SECTION 9. TAXES.

(@ Standard _Toll __Telecommunications
Taxes: Customer acknowledges that Customer must
remain responsible for compliance with all of Customer’s
tax obligations. Customer will promptly notify Company
of any tax, tox-like surcharges, and the associated tax
rates applicable to Customer’s Records in each
applicable jurisdiction. Customer shall indicate all such
applicable information on each Record submitied to
Company by Customer. Company will make reasonable
efforts to cause the LECS to calculate the following taxes
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that may apply to Enhanced Telecommunications
Services (“ETS™) calls; federal excise tax, any stnte and
local sales taxes, gross receipts tax or tax-like charges,
federal universal service taxes or assessments, and other
standard toll communications taxes (*"Taxes™).

(1) Billing and Collection of Taxes: After
Customer provides Company with all required taxing
information, Company will use reasonable efforts to
cause the LECs to bill Customer’s End Users for Taxes.
Customer acknowledges that Company is merely
erranging for the billing and collection of Taxes. In no
event will Company be entitled to retain or receive from
Customer, or from any of Customer’s End User, any
Taxes legally owed by Customer to any taxing aunthority.
Notwithstanding the above, Company will retnin any
sales tax discount or administrative fees to cover
Compamy’s administrative costs  associated with
processing Customer’s Taxes.

(c) Tax Exempt Status for End_Users:
Customer understands and agrees that Company will
have the authority, on behalf of Customer, to authorize
the LECs to calculate Taxes and establish the tax exempt
status of Customer’s End Users in the same manner as
the LECs calculate Taxes and establish such status for the
LECs” End Users. If Customer’s Records are exempt
from Taxes or tax-like charges, Customer wilk so indicate
on each Record submitted to Company.

(d) Filing_and Payment of Taxes: Based
upon information received by the Company from the
LECs with respect to Taxes calculated, assessed, billed,
and collected by the LECs, Company will prepare and
file with the appropriate taxing anthorities, if possible,
retuns covering Taxes, and will, on behalf of Customer,
but only to the extent of any Payments To Customer
otherwise owing from Company to Customer, remit to
such toxing authorities all Taxes on behalf of Customer.
In the event that Taxes are caiculated, assessed, billed,
and collecizd by the CLEC Cox Communications {or any
successor in interest or assign of Cox Communications)
(“Cox™), and Cox either does not or is unable to either
provide or remit Taxes to Company, then Cox will
assume all responsibility and liability for such Taxes. In
no event will Company be in any way responsible or
liable for any and all Claims for loss, damage, or mjury
relating to or arjsing out of any Taxes, penalties, interest,
additions to Taxes, computations of Taxes, surcharges, or
any faihre by Cox to iske any required action with
respect to any Taxes. Under these circumstances, Cox
will calculate, apply, collect, and remit to the applicable
taxing jurisdiction all appliceble Taxes imposed on or
with respect to services provided by subCICs on all End
User accounts. Customer acknowledges that Company is
required by some states to provide an affidavit, penerated
by Company and executed by Customer, which allows
Company to file and remit the applicable Taxes on behalf
of Customer. In such cases, Customer will return
Company’s “Authorization to Act as Customer’s Agent

e
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for Certain Tax Matters” form to Company upon
Company’s request.

(e) Hold Harmless: Customer
acknowledges that Company is not liable to Customer for
any tax assistance provided by Company to Customer
under this Agreement. Customer will indemnify and hold
Company and its employees, agents, and representatives
hermless from and against any Claim EVEN IF IT 1S
ALLEGED OR PROVED THAT SUCH CLAIM
WAS CAUSED, IN WHOLE OR IN PART, BY
COMPANY'S OWN_ACT. OMISSION, OR
NEGLIGENCE, EXCIUDING A FINDING OF
COMPANY'S OWN GROSS NEGLIGENCE OR
INTENTIONAY. MISCONDUCT (including, without
limitation, reasonable attorneys’ fees, expenses, and court
costs) relating to or arising out of any Taxes, penalties,
interest, additions to tax, computations of tax, surcharges,
or other amounts that Company may be subject to or
incur on behelf of Customer. Company agrees to assist
Customer with tax audits related to this Section, and
Customer shall give Company the option to participate in
such tax audits.

(¥ Billed Taxes: Customer will be
responsible for the payment of any Taxes or tax-like
charges assessed against Company for Collectable
Amounts owed Customer under this Agreement (“Billed
Taxes™).

23] Calculation  of  Special Taxes:
Customer will be responsible for calculating and adding
to the charge amount in all Records, prior to submission,
those Taxes specifically applicable to Customer’s
Enhanced Telecommunications Services (“ETS") other
then the standard toll telecommunications taxes

referenced in Section 9 (a) herein (“Special ETS Taxes™). -

) Filing and Payment of Special ETS
Taxes: Customer will prepare, file, and pay in a timely
manaer all Special ETS Taxes due and owing to the
applicable taxing authorities. At Company’s written
request, Custoner will provide Company with copies of
any and all tax returns and other applicable information
relating to the calculation, application, and payment of
Special ETS Taxes.

SECTION 16. PROTECTION OF CONFIDENTIAL
INFORMATION.

As used herein, “Confidential Information™ will mean (a)
proprietary information, (b) information marked or
designated by either party, in good faith, as confidential,
(c) information otherwise disclosed in e manner
consistent with its confidential nature, (d) the terms and
conditions of this Agreement and (e) information of one
party submitied to the other party, whether or not in
written form and whether or not designated as
confidential, that is known or should reascnably be
lmown by the other party as being treated as confidential.
The parties acknowledge that, as & result of the provision
of Company Services, Confidentinl Information may or
must be disclosed to the other party. Each party hereby

agrees that it will make no disclosure of Confidentiel
Informoation provided under this Agreement without the
prior written consent of the other party, if such prior
written consent is permitied by the requesting state or
federal law enforcement, regulatory, judicial entity, or
LEC. Additionally, each party will restrict disclosure of
Confidential Information to its own employees, agents, or
independent conitactors to  whom disclosure is
reasonably required, and such employees, agents, or
independent contractors will use reascnable care, but not
less care than they use with respect to their own
information of like character, to prevent disclosore of any
Confidential Information, Nothing contnined in this
Apreement will be considered as granting or conferring
rights by license or otherwise in any Confidential
Information disclosed under this Agreement.

SECTION 11. EXCUSED PERFORMANCE.

Except for payment obligations or compliance with
applicable rules, regulations, and laws, Customer will be
excused from performance, and will have no liability for
failure to perform, for any period and to the extent that it
is prevented, hindered or delayed from performing any
services or other obligations under this Agreement, in
whole or in part, as a result of acts, omissions or events
beyond the reasonable control of Customer. Company
will be excused from performance, and will have no
liability for failure to perform, for any period and to the
extent that it is prevented, hindered or delayed from
performing any services or other obligations under this
Agreement, in whole or in part, as a resnlt of acts,
omissions or events beyond the reasonable control of
Company, including by way of illustration and not
limitation, acts or omissions of Customer or the LECs,
third party nonperformance, failure or malfinction of
computer or communications hardware, eguipment or
software, breach or other nonperformnance by Company’s
vendors and suppliers, strikes or labor disputes, riots,
war, terrorist acts, fire, acts of God or governmental laws
and regulations.

SECTION 12. LIMITATION OF LIABILITY AND
INDEMNITY.

@ Due to the mamwe of Company
Services, Company canoot make warranties or
representations regarding Company Services except as
specifically stated in this Section 12(a). Company will
use best efforts to process all Qualifying Records which
are submitled to Company by Customer in compliance
with the terms and conditions of this Agreement.
Customer ngrees that in the event there are failures
performance or errors or omissions by Company with
respect to the Qualifying Records processed and
submitted by Company to the LECs for billing and
collection, Company’s liability will be limited to
reprocessing Custorner’s Qualifying Records at
Company’s expense. Other than provided in this Section
12(a), Company will not be liable for errors in or failures
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of Customer’s sofiware or operational systems or
Company’s proprietary systems and programs. THIS
WARRANTY IS EXCLUSIVE AND IS IN 1.IEU OF
ALL OTHER WARRANTIES, AND CUSTOMER
HEREBY WAIVES ALL OTHER WARRANTIES,
EXPRESSED, IMPLIED OR__STATUTORY,
NCLUDING. BUT NOT LIMITED TOQ. ANY
WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE,

{b) Due to the natwre of Company
Services, Customer agrees that Company will not be
liable for any Claim caused by Company’s failures or
inaccuracies in performance that are not reported by
Customer in writing to Company within ninety-one {(91)
days of the date at which Customer first learned, or
should have learned, of such failures or inaccuracies in
performance or errors or omissions by Comparny.

{c) Customer Wwill indemnify and save
harmless Company (including attorneys' fees, costs, and
expense) from and against any Claim asserted against
Company by third parties ansing from or related to
Customer’s Records or Company’s services under this
Apreement. Should Customer act as an agent for a third
parly and forward Records to Company or should
Customer purchase Records from a third pesty and
forward such Records to Company, Customer shall
remain solely responsible to and for such third parties.
Customer agrees to indemnify and save harmless
Company (including attorneys' fees, costs, and expense)
from and against any Claims by third parties regarding
sach third parties’ Records forwarded to Company by
Custemer. Customer will indemnify and save harmless
Company (including attorneys' fees, costs, and expense)
from and against any Claim, assessment, fine, or inquiry
asserted, demanded, or levied against Company by any
third perty or any state or federal apency or law
enforcement body arising from or related to any Records
submitted by Customer to Company under this
Agreement. Customer shall further be liable to Company
for any attorneys® fees, expenses, and costs incurred by
Company while defending, answering, or in any way
responding to the same. THIS INDEMNITY IS
SPECIFICALLY INTENDED TO OPERATE AND
BE APPLICABLE EVEN I¥ IT IS ALLEGED OR
PROVED THAT ALL OR_ SOME_OF THE
DAMAGES BEING SOUGHT WERE CAUSED AS
A WHOLE OR IN PART BY ANY ACT,
OMISSION. NEGLIGENCE, BREACH OF
CONTRACT, INTENTIONAL CONDUCT,
VIOLATION OF STATUTE OR COMMON LAW.
BREACH OF WARRANTY, PRODUCT DEFECT
STRICT LIABILITY OR ANY OTHER CONDUCT
WHATSOEVER OF THE COMPANY,
EXCLUDING A FINDING OF COMPANY'’S OWN
GROSS NEGLIGENCE OR INTENTIONAL
MISCONDUCT.

(d) Notwithstanding  anything to the
comtraty in this Apreement, the liability of Company in

Cempany
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any and all catepories and for any and all Claims arjsing
out of this Agreement or out of any act or omission
relating thereto will, in the aggregate, not exceed one (1)
month’s average of Company’s Processing Fees charged
1o Customer over the twelve (12) months preceding the
date on which the damage or injury is alleped to have
ocourred; provided, however, that if this Agreement has
not been in effect for twelve (12) months preceding such
date, then over such fewer number of preceding months
that this Apreement has been in effect WITHOUT IN
ANY WAY 1IMITING THE APPLICATION OF
THIS SECTION. THE RIGHT TO RECOVER
DAMAGES UNDER THIS SECTION
CONSTITUTES ___ CUSTOMER’S EXCLUSIVE
ALTERNATIVE REMEDY IN THE EVENT THAT
THE ERROR CORRECTION DESCRIBED ABOVE
OR ANY OTHER CONTRACTUAIL REMEDY
FAILS OF ITS ESSENTIAL PURPOSE.

(e) Under no circumstance will Company
be liable to Customer for special, incidental, indirect,
consequential, punitive, exemplary, or additional
damages, including, but not }imited to, any lost profits or
TEVEDLES,

H The limitations on Jiability set forth
heren shall not apply to bodily injury or death or loss of
or damage to tangible property.

(=) Waiver of Consumer _ Righis:
Customer waives any righis under the Texas
Deceptive Trade Practices — Consumer Protection
Act, Section 17.41 et seq., Business & Commerce
Code, a law that gives consumers special rights and
protections, or similar laws or repulations. After
constltation with an attorney of its own selcction,
Customer voluntarily consenis fo this waiver.

SECTION 13. EXPIRATION OR TERMINATION.

(a) Payment  Upon Expiration or
Termination: Upon the expiration or termination of this
Agreement, each party aprees to satisfy, when due, their
respective payment obligations under this Agreement,

®) Deposit  for  Charpes;  Customer
acknowledges that cerfnin Assessments cannot be
determined by the LECs or Company typically for a
period of at least eighteen (18) months after Qualifying
Records are processed. Customer acknowledges that the
payment of Assessments is Customer’s sole
responsibility. At the expiration or termination of this
Agreement, Company will withhold, ofiSet, retain,
deduct, set off, recoup, or otherwise recover from any
Payments To Customer an amount equal to two and one-
half percent (2.5%) of Customer’s pross Coliectable
Amounts for the twelve (12) month period prior to the
expiration or termination of this Agreement, or such
other amount necessary (the “Deposit”) to satisfy
Assessments, as determined by Company based on
Customer’s prior history and the regulatory and industry
environment. In the event Payments To Customer are
insufficient for the Deposit, Customer will remit to
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Company, pursuant to Section 4{m), an amount sufficient
for the Deposit. Each quarter, Company will re-examine
deposgited or withheld amounts and make adjustments to
deposited or withheld amounts as Company determines
necessary in order to satisfy unrealized Assessments.
Company will provide Customer with reports reflecting
Assessments attributable or allocsted to Customer as
provided in Section 3{(g). TFollowing the final
reconciliation of Assessments, Company will return all
unused deposited or withheld amounts to Customer.

(&) Remaining Liability: Notwithstanding
the foregoing, in the event Assessments exceed the
withheld or deposited amounts described in Section
13(b), Customer will remit, in accordance with Section
4(m), such additional amounts as are required to satisfy
Customer’s obligations under this Agreement.

(d)  Savings Clanse: Except as otherwise
provided herein, expiration or termination of this
Apreement will terminate all further rights and
obligations of the parties hereunder, provided that:

D nejther party will be relieved
of an obligation to pay any sums of money due
or to become due or payable or accrued under
this Apreement;

(i) if such expimtion or
termination is a result of a default hereunder or

a breach hereof by a party, the other party will

be entitled to pursue any and all righis and

remedies available to redress such defanit or
breach in law or equity; and

(iii) the provisions of this
Apreement and each party’s obligations
hereunder, which by their nature or context are
required or intended to survive, including but
not limited to Sections 4, 6-10, and 12-28
hereof, will survive and remain in full force and
effect after the expiration or termination of this
Apreement.

(e) Early Termination of Initial Term: If
Customer terminates or breaches this Agreement before
the expiration of the full Initial Term, Customer will pay
Company, in accordance with Section 4{m} and in
addition to Customer's other payment obligstions under
this Agreement, the Monthly Minimum for each month of
the remaining Initial Term.

SECTION 14. DEFAULT AND REMEDIES.
(a) Default Either party will be in default
hereunder if it

()] fails to make any payment
specified in this Agreement when due and such
faflure continues for five (3) Business Days after
the effective date of written notice;

(1) breaches any other covenant
or undentaking contained in this Agreement and
fails to remedy such breach within thirty (30)
days after written notice thereof from the non-

v
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defaulting party, uniess this Agrcement
specificaily provides otherwise; '

(iii) is in defauit of any of th
provisions of Addendum A (relating to Advance
Funding) or Addendum B (relating to Customer
providing its own Customer Service), if
applicable, and such failure continues for five
(5) Business Days after the effective date of
written notice;

@{v) submits Records to Company
for services that have not been properly
authorized by Customer’s End Users in
accordance with Exhibit “G™;

) submits Records to Company
that Company determines generate, or
reasonably could penerate, excessive Customer
Service;

(vi) files, or there is filed against
it, any voluntary or involuntary proceeding
under the Bankruptey Code, insolvency laws or
aay laws relating to relief of debtors, adjustment
of indebtedness, reorganizations, compositions
or extensions, makes @an assignment for the
benefit of creditors, dissolves, ceases to conduct
business for three (3) Business Days, declares
that it is unable to pay its debts as they mature
or ndmits in writing its inability to pay its debts
as they mature or if a receiver, trustee, or
custodian is appointed over, or an execution,
attachment or levy is made upon, all or any
material part of the property of such party;

(vii)  attempts o assign its rights
and obligations under this Agreement without
the prior written consent of Company;

(viii)  fails to comply with any of the
oblipations set forth in Exhibit “G" of this
Agreement; :
{1x) submits Records to Company
that are related to, resulting from or associated
with, in any fashion, Records, call records,
billing records, accounts receivable or customer
base(s) purclhiased by, transferred to or shared
with Customer or Customer’s affiliates, amy
portion. of which such Records, call records,
billing records, accounts receivable or custorner
base(s) have been previously refused, suspended
or terrainated by any LEC or billing aggregator
for any reason, regardless of whether the refisal,
suspension or termination was in the pmame of
the entity currenily biling the Records, call
records, billing records, accounis receivable or
customer base(s) or in the name of any other
person or entity; or

®) submits Records to Company
that have beer manipulated, altered, or changed
in any manner from the original EMI Billing
Record generated from the call and which
reflected the true and accurate EMI format, call

y

Cumomer
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date, cail length, calling number (i.e., the “from”

pumber) and called number (ie., the “to”

number) of such original call.

® Remedies; In the event of apy defanit
hereunder, and in addition to any other remedies a party
may have under this Agreement, the non-defaulting party
will have the following rights and remedies:

(i) to terminate or cancel this
Agreement, subject to the provisions of Section
13{(d), and provide written notice thereof to the
defaniling party;

(i) to declare all amountzs due
under this Apreement from the defaulting party
to be immediately due end payable to the non-
defanlting party, including attomeys’ fees, costs
and expenses (including in-house legal services)
incurred or that may be incurred in the
collection of amounts due under this Agreement;

(i) Company may withhold, set
off, and retnin, until all obligations of Customer
to Company have been satisfied in foll, any and
all amounts that may otherwise be due and
payable to Customer or any affiliates of
Customer under this Agreement or any other
contract with Company and epply such amonnts
to any balance or deposit amount duve from
Customer to Company;

v Company may  suspend
Company’s performance of this Agreement
immediately uvpon notice to Customer If
Customer is in breach or defauit of this or any
other agreement between the parties;

(v) all rights and remedies
allowed by the applicable Uniform Commercia]
Cods, except as limijted by Section 12 ;

(vi) all other rights and remedies
allowed by this Agreement and under applicable
law, except as limited by Section 12; and

(vii)  all rights and remedies will be
cumelative and can be exercised separately or
concurently, except as Jimited by Section 12,
(c) Any failure by Company to exercise a

remedy or enforce any provision of this Agreement shail
not constitute a waiver thereof or of any other remedy or
provision.

SECTION 15. ASSIGNMENT.

() Neither party will assign any right or
obligation under this Agreement without the other party’s
written consent. Any attempted assignment will be void.

b) Assimnment to Affiliates:
Notwitbstanding Section 15(a), either Party may assign
this Agreement, in whole or in par, to:

i) a parent corporation;

if) any entity into which it may
merge or consolidate or that acquires
substantially al of its assets or stock; or

L
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iii) a wholly owned affiliate of a
parent corporation that is of a financial standing
equal to or greater than that of Company.,

The assigning party will provide written notice to the
non-assigning party within thirty (30) days of the
assipning party’s assigument of its rights and obligations
under this Apreement. Company, in its sole discretion,
may cancel this Agreement for its convenience within 90
days’ notice of a change of control of Customer or
Customer’s assignment to n non-affiliated successor.

(c) Generally: Al rights, obligations,
duties and interests of such party will inure to the benefit
of and he binding on ali successors in interest and assigns
of such party and will survive any acquisition, merger,
reorpanization, or other business combination to which
such party is a party.

(d) Customer will provide Company with
prior written notice of Customer’s pending purchase of
any or all of the Records, call records, billing records,
accounts receivable or customer base(s) of any other
entity, agent or service provider.

SECTION 16. NOTICES AND DEMANDS.

Except as otherwise provided in this Apreement, all
notices, demands, and requests given by any party to the
other party will be in writing and be deemed to have been
duly given on the date: (f) delivered in person, and for
which a receipt for such delivery will be obtained; (ii) of
the return receipt for those notices sent postage prepaid
in the United States maijl via Certified Mail, Return
Receipt Requested, or three (3) Business Days after
being mailed by regular mail; (iii) received from a
national overnight delivery service; (iv) sent by facsimile
transmission to the recipient’s facsimile machine,
provided that the receiving machine delivers
confirmation to the sender and receipt is verified by
telephone, with an extra copy of such notice sent the.
same Business Day by first-class mail; or (v) notice is
posted and mede available to Customer through
electronic media as described in Section 3(g) or fo
Customer’s designated e-mail address. Such notice
described herein shall constitute written notice.
Customer assumes the duty to check such media on &
tegular basis, The following eddregses shall be used for
the respective forms of notice and may be changed by
giving notice.

If io Company:

To Company at the address for Company on page one
of this Agreement.

With a copy to:

General Counsel by certified mail to the same
address.

If to Customer:

COMPANY CONFIDENTIAL AND PROPRIETARY
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To Customer at the address for Customer on page
one of this Agreement,

‘With 2 cony io:
Lee Lintsis

Telecom Solutions Group, Inc,

Pearl River, NY 10965

Phone: 845

Fax: 845-

E-mail -

SECTION 17. NO THIRD-PARTY
BENEFICIARIES.

This Agreement will not provide any person or entity not
a party to this Apreement with any remedy, Claim,
Liability, reimbursement, cause of action, or other right.

SECTION 18. EMPLOYEES.

Customer acknowledges that Company's success in
Company’s industry is largely dependent on the
performance of its personnel and that Company expends
substantial resources in connection with employment and
training of such persomnel. Accordingly, for a period of
twelve (12) months following the termination of this
Agreement, Customer will not hire or retain, either as an
employee, agent, representative, or contractor, any
person who i3 or was a Restricted Employee of Company
during this Agreement without the advance written
consent of Company. A “Resivicted Employee” of
Company is any employee, agent, representative, or
contractor of Company that has signed a non-competition
or restrictive covenant, except a member of Company’s
clerical staff This undertaking s an essential element of
this Agreement and will survive the expiration of
termination of this Agreement. .

SECTION 19. RELATIONSHIY OF THE PARTILS.
In furnishing services to Customer, Company is acting
only as an independent contractor. Except as expressly
set forth in this Agreement, Company does not undertake
by this Agreement or otherwise to perform any obligation
of Customer, whether statutory, regulatory or contrachial,
or to assume any responsibility for Customer’s business
or operations. This Agreement will not be deemed to
create a partaership, joint venture, agency, or fiduciary
relationship between the parties.

SECTION 20. GOVERNING LAW AND VENUE.

This Apresment will be govemed and construed in
accordance with the laws of the State of Texas, without
regard to the choice of law rules of Texas. Except for the
arbiiration proceedings provided for herein, it is agreed
by and hetween the Parties that all disputes and matters
whatsoever arising under, in conmection with or incident
to this Agreement shall be litipated, if at all, in and before
a court located in Bexar County, Texas, to the exclusion

“of the courts of any other county, state or country.
i/

SECTION 21. ENTIRE AGREEMENT.

This Agreement, including all of its exhibits and
attachments, constitutes the entire agreement between the
parties with respect to the subject matter hereof and
supersedes all prior and  contemporaneous
representations, understandings, or agreements, whether
oral or written, relating to the subject matter hereof.

SECTION 22. AMENDMENTS: WAIVERS.
This Agreement (or amy part hereof, including

incorporated exhibits) may be modified or additional
provisions may be added by writien agreement signed by
or on behalf of the parties by an authorized representative
of such parties, unless otherwise provided herein. No
modification, amendment, or waiver of any provision of
this Apreement, including incorporated exhibits, and no
consent to any defanit under this Agreement, will be
effective unless the same shall be in writing and signed
by or on bebalf of the party against whom such
modification, amendment, waiver, or consent is claimed.
Notwithstanding the above, Company may change the
Company Processing Fees and Custamer Service Fees
upon thirty days’ written notice to Customer.

SECTION 23, SEVERABILITY.

The illegality or unenforceability for any reason of any
provision of this Agreement, or any document or
instrument required or referred to hereunder, shall not in
any way affect or impair the Iegality or enforceability of
the remaining provisions of this Agreement or amy
document or instroment required or refemed to
hereunder.

SECTION 24. EXECUTION IN COUNTERPARTS.
This Agreement may be executed in any number of
counterparts, each of which will be deemed an original,
but such coumterparts will fogether constitute but one and
the same document Facsimile copies of this Agreement
are given the dignity of original docimments.

SECTION 25. HEADINGS.

The headings in this Agreement are for convenience only
and will not be construed to define or limit any of the
terms herein or affect the meaning or interpretation of
this Apreement.

SECTION 26. DISPUTE RESOLUTION.
This Section 26 govems all first-party disputes,
disagreements, claims, or controversies between
Customer and Company (“Disputed Matters™). All
Disputed Matters will be submitted to the following
dispute resolution process:

(a) Internal Becalation. First, the Disputed
Matter will be referred jointly to senior executives of
each of the parties (“Internal Escalation™. Such senior
executives must possess the authority to resolve the
Disputed Matter. If such senfor executives do not agree

=5 !3"‘ - COMPANY CONFIDENTIAL AND PROPRIETARY
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upon a resolution within forty-five (45) Business Days
afier referral of the matter to them, the complaining party
will proceed to mediation as set forth below.

) Mediation. The complaining party
will, upon written notice and within forty-five (45)
Business Days after the conclusion of the Internal
Escalation, elect to have the Disputed Matter referred to
non-binding mediation before a single irnpartial mediator
to be jointly agreed upon by the parties in San Antonio,
Texas (“Mediation™), The Mediation hearing will be
attended by executives of both parties possessing
suthorify to resolve the Disputed Matter and will be
conducted no more than sixty (60) Business Days after
the complaining party serves writien notice of an
intention to mediate, except by agreement of the parties
to extend. Customer and Company will share equally akt
costs of the Mediation. If the Disputed Matter cannot be
resolved by Mediation, the complaining party will
proceed to Arbitration.

{c) Arbitration. In the event the Disputed
Matter bas not been resolved through Mediation, the
complaining party will submit the Disputed Matter to
binding arbitration before the American Arbitration
Association (the “AAA") pursuant to its Commercial
Arbitration Rules (“Arbiiration™), The arbitrator(s) will
have the authority to render amy award or remedy
aflowed by law. If the amount in controversy exceeds
$150,000.00, exclusive of attorneys’® fees, expenses,
interest, and costs, the Disputed Matter will be decided
by a panel of three (3) neutral arbitrators; otherwise, alt
disputes will be decided by a single neutral arbitrator.
Each arbitrator will be selected from the AAA’s Panel of
Commercial Arbitrators, and Arbiiration will be
condocted in San Antonio, Texas. The cost of the
Arbitration will be shared equally by the parties, but the
prevailing party in any Arbitration will be entitled to
recover its reasonable and necessary attorneys’ fees,
costs, and expenses (including in-house legal services)
incurred in conmection with the Arbitration. Provided
that Customer continues to timely pay Company for
Company’s Services rendered under this Agreement and
is not in default, Company may, in its determination,
continue to provide services during the pendency of any
Disputed Matter.

(d) Confidentiality. The Parties agree to
maintain the confidentality of, and not to disclose to a
third party, eny information, documents, or things
regarding any arbitration preceeding, or disclosed in the
course thereof, except as required by law, regulation, or a
bona fide business purpose, and unless required in
cornection with an action to enforce, nullify, modify, or
comrect an award. Customer agrees to indemnify and
save Company harmiess (including attorneys’ fees, costs,
and expenses) from and against any liability or cost
associated with Company's required response to any
proper subpoena jssued by a court of competent
jurisdiction. Company agrees that any confidential or
proprietary information produced in response to such a

<=Eh
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snbpoena will be preduced only pursuant to an order
entered by a court of competent jurisdiction.

SECTION 27. ADDITIONAL PROCEEDINGS

In the event Company retains the services of an attorney
or other person or entity to enforce or execute any
provision of this Agreement, other than frst-party
disputes described under Dispute Resolution above,
Customer shall pay to Company attorneys’ fees,
accountants’® fees, expert wilmess fees, court costs,
appellate court costs, and other costs and expenses
incurred by Company with regard thereto even in the
event no suit, action, or proceeding is filed. Customer
fimrther agrees to pay to Company all of the foregoing
fees, expenses, and altorneys’ fees incurred by Comparny
in any bankruptcy proceeding of Customer and I any
appellate court relating thereto, including, without
limitation, such atfomeys' fees and expenses incurred
with regard 1o any disclosure statement, plan of
reorganization, lifting or modifying the amomatic stay,
determining adequate protection, use of cash collateral,
appointing a trustee, or converting or dismissing the case.
THIS PROVISION DOES NOT APPLY TO
DISPUTE RESOLUTION PROCEEDINGS UNDER
SECTION 26.

SECTION 28 INTELLECTUAL PROPERTY.
Except as otherwise expressly provided herein, pothing
contnined in this Apreement shall be construed as
conferring by implication, estoppel or otherwise any
license or right inder any patent, trademark, trade name,
copyright or other intellectual property right of either
party. Each party shall retain all rights, title, interest and
goodwill to its own trademarks, service marks, logos,
patents and copyrights.

COMPANY CONFIDENTIAL AND PROPRIETARY
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EXHIBIT “A”
DEFINITIONS

The following definitions are intended to supplement and
define specific terms used in the Agrecment.

391001 Record : A record populated by Customer
identifying the bill name, address and any additional
information on the End User who authorized Customer’s
products or services,

ARRS: Company’s Accounts Receivable Reconcilintion
System presently kmown as FASTRACK and Paradigm
or BC WebTrack or any successor, as well as other
information posted or delivered through other electronic
media,

Assessments: LEC or Company fees, charges,
chargebacks, credits, reserves, offsets, adjusiments and
allocations, including, but not limited to such charges and
chargebacks for Sbort-term Dilution, Bad Debt, LEC
Processing Fees, Company Processing Fees, Post-billing
Adjustmenis or Credits, Bad Debt Reserve, true-ups and
Customer Service Fees. Assessments includes, without
limitation, the charpes covered in Sections 6 and 7.

Bad Debt: A billed EMI Record that will not be
collected from the party to whom it was billed.

BOC: Bell Operating Company.

Business Day: A dny other than Saturday and Sunday or
a legat holidny on which commercial banks are open in
the State of Texas,

Conlition _ Guideliness The Consumer Protection
Standards of FPractice of the Coalition to Ensure
Responsible Billing (“CERB"™), the terms of which have
either been disclosed or made available to Customer, the
current end any fulwre terms of which are incorporated
herein,

Claim; Any claim, dispute, demand, investigation, suit,
loss, liability, damage, attorneys’ fees and expenses, cost,
correction or expense, whether ordinary, special,
consequential or otherwise, that may be asserted agginst
any party to this Agreement. Claim includes all direct
damages, including without limitation contract damages
and damages for injurles to persons or property, whether
arising from a breach of this Agreement, breach of
warranty, negligence, sirict liability or any other tort with
respect to the services provided by Company hereunder.

Customer _ Service: Basic End User inquiry,
investigation and credit or adjustment services.

EMI _Billing _Record: Computer readable record
containing the billing data for Records, in the industry

standard EMI {exchange message interface) format set
forth in Exhibit “E,” for which each LEC has the
cepability of processing throngh its billing and collection
systemns, A Customer Service credit record submitted to a
LEC by Company shall be included within this definition.

End User: A npatural person, parinership, corporation,
business trust, joint stock company, trust, usincorporated
association, joint venture, governmental agency or
instrurnentality, or other entity that purchases, acguires,
subscribes to or uses communications products or
services.

FCC: The Federal Communications Commission.
FTC: The Federal Trade Commission.

Foreign Intrastate Taxes: Those applicable taxes for
Operator Services and Travel Card calis originating and
terminating in the same state but billed in another state.

Independent Telephone Companies: Those LECs that
are not BOCs,

Interexchonge Carrier (INC): A telephone company,
other than a LEC, that cen provide iniral ATA (where

applicable), intetLATA, interstate and international
telecommunications service.

LEC Agreement; Compmy’s agreement with an
individual LEC as well as any additional terms,
conditions ond operating puidelines and procedures
agreed to by the parties or imposed by the LEC, the
current and future terms of which are incorporated
herein,

Library Copde: An accounting identification code
assigned exclusively 1o Customer by Company that
Customer encodes within each Record submitted to
Company and that is used to accomnt for Customer’s
funds and Assessments.

LEC or Local Exchange Carrier: Any incumbent
{ILEC), competitive (CLEC) or alternate local exchanpe
carrier providing local access telephone services with
whom Company has entered into a billing and collection
agreement. A current list of LECs iz atinched as Exhibit
“B.” Customer acknowledges that the list of LECs may
change from time o time without notice. A LEC also
may be referred to as a Billing Telephone Company
(HBTCH)-

Post-billing _Adjustment _or Credit: Credit or rate
adjustment applied to an End User's account by the LEC

or by Company.

COMPANY CONFIDENTIAL AND FROFRIETARY
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EXHIBIT “A”
DEFINITIONS

Qualifying EMI _ Billing _ Record: Enhanced
Telecommunications Services (ETS) that are not of

objectionable content as set forth in the Customer's
Obligations Section of this Apreement and that pass
Compeny’s edits and datn transmission corrections, The
parties agree to amend or supplement the following
service descriptions of ETS from time to time to conform
to changes in business circumstances or regulatory
requirements. Compeny’s agreement to bill new or
additional ETS will be at its election.
Service description for ETS Records:
1. "900__ Services" are amy
information services offered by Customer to an
End User using the 900-service access code

{SAC) or diating pettern.
2. "Andiotex Gateway" is a

communications system in which an End User
can selectively access remote information
services, End Users can interact with the system
to select desired services and specific
information sources. Ordinary push-button
telephone instruments are the devices typically
used to interface with the Public Switched
Telephone Network (PSTN) and Information
Providers' services.

3. "Electronic _ Messaping/B-
Mail"” is the process of sending and receiving
"objects" electronically. An object consists of a
data structore and well-defined procedures that
can operate on the data. Types of objects that
can be exchanged inciude text messages,
business documents, files, computer application
software and still-frame pictares or images.

4, "Facsimile {FAX) Service"
is a system used for transmitting images {e.g.,
printed copy, pictures, maps, diagrams, etc.).
The images are scanned at the transmitter (i.e.,
originating) end and recomstructed at the
receiving station. Such system usually employs
the PSTN to transmit between the originating
and terminating locatious.

5. "Information Service" is any
service whereby oudio, video, computer
readeble or bard copy information is requested
or provided using the PSTN.

6. "Internet Service" is any
service which provides End Users a means to
access and utilize the networks commonly
known as the *Imtemet” including, but not
limited to, al} related services and enhancements
such as electronic mail, UseNet news and FTP

file transfer capabilities.
7. "Paging," also referred to as

"radio paging,” "pocket paging” or "beecper

{
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service" is a one-way radio transmission service
in which a portable radio receiver capable of
recognizing a radio signal specifically addressed
to it is used to locate or alert a subscriber by a
variety of methods including audible tones,
vibraton, visual display or audible voice
message, .

8. "Pay-Per-Call Service” is o
service whereby an End User is charged a "per-
call" or “"per-time" interval fee that is preater
than or in addition to the normal transmission
cost of the PSTN call for the delivery of an
ETS.

9. "Sypecial Purpose MTS" is a
toll call placed vsing the PSTN at the tariffed

rate placed for the primary purpose of obtaining
advertised or marketed information and not the

transmission or call ifself.
10. "Telegram"” is a telegraphic

dispatch transmitted or reccived using an
apparatus, system or process for communication
at a distance by coded signals and shall not
include any goods or services associated with or

delivered with a telegram.
11. "Video Conferencing” is the

process of connecting two or more stations
simultaneonsly in such a manner that each
station user is capable of viewing users at the
other remote stations in addition to carrying on
audio or voice commumications.

12 "Voice Messngi cice
Mnil" is the process of recording, translating
and delivering voice messages carried over the
PSTN to an End User and providing the ability
for an End User o access an optional voice
message recording facility and leave a message

for another End User.
13. "Voice Store and Forward" is the

process of recording and storing a message
carried over the PSTN that will be delivered to a
specific terminal point on a predetermined
schedule. ‘

RBOCs: Repional Bell Operating Companies,

Short-term Dilution: Those EMI Billing Records that
pass Company’s edits and screens and are submitted to
the LECs for billing and collection but subsequently
cannot be posted to an End User’s account by the LECs
or are posted to the End User’s account and then adjusted
by the LECs.

Tariffs: The rates, terms and conditions for providing

inralLATA, mterLATA (intrastate), interstate and
international communjcations services as authorized and

Kap
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EXHIBIT “A™
DEFINITIONS

filed with the appropriate regulators, including the FCC
or state and local regulatory authorities.
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EXHIBIT “B”
COMPANY BILLING TELEPHONE COMPANIES

The following companies are current Billing Telephone
Companies for Company:

Windstream

AT&T

BellSouth

Cincinnati Bell Telephone

Citizens Communications

Cox, Communications

International Calling Services, Inc. (*Canopco™)
Solix '
Nevada Bell

QWEST

Embarg

TELUS

VeriSign

Verizon

The NPA-NXX list (ONNET File) of BTCs will be
furnished to Customer periodically via ARRS. Customer
acknowledges that Company has made a reasonable
effort to list the cuwrent BTCs and that the list may
change from time to time without prior notice to
Customer.  If possible, Company will provide prior
notice to Customer of any change in the list. If prior
notice is not possible, Company will provide notice to
Customer of such changes as soon as is commercially
reasonable.

COMPANY CONFIDENTIAL AND PROPRIETARY
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EXHIBIT “C”

PRICING
1) **Company Processing Fees For Enlinneed Services Records (rate per Record/per month):
*Record Pollar . Per EMI Biiling

Average Monibly Record Volumes Record Per Mopth

%0 - $10.00 0- 5,000 LEC Cherges + $.180

' NEXT - 50,000 LEC Charges + $.160

NEXT - 100,000 LEC Charges + §.140

NEXT - 300,000 LEC Charges + $.120

NEXT - 500,000 LEC Charges +$.110

NEXT- 1,000,000 LEC Charges + $.100

NEXT - 2,000,000 LEC Charges + $.080

NEXT- 4,000,000 LEC Charges + $.080
$10.01 -$17.50 LEC Charges + 2.0% of Billed Revenue
$17.51 - $25.00 LEC Charges +2.5% of Billed Revenue
$25.01 - $37.50 LEC Charges + 3.0% of Billed Revenue
$37.51 - $50.00 LEC Charges + 3.5% of Billed Revenue
Over - $50.00 LEC Charges + 4.0% of Billed Revenue

**Company Processing Fees for LEC Billing Services are charged in addition to LEC Processing Fees and
Assessments and LEC related paymenis, fees and Assessments

*Company Processing Fees will be calculated by the average revenue dollar amount per Record based on il
Records submitted during a calendar month.

Monihly Minimum: Customer will submit at least $1,500 in Company Processing Fees (“Monthly Minimum™) in
each month of the Term.

@) Customer Service Fees: When applicable, Company will perform Customer Service in thoss areas where the LEC
Agreements provide for such service in accordance with Company’s precedures and guidelines, which are subject to change
from time to time without notice. When applicable, Customer will be charged and agrees to pay $3.50 for epch Customer
Service under this Agreement handled by Company (“Basic Customer Service Fee™). In the event Company transfers a call
to Customer, Customer will be charged 50.65 per transfer.

{3) Set-up fees: Customer will pay a Set-up Fee for Company’s ARRS, which shalt include Customer’s first Library
Code, one SubCIC, and two text phrases. The non-refundable Set-up Fee is Three Thousand Five Hundred Dollars ($3,500)
which shall be paid with Customer’s delivery to Company of this Agreement signed by Customer. Thereafter, Customer
shall pay Five Hundred Dollars ($500) for each additional Library Code (“Library Code Fee™), One Thousand Dollars
{$1,000) for each additional text phrase (“Text Phrase Fee™), and Three Thousand Five Hundred Dollars ($3,500) for each
additional subC1C (*SubCIC Fee”). Customer will pay an additional one-time, non-refundable $500 set-up fee if Customer
requests for Customer’s toil-free *800™ number to be printed on the End User’s LEC bill. Al such additional fees will be
deducted from Payments To Customer. (Customer will not be charged for any text phrases that represent fees required by
laws, mles or regulations, for example, Universal Service Fund.) The Set-up Fee will not be charged during Renewal
Terms.

@ Per Transmission Minimums: Customer will not submit to Company less than Five Hundred Dloliars (3500) in
Company Processing Fees per Library Code in any single transmission of Records to Company.

(5) Customer Service and Specinl Programming Task Fees: Customer will pay a time and expense rate for any

Customer Service not provided herein and for any special programming tasks or requests for additiopal information. The
current hourly rate is $250.
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EXHIBIT “D”
COMPANY CALL COMPLETION CRITERIA

A call is completed when some type of direct
communication or hardware or software answer detection
has been established between the originating person and
the terminating location. Verification must be made that
the receiving party or third party agrees to accept the
charges for collect and third number billed calls. If
automated technologies are used, the receiving party
must positively acknowledge the acceptance of the call.
In the case of person-to-person calls, the operator must
verify that the receiving parly is the person whom the
originating party requested. For other direct dialed,
automated calling card or operator assisted calls, the call
will be considered completed when the connection is
verified by means of hardware or sofiware detection as
required by federal, state and local repulatory authorities.

In those cases where Customer camnot determine the
exact time (he terminating person has gone “off hook™
(beginning of communication with the originating party),
and federal, state or local regulatory authorities do not
require hardware or software answer detection, a call will
be considered to be connecied if the originating and
receiving parties hold the commection for more than

thirty-six (36) seconds.

Customer agrees that the following maximum per-call
charges apply:

Domestic 0+ and 1+ $124.99

International 0+ and 1+ £249.99

Unless otherwise specified via request to Company, calls
for four hundred eighty (480} minutes (8 hours) or more
are not considered valid, completed calls and will not be
billed regardless of the amount of charges.

Calls to operators, customer announcements, busy signals
or ringing will not be considered completed calls and wil}
not be billed.
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' EXHIBIT “E™
COMPANY EXCHANGE MESSAGE INTERFACE (EMI) RECORDS
Subject to the terms of this Agreement, Company
currently processes the following EMI Billing Record 1D
types for LECs that are capable of billing and collecting
for services using the following EMI billing Record ID

types:
RECORD ID FOR ENHANCED RECORDS

010101 Domestie Message Telephone Service
{MTS) Charge

010116 . Domestic Information Provider Service
Charge

010118 Domestic Specialized Servics/Service
Provider Charge

010132 Domestic Directory Assistance Charpe

010133 Domestic Mobile Channel Usage Charge

010201 North American Originated and Billable
International Cherge

010501 Overseas Originated and North American
Terminaled Message Telephone Charge

010701 Overseas Originated and Terminated
Message Telephone Service Charge

391001 Customer Name and Address Information

415001 Non-detziled Miscellancous Credit

425001 Miscellaneous Recurring and Non-
recurring Service Charge

425016 Miscelianeous Charpge Information
Provider Service Charge

Company reserves the right to discontinue any of these
Record ID types at any time without prior notice to
Customer. If possible, Company will provide prior
notice to Customer of any change in Record ID types. If
prior notice is not possible, Company will provide notice
to Customer of such changes as soon as is commercially

Teasonable.
4{‘/{ COMPANY CONFIDENTIAL AND PROFRIETARY
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EXHIBIT “F~
COMPANY PROCEDURES I'OR CUSTOMER SERVICE

In addition to applicable rules, regulations, laws and
Company's Customer Service procedures and operating
policies, the parties agree to the following Customer
Service procedures:

I. TFor those LECs that permnit Company to handle
Customer Service, Company’s toll-free number will
appear on the End User’s LEC telephome bill as a
Customer Service inquiry numbez.

. At the time of the initial call from an End User,
Company’s Customer Service representative will access
the End User’s account. Once the account has been
accessed, the calls or charges in dispute will be
determined.

II. Company reserves the right to establish standard
guidelines and Customer specific guidelines for handling
certain classes of inquiries to supplement its standard
operating procedures (“Guidelines™). Disputes generally
will be handled according to the Guidslines. The
Company reserves the right to use its judgment to resolve
all Customer Service. All such determinations will be
finel and binding on Customer. Customer will provide
Company with suggested written puidelines or
modifications in a timely fashion. Company reserves the
right to approve, modify or disapprove of all such
guidelines.

All inquiries regarding calling card disputes over fifty
dollars ($50.00) will be forwarded to Company’s
Investipations Department. Upon determining the End
User’s records in dispute, the following procedures will
be followed by the Investigations Department:

(A) As deemed necessary by Company, confer with
the LEC as needed to obtain pertinent information such
83 whether Customer was assigned the telephone number
at the time of billing, etc.

(B) As deemed necessary by Company, confer with
Customer 1o ohtain pertinent information such as date
service was canceled, ete.

(C) Maintain details of conversations when
investigating the calls such as person’s name, compiete
telephone number, etc.

(D) Notify the Customer concerning disposition of
the dispute via weekly WebTrack reports.

Customer understands and agrees that it is not paying an
exirg fee for this limited investigation and that the
investigation is limited in scope.

IV. The following procedures will be utilized for credit
issued through BOCs and LECs:

H

mpany
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(A) An electtonic EMI credit tecord will be
submitted with the next credit submission.

(B) For those situations where an electronic credit
cammot be submitted, an IC/EC memorandum may be
mailed to the End User’s LEC for credit toward End
User’s account if the credit amount is over seventy-five
dollars ($75.00). For amounts less than $75.00, a check
may be issued and made payable to the local telephone
company, but forwarded to the End User.

The @bove procedures for refund checks, electronic EMI
credit records and JC/EC memorandums may take up to a
total of ten (10) Business Days. With the exception of
LEC Adjustments or credits required by law or
regniations, Custoner may mnot jnitiate secondary
collection efforts for any Records that have been billed
by the LECs,

V. A record of all disputes and resolutions will be
provided by Customer Service reports that are made
available on a weekly basis to Customer through ARRS.

V1. Company reserves the right to handle all formal and
informal regulatory inquiries and complainis. If
Company handles these inquiries or complaints,
Company will charge Customer $75.00 per inquiry or
complaint; if Company forwards the inquiry or complaint
to Customer for a timely response, Company will charge
Customer $50.00. Compony may change such fees upon
thirty days’ written notice to Customer. If the regulatory
agency serves both Company and Customer, Customer is
responsible for is response to the agency. I Customer is
permitted to handle its own regulatory complaints,
Company reserves the right to assume this function from
Customer if deamed necessary to ensure proper handiing
and timely responses to the agency. Whether Customer
or Company normally handles the complaint procedure,
Company reserves the right to respond to an inquiry and
to make any decisions regarding credit in response to an
inguiry or complaint.

VII. Company policy regarding refunds relating to
miscellaneous charges or the unauthorized switch of
service is as follows:

{A) If an End User disputes a fee billed s a 42
Record (for example, @ monthly recurring charge, a
membership fee, etc.), Company will, to the best of its
knowledge, expiain the service and how the End User
may have ohtained the service. If the End User continues
to dispute the service or states that they are refusing to
pay, Company will refund the 42 Record fee,

(B) In the case of a dispute of an unauvthorized
switch of long distance service, not only will the charge
for the 42 Record be refinded, but a rate adjustment or
full credit to satisfy the End User also will be provided.

COMPANY CONFIDENTIAL AND PROPRIETARY
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EXHIBIT “¥F*
COMPANY PROCEDURES FOR CUSTOMER SERVICE

Nothing in this Agreement will be deemed to limit
remedies available under rules, regulations and iaws.

(C) If the End User requests that a service be
cancelled, or if LOA information is requested after a
refimd has been provided by Company, the End User
may be referred to Customer and Company will code the
acwmt as “CE.DX," “SLAM’" S‘CAN,!’ U-Lcanx” 01'
another cancellation code on the Customer Service
report. Customer agrees to cancel services for End Users
that request cancellation.

(D) If the End User disputes a subsequent charge
after requesting cancellation ‘of service from the
Customer, credit will be provided to satisfy the End User.

é’l Eg- COMPANY CONFIDENTIAL AND PROFRIETARY
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EXHIBIT “G”
COMPANY CONSUMER PROTECTION STANDARDS OF PRACTICE

[}

Customer aprees to comply with each of the following
standards designed to protect consumers from cramming
and other unfair billing practices. Customer also agrees
to notify Company of any changes in the following
information before such change occurs and to provide
assurance to Company that such changes are
consistent with these standards.

I. PRESCREENING OF CUSTOMER.

On or before the Effective Date, Customer will provide
the following information in writing in a document
entitled Prescreening Information to Compamny:

(2) Customer’s  corporale  name
address;

{b) The pames and titles of all officers
and/or principals of Customer;

(c) The names of other companies or
entities owned or conirolled by the officers or principals
identified in subsection (b) above;

@ A copy of a corporate Certificate of
Good Standing or proof of parimership status;

(e) A copy of the cerfifications
demonstrating that Customer is qualified to do business
in each of the states in which Customer provides
communications products or services to End Users;

D A statement of whether Customer, its
affiliates or its officers or directors have been subject to
prior conviction for fraud, or have had any billing
services terminated for any reason; and, if so, providing a
detniled deseription of the circumstances, date and
person(s) or entities involved;

f:3) Copies of al] Tariffs in effect with any
state or federal regulatory agency;

() The names and addresses of
any telemarketing companies 1o be used by Customer;
and

and

@ The names and addresses of any third-
patty verification companies to be used by Customer.

Customer aprees that it will update this information
within ten (10) days of Company’s request and annually.

IL SCREENING OF PROGRAMS. PRODUCTS
AND SERVICES,
On or before the Effective Date and during the Term,
Customer will provide Company with copies of the
following information:

() Marketing materials used by Customer;

)] Advertisements (print or media) used
by Customer;

{©) Fulfillment packages sent to End Users
(which must include cancellation information if not
included elsewhere and a toll fiee Customer Service
number);

(d) Call
verification; and

guides for both sales - and

(e) Honest, clear and understandable text
phrase for the telephone bill to End Users.

. ACCESS TO COMPLIANCE MONITORING
INFORMATION.

During the Term of this Agreement, Customer will
provide Company with reasonable access to information
and data to enable Company to:

(a) Monitor, investigate and resolve End
User inquiries regarding Customer;

“(b) Monitor, investigate and resolve End
User complaints to government agencies concerning
Customer;

{c) Monitor, investigate and resolve
escalated complaints by End Users to the LEC
conceming Customer;

G)) Maintain up-to-date records regarding
complaints and inquiries made by End Users concerning
Customer;

{e) Investigate and respond to complaints
and inquiries made by End Users concerning Customer;
() Conduct investigations with repard to

complaints and inquiries made by End Users or
regulatory bodies concerning Customer;

() Confirm euthorizations provided by
End Users as required herein; and

h) Inform End Users as to how they may
cancel a product or service of Customer,

IV. AUTHORIZATIONS USED BY CUSTOMER.
On or before the Effective Date and during the Term,
Customer will verify all End User authorizations to
receive products or services offered by Customer through
one of the following methods, subject to applicable law,
and will provide such verification upon Company’s
request:

(@ Recorded Independent third-party
verification;
()] Written letters of authorization or sales

orders (submitted in hard copy or on-line); or

(c) Voice recordings of telephone sales

authorizations.
Verification of authorization will be aveilable from
Customer for a two-year period. A valid authorization
must comply with applicoble federal and state rules,
regulations and laws and include at least the following;:

(a) The date of the authorization;

) The pame, address and telephone
number of the End User;

{c) Assurance that the End User is
qualified to anthorize billing for the product or service on
that phone bill;

{d A description of the product or service

to be provided; '

{e) A description of the applicable charges
for the products or services;

COMPANY CONFIDENTIAL AND PROPRIETARY
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EXHIBIT “G”»
COMPANY CONSUMER PROTECTION STANDARDS OF PRACTICE

23] An explicit aclmowledgment by the
End User that the charges for the product or service will
appear on his/her telephone bil};

() A toll free number that End Users may
call to meke inquiries concerning the service; and

{h) The acceptance by the End User of the

offer.

In addition, authorization verified by an independent
third party must include:

(2) An initial steternent that the purpose of
the verifications is to confirm the consumer’s intention to
accept the sales offer.

(b) A statement that the service provider is
not affiliated with a LEC, where there is no affiliation.

(c) A unique consumer identifier.

(d) A review by third party personnel of
the entire verification where the verification is
nutomated.

An independent third party verifier must meet the
following criteria:

(8) It must be completely independent of
the service provider and the telemarketer.

(b) It muost not be owned, managed,
conirolled or directed by the service provider or the
telemarketer.

{c) 1t must not have any financial incentive
in the completion of the sale.

(d) It must operate in a location physically
separate from the service provider and the telemarketer,

V. BILLING INFORMATION.
On or before the Effective Date and during the Term,
- Customer will provide Company or the LECs with

information that will enable the billing statements to End
Users to include:

® A clear identification of Customer
name or entity;

{(b) A clear description of the products or
services billed;

(©) A clear identification of the charges;
and

{d) A to]] free number that End Users may
use fo make inquiries concerning products, services and

rate siructures.
cﬂ‘-{g COMPANY CONFIDENTIAL AND PROPRIETARY
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CUSTOMER DATA FORM

New Account O Telephone/Fax O Addilional ALID O
Address Change O Contract Change O Additional subCIC O
Client Relations Change O Renewal O Additional Text Phrase O
Name Change O Addendum A, O Special Instructions O
Contact Change | Addendum B. O Assignment and Assumption O
Customized OnNet O Vision Track Licensc O Customer 800# on LEC Bill O
Date: 02/23/09 Sales Rep:
Contract Term: | vear Requested By: Roberia Trevino
Rate Type: C.R Rep.: To Be Assigned
ESBI Product Code: Need Customer Service? O Yes [ No
B2P Product Type: Inquiry Rate;
ALID(s): E099,E106 Manual Transfer Raie:
subCIC: 471 Auto Transfer Rate:
CCNA: E099 Record Storage Fee:
Type of Contract: ESBI Vision Track License Rates:
Division: Y -ESBI
Company: American eVoice
Address:
City, State, Zip:
Main Contact:  Steve Sann .
Telephone #: (816) Fax #:  (800)470-0906
|l Name On Bill: American eVoice "
{Must Be Identlcal To Mame In Certification}
Contract Contact: Rob Braach Phone: | (406) Fax: | (800)470-0906
Accounting Conltact: Rob Braach Phone: | (406) Fax: | (800}470-0906
IT Contact: Nate Sann Phone: | (406) Fax: § (800)470-0906
Fax Confirm Contact: Nate Sann Phone: | (406 Fax: | (B00)470-0906
Customer Service Contact: | Grep Lane Phone: | (406) Fax: | (800)470-0906
Investigations Auto Fax : Phone: |{ ) - Fax: {{ )} -
Regulatory Contact: Rob Braach Phone: | (406) Fax: | (800)470-0906
E-Mail Address: support@myamericanevoice BOO#: | (866)473-1981 |800: [( Y -
BBS ALID Validates ClYes ONo Charge for ALID Charge for 800#
| TN Billing Password Provided to: | | Date Provided: | Il
| Customer Accounting Vendor # (TALID): | ' Sort #: |

Revised: 6/10/08

Special Instructions
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BILLING ESSENTTIAL TRANSACTION INFORMATION
SERYICES AGRELMENT

This Billlng Essential Traosaction Informetion Services Agreement (the “dgreement™) 1s made the Effective Date listed
balow by Billing Coneepts, Ine, ("BCY*), n Delaware corporation, whose principal address and telephone number ave 7411
John Smith Drive, Suite 1500, San Antonio, Texas 78229-4898, (210) 949-7000, and the “Customer” identifizd below.

This Agreement consists of this cover page aud the attached terms and conditions and exhibits. Customer and BCI are
sometimes collectively referred o hersin ns the “parties,” or separately as o “purty.”

“Custhmer® fname os i evdt/ly
appears (i Customer’s chipeit.! . .
P ‘U rtfetes E‘]?’%F”,’I’é”i‘}"ﬁk?t& American eVoice, Ltd.

. egquivitlent prgrenzation doctintants) .
Staie in whiel Cstoiens]
Articles of: Iucu;pcrmtiou or+| Nevada
Drgam:-*nhoh dgcwrenis arc‘meﬂ

ﬁ:mtm Name, | Terry D. Suah

su dpf Adﬂrass 375 North Stephanie Street, Suita 1411

. City:] Henderson [istater ] NV [Zip | 89014 |
T;.tephom .| 1-866-378-6752 | Bax,i| 1-866-378-6752
- BEwiafl Addvéds
I~ T ffective Date:] /lugUer 3 100

Please chaose the desired Access Method () far the Services by selecting the a

propriafe box(es):

Lot Aceess Methods
Bated: | Applicstion || Inleractive
-‘:‘? i . . Baséd. . .

T
, -
-

: Historical Datz Elements, B[(N-‘& and Lme Level ]nformntmu

N WITNESS WH‘EW parties Jaye gfkonted this Agreement a3 of the Effective Date.
Cowpany! Billipf Cerepts, Ine/ -7 1] '\

Customer: Americun eVoice, L!-ﬂ,
Signaturz:

Signature: Hg’ 3 é./
Neme (prlmt/{d) /(@&a Cavicr Name (printed): ﬁ“" D g V1 Y~

Title; ﬁ/ : d@}’ﬁ‘ Title: ?Wfp
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TERMS AND CONDITIONS

1. DEFINITIONMS. The following terns will have the

following meanings:

1.1, “Confidentinl Tnformintlon” means jnformation marleed
or designated by either party as confidential that is disclosed by
one party o the other party, whether or not in writteu form.

1.2.  “Customer Coniract” means that certain Call Record
Processlng and Information Management Services Agreement
entered imo by and between Customer and BCI (or an affiliate of
BCI) ou or before the date hereot pursuant to which BCI or such
affiljutz is oblignted to provide, among other things and subject
to cerlaio conditions, processing seivices for the submission of
Customer's Records to cerlain LECs for billlng by the LECs.

t3,  vEmd User™ means miy person or entity that purchases,
acquires, subacribes to or uses Customer’s products or services,

1.4, “LEC™ means loeal exchange eartler,

1,5, “LipB* means Line Information Database.

. SCOYE OF ACREEMENT

2,1, SBervices, Subject to the tenns and conditions set forth
hereln, Custoiner mny utdtize the Services via the selected Access
Methods on the egver page In accordance with the terms aod
conditions spplicalle to such Seryices and selected Access
Methods,

2.2, Addirional Serviges. From time to time, BCI may make
additional Services availahle to Custormer, If Custormer wishes to
raceive such additiona]l Setvices, the panies may add such
services via wrltten notifieation or dotice through electeonic
media from Customer to Company, and such new added Services
will be provided under the same terms and conditions as
vontnined heryin,

3. SERVICES

3.1, Recguests. Customer may subinit o request for & Scrviee
to BCI (“Requeest™) In the format applicable to the requested
Services (ns set forth in the BC BETT Techmnical Integration
Telerence, as may be amended from time to time) using any of
the Access Methods selected on the cover page for the requested
Service.

32, Provessing, Fullowing receipt of o valid Request, BCI
will process the Request and create an output file (“Resulis”) in
accordance with the instructions conlaited in the Request and in
accordance with the description of the Service as set forth Iy
Exhibit A. Aoy Request thar does not conform o the proper
Format will be rejected and retwrned to Customner, and no Turther
processing will occur for such Request.

33, Changes. BCI may discontinue any Service or make
changes affecting any Service, and the information availuble
iberefromn as BCL in its sole discretiop, determines, Such
thagges may include changes i pricing.  RCI will use
regsaonable efforts to provide wotee au least thirty (30) days in
ndvance of any prcing change, tmaterial chanpe to a Service or
the information available therefrom. If, becanse of aty such
pricing ohange, diseominvance or change to a Service, Customer
does not wish to purchase the applicable Servica, then Customer
may discontinue receiving such Secrvice by providing notice to
BCI within thirty (30) days of such change.

4, CUSTOMER’S OBLIGATIONS

4,1,  Cowpllynce with Law. Custamer will ebtain and keep
current  all applicable federal, state and local Jicenses,
cettifications and approvals and will fully cormply with, snd has
full tesponsibility to comply with, all other applicable federal,
state and loca] yules, regulations, lTows and teiffs. Customer
ngrees that BCI will assume no responsibility for such
compliance whatsoever and that-BCI roay suspend or tenninate
Sepvices without notice If it has reason to believe Customer's use
of the Services does not comply with applicable tules,
Tegulations ond Jaws.

42, Review of Reporting. Customer will be responsible for
reviewing all Results transmitied by e-mail, mail or otherwise by
BCI, and for notifying BC] of any inaceuracies within thirty-one
(31) days of the date such Results are made available 1o
Customcr. Failure to notify BCI of amy inseouracies within such
time period will constitute ncceptance thersof. Such reporting
will be mude onve under this Agreement. If Customer requests
additional coples of Results, or requests that Results be produced
in prnted form, Costomer agyees to pay BCI's then prevailing
rates for such requests. Additional charges will be {ocwred if
Results are to be retrieved from archives. Such fees also will
apply to Results compelled 1o be produced in response to firsr-
patty ot thivd-party tequests, including those of regulatory or low
enforcement bodies or judicial rules, orders or subpoenas. BCl
provides reporly, notices, user manuals and individual training to
assist Customer. New customers may attend trainiog on BCl's
systemns and reporting nethods at BCI's beadquarters within one
hundred eighty (130) days of the Effective Date, ot Customer’s
expense.

4,3, Improper Use, Customer aprees that it shall not (i) use
informatlon obtained via the Services to build a database for
rosale or for access by a third party; (1) cache, store ot atherwise
rense lnformation obtained via the Services for external purposes
including, but not limited to, resale or for access by a third party:
(iil) kmowlingly provide information obtained via the Serwices tn
a third party in competition witlt the Services; {iv) disassemble,
deconshuct, de-compile, or othenwise reverse engineer the
Services, the Access Methods, or any software supplied by BCL:
(v) use flormation obinined via e Services with sny

BCI CONFIDENTIAL 3ND PROPRIETARY
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technology or in any way o produce o result of fanctionality of
one or more other services that are mot Services for external
purpuses including, but ot Hnited to, resale or for access by &
thitd party; (vQ)use the Services with computer generated or
rupdom information; (vii) use the Services in auy way that may
intringe sy copyright or other proprietary interests of BCI or its
vendars; (viii) interfore or present in any way a materlal security
risk or interruption in the operation of the Bervices; (1) use the
Services or any ioformetion derived thereftom to violate
applicable laws or governmental regulations including, without
lohilation, conswner protection, securities, child potnography or
ohscenity Imws; or (x) use tbe Services or amy mfommtmn
derived therefrom in any way that may viglate rights of privacy
or publicity of any Incividual whose personally identifiable data
is retrieved,

44,  Unauthorized Use, Customer agrees to promptly notify
BGC1 of any astual or suspected wauthorized use or access of the
Services end provide ressonable assistance to BCI in the
investigation and prosecution of any such vnavthorized use or
disglosure.

4.5, Sccurity, Custounter acknowledges and pgees that the
Rasults may contain records that have been juserled solely for
data security and auditing purposes.

4.6,  Telemaeting, Custoiner acknowledges that certain
slates have enacted laws placing restrictions on telemarketing
aotivities, includiog but unt limited to permiting a telephone
subscriber to give public notice that he/she does not wish to
receive sales sollcitation telephons calls, BCI disclaims amy
warruty, express or implied, that he naoes and/or telephope
numbers of all such subscribers have been identified on or
deleted from the informatlon supplied to Customer by the
Services,

4.7. Mo Virus. Customer warrants that the Requests shall be
delivered free of any maolicious code, program, or ather internol
component (e.z., computer virus, computer wortt, compiiter time
howml, or similar element) that could damage, destroy or alter the
Services, or that could improperly revenl, damage, destroy, or
alter any data or other information accessed through or processed
bry the Servives.

L3 PAYMENT

3.1.  Tees. {ustoner will pay to BCI the charges as set forth
ot the Exhibit B for the Setvices obtained by Customer (“Fees™).
Such Fees will be deducted from amounts due Cusiomer wider
the Customer Contract; provided, however, that to the avent that
such amouws ave nsufficient, or a Customer Contract Is not
effective, is inactive, or doss nnt exist, BCI will invoice
Customer for Fees gwed by Custormner under this Agreement aud
" Customer agrees to puy such invoiced Fees within ten (10) daya
of date of iuvoice. BCI rny elect to nvoice Custommer monthly
ar at auother interval in BCL's sole discretion. All fees are nop-
cefundable.

52,  Setup Charpes. Customer will pay those Serp Charpes
sct Forth in Exhiblt B, All setmp charges ave pon-refundable.

53. Set-0ff BCl may offset, deduct, witbhold, set off,
recoup, tetain, or otherwise recover, unll all obligatons of
Cusimner to BCI have been satisfied in full, any and all apauots
that may otherwise be due and payable to Customer or any
afftlintes of Customer under this Agreament fom amounts due
Cuslomer under any other agreetnent between BCI or ils
affilintes and Cusiomer, including but not limited to the
Customet Contract,

54, Interest. After a poriod of thirty (30) days from such
invoiee date, interast on wipaid balances will accrue at the lower
of ejgliteen percent (18%) per annum or the highast legal rate
allotved by Jaw.

5.5, Toxes, Any tox or related charge resulting from this
Agreement ov nuy actlvities hereunder, may be billed to
Customer ds a separsfe item und sbajl be paid by Custojner,
nnless a velid exenmtion certiffeate Is furnished by Cusiomer to
BCIL These taxes shall be exclusive of any tax on BCI’s income.

6. FERM AND TERMINATION

6.1.  Term. The initial 1erm of this Agreement will begin on
the Effective Date and will comtlnne In tufl force and effect for
threa (3) years unless terminated in sceordanee with the terms of
this Agreement (“Juiria! Terni®). Following the Tnitial Term,
this Agreement wil] renew autowatically for successive perfods
of one (1) year (each, a “Rencwnal Term™) unless toominated by
written notice of non-renewa! ffom eithey party delivered at least
nineny-one (91) days prior to the schedufed expiration date. The
Initial Terin and Renewal Terms will constitute the * Ternr,”

6.2,  Suspepsion and Termmination.

() Ejther party may tetminate this Apreement on thirny
(30} days (five (3) days For non-payiment) notice in the avent of
materlal breach by the other party, pravided that such party does
not cure the breach within such notice period.

L) BCI may suspend or terminate my or all of the
Services or restrict Customer’s use in wholz or in part if, i
BCT's sols judgraent: (i) Customer presents a security rsk to BCI
or s vendots or could materially interfere with the proper
continued provision of any of the Services; (if) Customer is in
breach or default of this Agreement; or (iil) Customer Is in
breach ot default of the Customer Convaet or any other
agreement between the parties.

(c) Elther paity may terminate if the other party files, or
there is filed against it, any voluntury or involuntury proceeding
under the Bankruptey Code, insolvescy laws or any laws relating
to relief of debtors, adjustment of indebtedness, reorganizations,
cowpositions or extensions, makes an assignment for me benefit

BT CONFIDENTIAL AND PRUPRIETARY
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of creditors, dissolves, declares that it is ynable to pay jis debts
as they mature or admits [n writing its inability to pay its debts as
they mature or if i receiver, trustee or custodlpn is appoiated
over, ni' an axecution, ottachment or levy 35 mwnacde upo, all or
any material part of the property of such party.

6.3. [Effoct of Termination. Tpon the explation er
termination of this Agreement for any reason, Customer will
Immediately pay all unpaid amounts.

" 44, Survival The provisions of this Agreement and each
parey’s obligations hereunder which by their naturs ot context
are requited or intended to survive, including but not limited to
Sections 7, 8, 9.2, 10, 11, 12, 13, and 14 hercof, will survive and
remain in full force and effect after the expiration o fenninntion
of this Agreement,

7. CONTIDENTIAL INFORMATION

7.1, Confidentinlity, The parties acknowledge that, as a result
of the provision of services pursuant 1© thls Agiesment,
Confidential Information that may be confidentinl or proprietacy
10 each pmty may be disclosed to the other. Each patty herehy
aprees thas it will make no diselosure of Confldential Informarion
of the other prty without the prior written consent of the
disclosing party, except as necessary in order to perform its
obligations upder this Apreemment. Each party will restrict
disclosure of the other party’s Confidential lnformatjon to its
own employess, agents or indepepdent contractors to whom
disclosure is reasonably required Such employees, agents or
indepeodent contractors will use reasonable care, but not less
care than they use with respect to their own information of like
charncter, to prevent disclosure of Ihe olher party’s Confidential
Informution.

72, BRetum of Informotion. Upon request, the recelving paty
will return or destroy the other parb’s Confidential Tnfgrmarton
in such party’'s possession,

7.3, Exteptions. Weither pacty will have any obligation of
condidentiality with respect to Confidential Information thaz (i)
is publicly available: (1) was known 1o the recipient prior to
disclosure, as evidenced 1o writing; (1ii) was discloscd to fhe
recijjent by a third party without abligation of confidentiallty; or
(iv) was independently developed by lhe recipient, 1f a party
receives an order from a court o other poverwnental body that
requires disclosure of Confidential Information, then such party
will promptly natify the other party of the order; and cooperate
with any efforts by the disclosing party to limit or prevent such
required disclosure.

a. INTELLECTUAL: PROPERTY, BCI or its vendors
will retnin all right, title and lnterest in and to the Serviees and
e Access Methods, and other than as expressly provided hereiy,
Customer will have no right ar license in or to the Services or the
Acress hMethods.

9. LIMITED WARRANTIES

9.1,  Wartantles. BCI will perform the Scrvices in a good and
wotlaoan]ike manner. i the event of a breach of this wareniy,
BCI's exclusive obligation, and Customer's sole remedy, wil} be
for BCI to re-perfore the Requesi(s) resulting [n the breach,
BCI tepresents and woyrants that the Access Methods will
substantially confonn to their respective specifications. In the
event of a breach of this wamanty, BCl's exclusive ghligation,
and Customer's sule remedy, will be for BCI to ecorect any
coding ar programming aror in the Access Methods vesulting in
the breach, or providing a plan reasonably acceptable to
Customer for correcting such coding or progranining emor,

9.2. Disclaimer, OTHER THAN AS SET FORTH IN 9.1,
BCI DISCLAIMS ALL OTHER WARRANTIES,
EXPRESSED, IMPLIED OR STATUTORY, WRITTEN OR
ORAL, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTY OF MERCHANTARILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NONINFRINGEMENY.
BCI dyes not warrant the wiinterrupted or ervor-fiee operatfon of
the Services,

10. LIMITATION OF LIABILITY

10.1- IN NO EVENT WILL BCI'S TOTAL AGGOREGATE,
CUMULATIVE LIABILITY, WHETHER ARISING QUT OF
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR
ANY OTHER LEGAL OR EQUITABLE THEORY, EXCRED
ONE (1) MONTH'S AVERAGE OF ECPr$ PROCESSING
FEES CHARGED TO CUSTOMER OVER THE TWELVE
{12) MONTEIIS PRECEDING THE DATE ON WHICH THE
DAMAGE OR INJURY IS ALLEGED TO HAVE
OCCURREI}; PROVIDED, HOWEVER, THAT IF THIS
AGREEMENT HAS NOT BEEN [N EFFECT FOR TWELVE
(12) MONTHS PRECEDING SUCH DATE, THEN QOVER
SUCH FEWER NUMBER OF PRECEDING MONTHS THAT
THIS AGREEMENT HAS BEEN IN EFFECT,

10.2. UNDER NO CIRCUMSTANCE WILL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR
SPECTAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL
OR DPUNITIVE, EXEMPLARY OR ADDITIONAL
DAMAGES, INCLUDING. BUT NOT LIMITED TO, ANY
LOST PROFITS, DATA OR REVENUES.

11, INDEMMNIFIC A TION

[11. By Customer., Customer will indemnify, defend, wnd
save hammless BCI and BCI's vendots from and agaiust all
clpims, damages, losses, and costs (fucluding without limitation
vensonable attorneys’ fees) asserted against BC) or such vendor
by third parties atising fom or related to (i) Customer’s
provision of services to End Users; (1i) any Requasts subimitted
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by Customer, including without limitation, for [alse or inaccurate
information providsd by Customer to BCL, (iii) kijures or death
to persons or damage to {or theft of) property coused by
Custamer; {iv) or any failure of Customer to comply with legal
or regulatory requirements.

11.2. ByBCI. BCI will indemnify, defend, and sava harmless
Customer from and rygainst all cjaims, danages, losses, and costs
(including without limitation reasonable attorneys' fees) asserted
aguinst Custumer by a third party alleging that the Services or
Access Methods infringe any U.S. patent, U.S. registered
trademark, U.S. registered copyright, or trade secret of such third
party.

12. ASSIGNMENT. Neither party will assign any right or
oblipation under this Agreement without the other party's written
consent. Any atempted assignment will be void. BCI may
assign this Agreement, in whole ot In pari, to (i) auy affiliate; or
fil} any company Into which BCT may inerge or consolidate or
thit scopires substantially alt of its assets or stock.  All rights,
obligations, duties snd intorests of any party under this
Agreement will inure to the benefit of and be binding on ell
suceessors in interest and nssigas of such party pnd will survive
any agquisition, merger, Teorgooizaticn or other business
combination to which jt is o party.

13, DISPUTE RESOLUTION

13.1. This Section 13 governs all disputes, disagreernents,
claims or controversies bebveen Customer and BCI, including,
bui not limited 1o, those asing our of or related to this
Agreement, torr clains apd claims of violation of statutes
(“Disputed Macters™), All Disputed Maiters witl he submitted to
the following dispute resplution process:

{0) Intemul Fscalaton. Figst, the Dispued Matter will
be referred jointly to senior executives of each of the parties. If
such executives do not agree upon & resolution within forty-five
{13} business duys afier referral ol the matter 10 them, the
complaining party will proceed to mediation as set forth below.

(b)  Mediation, The complainivg party will, upon
wiitten notice and within forty-five (43) business doys after the
conciuslon of the internal escalatioo procedure. elect to have the
Disputed Matter refemed to nonchinding mediation before a
single irapartinl mediator tp be jointly agreed upon by the parties
{n San Antonio, Texas. The mediation hearing will be atended
by execytives of bolb parties possessing authority 1o resolve the
Disputed Matter aud will be conducted no more than, sixty (60)
business deys afler o party serves a written notice of en intentiun
to mediate. Customer and BCT will share equally all ensts of such
mediation. T the Disputed Motter cannot be resolved at
mediation, the complaining party will proceed to Arbitration,

(c) Arbitration. [n the event that the Disputed Matter
has not been resolved through mediation, the complalning party
will submut the Drisputed Matter to binding arbicration before e

Amerjean Arbitration Association (the “AAA") pursuant to its
Commercial Arbigmtion Rules. The arbitratoi(s) will have the
authority to render any award or remedy allowed by law, If the
amount in conmoversy exceeds $150,000.00, exclusive of
attorneys' foes and axpenses, intetest and costs, the Disputed
Matter will be decided by a panel of three (3) newirul arbitrators;
otherwize, all disputes will be declded by # single neutrni
arbitrator, Each arbitator will be selected from the AAA’s Panel
of Coromercinl Asbimatoss, and the arbitration hearing will be
conducted in San Antounio, Texas. The cost of the arbitration
proceeding will be shared equally. by the parties, but the
prevailing party in sny atbitration proceeding will be entitled to
recover its reasondble and necessary afttormeys' fees, costs and
expenses (including in-house legal services) incurved in
conpection. with the arbitradon, Provided that Customer
continues to timely pay BCI for services rendered under this
Agreement and there has been vo defisull by Cusiomger, BC1 may
continne to provide services during the pendency of any
Disputed Metter,

13.2. Cgonfidentiality. The parties agree to maintain the
confidentiality of, and not to disclose to a third party, any
information, docunients or things regarding any arbiwal
proceeding, or disclosed in the courss thereof, except as required
by Jaw, tegulation, or a bona fide business purpose, and ualess
required in connection with en action to enforce, nullify, modify,
or cofrect an award.

14, GENERAL

14,1, Motice, Except as otherwise provided in this Agreemont,
all notices, dermands and requests given by any party to the other
party will be in writilng and be deemed to have been duly given
on the date: (i) delivered in person, and for which a receipt for
such detivery will bie obtained; (if) of the rehim receipt for those
sent postnge prepaid in the United States mail via Ceriifled Mail,
Return Receipt Requested; (ifi) received from a national
overnight delivery service; or (iv) sent by facsimile transmission

_ to the reciplent's facsimile machipe, provided that the receiving

machine delivers confirmation to the sender.

142, No Thied-Party Benefieiarias, This Agreement will not
provide any person OF entity not & pacty 0 this Agreement with
myy reatedy, elaipy, Hability, relmbursement, cause of nction or
other right,

143. Relationship OFf The Pardes In forndshing services to
Customer, BCI is acting only as an independent coutractor. This
Agreement will not be deemed to create o partmership, joint
venture, ageney or fiduciary relationshlp berween the partles. No
proviston in this Agreement shall cause or be conshrued to cause
eithet party 1o violate any legal or regulatory requirement.

144, Govemning Lew And Venue. This Agresment will be
governed and construed in accordance with the lows of the State
of Texas, without regard to the choice of law rules of Texas,
Except for ihe wrbitration proveedings provided [or hercin,
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exclusive jurisdiction and venue over any und all paatters of
dispute aristng under or by virtue of this Agreement or between
the parties will test in the stata or federa) courts located in Bexar
County, Yexas.

4.5, Enfire Apreement. This Agreement, including all
exhibits and acachmems, each of whicll is incorporated hierein,
constihites the entira agreement hetween the parties with respect
to the subject matter hereof and supersedes all prior and
contemperaneous representations, niderstandings or agreemerits,
vhether oral or writtet, relatiug to the subject matier horeof,

14.6. TForce Mujeure. Except for pavment obligations or
compliance with applicable rules, regulations and laws, cach
party will be excused from performance, and will have no
ltability for failure to perform, for any perjod and to the exient
that it ls prevented, hindered or delayed from performing any
servives or giher obligations under this Agreement, i whole or
in part, as s resu)t of acts, omissions or events beyond the
teasonable control of such party, Including, without limitation,
third prrty nenpesfonmance, failure of malfunction of computer
or communications hardware, equipment or software, strikes or
labor disputes, riots, war, {ermorist acts, fire, acts of God or
governmental laws and repulations,

14.7.  Amendments; Waivers. No modification, amendment or
watver of any provision of this Agreement, including its
ineorporated Exhibits, will be offective unless the same will be in
writime und signed by or on behalf of the party szainst whom
such modification, amendment, walver or consent fs clalmed,

14,8, Severbility. The ilegality or unenforceahilify for any
teagon of any provision of this Agreement, or any document or
instrument required or referred to hereunder, shall not in aoy way
affect or impair the legality or enforceability of the remaining
provisions of this Agreement or any document or instrument
required ov veferrer] to hereunder.

149, Counterpmts. This Agreement may e executed in any
number of coupterpazts, each of which will be decmed an

* origial, but such countetparts will together constitute but one

nnd the same document,

14,10, Headings. The headings It this Agreement are for
convenjepce onty and will nat be construed to define or limit ony
of the terms herejn or affect the meaning or interpretation of this
Agreement,

14.11. Eguitable Relisf. Customer hereby acknowledpes that
unauthorized discloswe or use of the Services would ceuse
reparable horm and significant injury to BCI and/or its vendors
that may be difficult to nseertuio. Accordingly, Customer
ackhowledges thnt in the event of a breach by Customer of its
obligations hereunder, BCI and {ts vendors shall, without
limiting its other rights or retnedies, be entitled to seek equitabls
relief (including but not Umited to, injunetive relief) to enforce
Customar's obligations hereunder and to protect the proprietary
rights of BCT and its vendors,

14,12 Export Lows. Customer agraes not to export or re-
export the Services without first obtalning BCI's consent and the
necessary license or approvals ftom the appropriate government
agency o depaumnent which may require such upproval,
Customer shall obtaln and pay for all licanses and approvals
required and any related charges, and shall indenwnify, defend,
and hold jermiess BCT and its vendors for any claim brought
against BCI or its vendors based upon Customer's cxpoyt or re-
export sctivity in relution to the Services,

14.13  Avthority, Ench Party rupressnts that It has full power
and authority to enter into and perform this Agresment, bhas the
right to disclose all infonmation and materjzls made available to
the other Party pursuant hereto, apd the person signing this
Agreement o behnlf of each Party has been properly zuthorized
and empowared to axecute this Apreement

BCICONFIDENTIAL AMD PROPRIETARY
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EXHIBIT A
DESCRIFTION OF SERVICES AND ACCESS METHOQDS

A. Serviec Elements

(i) Historical Data Elements ave sunvmarized as follows:

Element Name Description

Enhanced Billing | Allows Customey to request juformation as to whether au AN has beet billed by an
enhanced provider {other than Customer) in last 31 days

LocalBIKNA Indicates how recently o billing name and address has been added to BCUs local
ditabase
DTCBlocked Indicates whether or ot tniscellanecus charges (4250 records) have been blocked by

BCI from billlng due to end-user credit/ndjustment requests

BCIBlocked Indicates whether or not BCI has blotked billing at the request of av end-user or
I government agency )

UsarBlocked I Indjeates whethet o nat BCI has received rejected records due to ag end-user request
that a LEC blocked the billlng of miscellaneous charges (4250 records)

Gode3( Tndjcates whether BCI has a history of Ratarn Code 30 Rejects

ActvityStart Indicates the fvst known activity in BC['s sysiein

AreaCodeSpllc Indicates whether an area cgde split has recently ocourred, is upeoming, or is in
progress -

HighToll Tdentifies whether or not BCI has a recovd of thresboldy for dollars billed being
exceeded during the current and certain provious billiog petjods

CHAd ustment Rehmns an aging of credits and adjustments gives by BCI's customer service center

LECAdjustment Returns an aging of credits and adjnstments given by a LEC a5 reporied to BCI

LECReject Retnros an aging of bitled shacges that were rejected as unbillable by a LEC as reported
to BCL
LECWriteOffs Returns an aging of billed charges that were vtitten off as uncollectible by a LEC as

veported to BCI

BCICONFIDENTIAL AND PROPRIETARY
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(i) BN, information s summarized ns folloys:
Element Name Deseription
BIXNA Retatns the name and nddress found by BCI based upon a search of mulliple
nmmne and address information vendors and BCI's internal databuses, utilizing
1 commercially reasonable processes
(i) Ling Level informatian is summarized as follows:
(=) LIDB Line Level Packages
LIDBEBNSEnhanced Returns line level information about the AN and whether or not the ANI can be
billed by BSG though the local telephone conpany
LIDBCallingCard Returns line level information about the ANT and whether or not the ANT can be
billed by BSG though the local telephone company
LIDBCollect Returns line level informatlon about the ANI and whether or not the ANJ can be

_billed by BSG though tha local telephone company

LIDBThirdPartyBilling

Returns ling Jevel information about the ANI and whether or not the AN can be
billed by BSG though the local telephone company

L.ineLevellnfo

Retwns ine level information about the ANT and whether ar nat the ANI can be
billecl by BSG though the local telephiove company. Includes Reply Code wl-uch is
usefu) for deteguining colleer call handling.

(b} LIDB Leasteost Puclopges

LineLevellnfoLleastCost

Retumns Hoe level infoumation about an ANT and whather or not the ANT ean be
billed by BSG through the local telephone company. LineLevellnfoLeastCost
does not retum Reply Code informution, so thds quesy is not useful in determining
colleet eall handling,

LIDEBNSStandard Retoms Hne level informatian abrut the ANT and whether or not the ANI can be
: hilled by BSG though the local telsphone company
(ivy LN information is summavized as follows!

Element Marig

-

Description

LM Lockup
(Pre-Query)

[otended to be used as a supplement o Allows Customer to reguest nams of the
network provider assoejated wilh & number, as well as a wireless indicator and the
B5G Clearing Solutions OniNet indicator.

Note: Numbers identified as being swned by a billsble LEC may still be unbiilable
due to local Tesale, A least cost LIDB query will still be necessary to fully {dentify
the hilling telephone company.

LNVerify
(Pre-Authorize)

Intended to be used a5 a supplement to Bill2Phone as a pre-authentfcation service
by allowing Customer to check the end user’s telephone number and Jast name in
ovder to receive a yes or no answer regerding the validity of the account name
privg 16 nsing PhonePayAuthorize or PhonePuySale,

Any term listed in {hé swumaries above or fu ExJubit B hereto not defined In this Agreement shall have the
meaning set forth in the BC BETT Teclwical Itepration Refarence.

BCHETL A Amerizan eVglee L1d - 08 92 [0.doc.

B. Access Methods (Specific deislls regording the Access hMethods are conlained in the BC BETI Technicn] Tntegration
Reference)
Bately

data file nast be in BCL's required specification.

Custarier will ansfer a data Gl contatnlng a adolmun of one bubdred Requests te Customer’s account. The
BCI will process the data file aod place the Rosults in a file in
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Customer’s account, Customer may tetrieve the Results at its convenience, but the Resulta will be archived after beiug
uvailuble [y thirty (30} days,

Application Based: Customer will transfer o single Request by using the HTTP protocol and results will be relumed in
the s0me mauner.

Ineractive: Customer may sabmit o Request vin the BCI website,

BCI CONFIDENTIAL AND PROPRIETARY
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EXHIBIT B
PRICING

1, Fees. The following chan sets forth the charpes for the Serviges, based ou the nuuber of Requests or
BKNA Matches per month. Fees shown are per Request for Historical Dats Flements ad Llne Level Elements,
HBENA price is bused on niumber of BICNA Matches, as defined below.

Service Fee
Enhunced Billing Indicutor $0.04 per Request
Mohile Carrier Laolup $0.03 per Request )
]
Historicnl Dats Elements $0.06 per Request
BRINA $0.10 per BKNA Match
E ’ LIDB $0.0246 per Reqguest plus LIDB Rate (as defined below) for LIDB line level
. : informmntion.
Lins Level
Elements: -
Least Cost 50,0246 per Request plus Least Cost LIDB Rate (a3 defined below) for
LIDB Lesst Cost LIDB line level mformation
LNP Lookup $0.0075 per Request
LY Verify 50,013 par Request
Minimum Monthly Charge N k
(for all Services combined): 523000 . ,

“BRNA Mareh™ ts definet) as name and address fnfoymation located pursuant to Billing Cuneepts’ standied
procedures for procurlbg RKNA infarmatlon from Billing Coneepts’ vendors or infernal datnbases. 1 Billing
Cotcepts cannot locate a BKNA Match for a Request, Customer will pot be charged 5 BKNA fee for such
Tequest,

“LIDD RateY or “Leqsi Cost LIDE Rate” — BCI shall calculate the TIDB Rate or the Least Cost LTDB Rate by
comparing the telephone number Gom a Request to its list of LIDB or Least Cost LIDB formation Sources.
BCI shall determine, in its sole discretion, the most likely LIDB or Least Cost LIDEB infortmation source used to
process the Request, BCI shall use the published LTDB or Least Cost LIDB tdyiffed mate or the contracted
vendor rare for such fnformation sowvce to calculate the price for LIDB or Lepst Cost LIDB line level
mformation Requests. Such LIDH Rates and Least Cost LIDB Rales are subject to change without notice,

2. Safop Chavge. Customer will pay a ona-time sat-up fee of $250.00.

3. Special Programming Task Fees, Customer will poy # time nod expense rate for any speclal programming
tnsks or requests for additiona! information. The eutrent howrly rate is $250.

BCECONFIDENTIAL AND PROPRIETARY
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AMENDMENT NO. 2

- . . sy (l % 7.--
This Amendment No. 2 ("Amendment®) {s mode and entered into effective this A day of ;Z":ﬁ )
2010 (“Effective Date™), by and berween Enhanced Serviees Billing, Ine. a Delaware corparation ("Company™)
md Ameriean eVoice, Lid., a3 Nevada limited compuny (*Customer™). Custotmer and Cotnpany, and their
affiliates, are sometimes reforred to as the “parties™, or separately as the “party.”

WHEREAS, the patties have entered into a Call Record Provessing and Information Management Services
Agrecment dated April 30, 2008 (*Agreament.”) Unless otherwise defined in this Amendment, ail cépitalized or
defined terms used herein shall bave the meaning given to such t2rms in the Agreement; and

WHEREAS, the pwties desire v amend the Agreement by incorporating the terms end conditions to which the

patties hove agreed to s set forth helow.

WOW, THEREFORE, in vonsideration of these premises and the covenants and agreements set {orth hereln, the
sufficiency of which is hereby acknowledged, the partles, intending to be lepally bound, hereby ngree as follows:

L Amendment No. | is hereby deleted in its entrety.

1L Seetjon 3(¢) “Subrmission nf EMI Billing Revords” of the Apresment is hereby deleted and replaced

with the follmving:

() Submisgion of Records: Custoiner will submit Customer's data relating to transactions
(*Recorde™) to Company for purchase and submission to the LECs during the Term of this

- Agreement as defined below. Customer is responsible for providing adequate information for
Company to progess such Records and to submit them 1o ths LECs. All coats relatad to
sibmissions wlll be borne by Customer and Custorner will e responsible for providing and
installing all hardwars and softwate necessary to aocess the Service, Records wlll be submitted by
Custotner to Compeny within one (1) Business Day of the day in which a wansaction (sach a
“Transaction™} ocewred. Each Resord associated with o Transaction roust be authorized by the
End User prior to submission of the Record to Cotmpany as further described in Section 4 of this

Agreement,

jW. Section 1 “Company Record Procassing Fees {or Enhanced Scevices Records™ of Exhibit C “Pricing” of
the Agresment is heyely amended with the fellowing new seotion added;

1(a) Company Record Processing Fee
authentication:

Query

rate per Record/per month) for valjdation gnd

pproval from
Company regavding whether a churge can be posled
to n particular tefephone number. The response

indicates whether the end user’s plione nugptber is !
available to accept charges for digital content aad/or ]
services purchases.

. .. $0.42*
Dde of Birdh Authenticntion

For each new end user sale, this request allows
Custoner to request authorization from Company
regarding posting a churge 1w a purlivulay phone
mnber,

The response indicates whether the eud user’s phone
number and personal information was authenticntaed
using the end user’s birth dmie lnformation. |
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AMENDMENT NO. 2

i

Customer Anthentication
(Using the L4 SSN
Authentlvintion)

Allowa. Cuatomer to ruqucst authcnumrion only
from Company for a putisular telephone nwmber.
The response indicates whather the end uyer®s phone
number i3 anthentlcated using the last Tour digits of
the socjal sectrity number. ]

Per Request

v Company may incroase fees upon thivty (30) days prior written notice.
Except as specifically ser forth herejuabovs, the Apreement Is not modified In any manner, and all othey teris and

condjtions of the Agreervent will vemaio in il force and effect during the Teon to the exieut they do not conflict
with this Amendment, As amendes 'Lml restuled herein, the Agroement is horeby mtified by the parlics,

N WITNESS W | - greto have caused this Amendment to be executed as of the Effective Date.
Lohanced PG A” Amel'kﬁjij%
‘ ! By:

. i (slenature)

Name: IETAF\P D gC‘l‘f\ Y~
(pnnt)
Title: Q‘“’Q

pate_ 0P, 03,10 Date: g ] 2-&‘_\ l@

ESBT Proprietary and Confideotinl

Amerndment — Authentication and Validation
Page 2of 2

PX 12, Att. 20, p.000369




ATTACHMENT B-1— VISIONTRACK SOFTWARE LICENSE AGREEMINT

This Attachment B-1 — VisionTrack Software License Agreement, to the Addendym *B™ — Customer To Provide
End-User Customer Service (“Attoghment B<1), is entered ito and made this qmday of _March .
2010 (“Effective Date™) by Billing Concepts, Inc. (*Company™) and the Customer identified - below. 'Fhis
Attachment B-1 consisis-of this cover page, the- fuIlowmg terms- and conditions, attiched exhibits, and addénda, if
any. Customer apd Company and their re5pectwa affiliates are sq_rﬂqtlmes co]lcctwaly tcfcr:ed to.herein as the
“Parties” or separately 83 o “Parly.”

“Costonmier® (iome as it : -
“exatily appears ' in
EjC”‘“?me""" ourrent Arficlés American EVaice, LTD
sgf Incarparar:an ar
i lent. - Business
-orgatization docuinents).
“Statein which Customer’s
Artielés -of ‘Ineorporition
or business.. orgaiization .
| documents axe filed:
_ ConfictName:
Stiget: ‘Addrags:
 City:. | Henderson
A_'I?elephune" B66-378-6752.
Email Address. i

[ ‘Eechve Date| _March 42010 : i
- Softwore: | Vision Track ' ]

Nevada

Tery D. Sann

375 North Stephanie Street, Suite 1411

| -State: | NV
Fax:. |

[Zip: |

Onetime-

Initial Setup Fee: | 220000

Pledse_cloose the desired gecess methad(s) for the licensed use of the VisionTrack Software. by selecting one of

ihe appropriate:boxes:
X Full-Access
View Only
(with Notes)
View Only

$275.00 monthly recerring License Fec (inclides unlimited log-jns)

$1000.00 monthly recurring License Fee (includes unlimited log-ins)

_$500.00-monthly recurring License Fea (includes unlimited log-ins)

Paymeéent Terms-& Conditions:

Customer will pay the fees specified-above and will be responsible for any taxes, other thsn those faxes an
BCI's income. All fees due Company under this Attaehment B-1 will be dédicted from amoniits due Ciastomer
under the Customer Contract,

TN WITNESS WHEREQF, the Parties hnﬁ(ec/l?'ed this Attachment B-1 as of the Effective Date.

Billing Cuncepts, Ipée < [ LA

Signatuire;

7
T e vt

Custnmcr. Amencan TEVoice, L'TD

ke e
Name | (pnntcdf ,____ = 7
Jer' u ’b %Q.nr'\

e PI’CV tdcmf

| Title:

? Y‘Lﬂ_% vSa e

Date of Signeture;

Date of Signaturs; 0,5 O‘iv %)
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WHEREAS, on or before the date bereof, Customer and Company entered into a certain Call Record Processing and
Information Management Services Apreement (the “Customer Contract”), and an Addendum “B” — Customer To
Provide End User Customer Service (the “Addendum B") whereby Customer is permitted to handle its own

Customer Service under the Addendum B; and

WHEREAS, Customer desires to utilize Company’s proprietary VisionTrack Software in handling its Customer

Service; and

WHEREAS, Customer and Company acknowledge and agree to modify the terms of the Addendum B and the
Customer Contract in accordance with the terms and provisions set forth berein to the cxtent inconsistent berewith.

NOW, THEREFORE, the Partes, intending to be legally bound, hereby agree as follows:

1. Modification of Customer Contract and
Addendum B. Unless otherwise defined in this
Attachment B-1, all defined terms used herein shall
have the meaning given to such terms in the
Customer Contract and the Addendum B. The
Customer Contract and the Addendum B are hershy
modified as set forth in this Attachment B-1. This
Attachment B-1 is incorporated into and made & part
of the Customer Coniract and the Addendum B, the
terms and conditions of which, unless expressly
modified by this Attachment B-1, continue
unchanged and in full force and effect. Company
may modify this Attachment B-1 upen thirty (30)
days’ written notice to Customer. To the extent that
any terms or provisions of this Attachment B-1 are or
may be deemed expressly inconsistent with any terms
or conditions of the Customer Contract or Addendum
B, the terms of this Attachment B-1 sball contrel. A
default under this Attachment B-1 shall constitute a
default under the Customer Contract. Similarly, a
default under the Customer Contract shall constitute a
default under this Attachment B-1,

2. Use of Software. Company herehy grants to the
Customer n non-exclusive, non-transferable license to
use the Vision Track Sofiware (“Software™) to
process Customer’s data,  Customer shall not,
directly or indirectly, (i) sell, lease, assign, sublicense
or otherwise transfer, (if) duplicate, reproduce or
copy, (iii) disclose, divulge or otherwise make
available to amy third party, (iv}) use {except as
authorized by this Attachment B-1), or (v) decompile,
disassemble or otherwise analyze for teverse
engineering purposes the Software.

3. Company Fees and Charpes. The one time
charge of the Total Amount Due Company calculated
above will be deducted from amounts due Customer
under the Customer Contract. In addition, Company
will charge Customer ten cents (30.10) per either
Customer Service sustained or per Customer Service
electronic credit that is processed via VisionTrack
and downloaded to ARRS (the “VisionTrack CS
Fee) Customer will pay the Basic Customer
Service Fee in the Customer Contract for each
manual check or manual IC/EC memorandum that is

issued by Customer via VisionTrack and processed
by Company. Such charges will be added to the
Company Processing Fees and deducted monthly
from amounts due Customer under the Customer
Contract, :

4, Temn and Tcomination. This Attachment B-1
will commence on the Effective Date, and will
continue until terminated. This Attachment B-1 may
be terminated upon thirty (30) days written notice if
the other Party breaches any material provision of
this Attachment B-1 and fails to fully cure such
breach within such thirty (30) day period. Upon
termination, for any reason, Customer shall promptly
tetum all data, documents and other information
pertaining to the Software to Company, In the event
the Perties do not elect to terminate this Attachment
B-1 os provided for herein, this Attachment B-1 shall
terminate upon the temmination of the Customer
Contract.

5. Ownership. All rights, title, ond interest,
including trodemarks, patent ripghts, copyright
interests, and other forms of intellectunl property, in
and to the Software (including withont limitation, any
copies thereof) are the exclusive property of
Company.

6. Limited Warranty. Company warrants to
Customer that, for three (3) months following the

Effective Date, the Software will function
subsiantinlly in accordance with the Software’s
documentation. In the event of a breach of the
foregoing warranty, Customer's exclusive remedy
ond Compeny’s sole obligation, will be to, within
thirty (30) days, (a) correct such deficiency; (b)
provide Customer with a plan acceptable io Customer
for correcting such deficiency; or (¢} wupon
Company’s determination that neither (a) or (b) can
be reasonably accomplished, then either Party may
terminate this Attachment B-1, and Company will
refimd any License Fees actually paid to Company
under this Attachment B-1,

7. WARRANTY DISCLATMER. COMPANY
DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED REPRESENTATIONS AND

COMPANY CONFIDENTIAL AND PROPRIETARY
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WARRANTIES WITH RESPECT TO THE
SOFTWARE, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT
OR  ARISING FROM A COURSE OF
PERFORMANCE, COURSE OF DEALING OR
USAGE OF TRADE.

8. LIMITATION OF LIABITITY. INNO EVENT
WILL COMPANY BE LIABLE TO CUSTOMER
OR ANY OTHER PARTY FOR ANY LOST
REVENUE, PROFIT OR DATA, OR FOR ANY
INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES,
HOWEVER CAUSED AND REGARDLESS OF
THE THEQRY OF LIABILITY, ARISING OUT OF
THE USE OF OR INABILITY TO USE THE
SOFTWARE, EVEN IF COMPANY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, COMFPANY'S ENTIRE LIABILITY
TO THE CUSTOMER FOR DAMAGES UNDER
THIS ATTACHMENT B-1, WHETHER BASED IN
CONTRACT, TORT, NEGLIGENCE, OR
OTHERWISE, WILL NOT EXCEED THE I'EES
ACTUALLY PAID TO COMPANY UNDER THIS
ATTACHMENT B-1 IN THE TWELVE MONTHS
PRECEDING THE EVENT FROM WHICH
LIABILITY AROSE.

9. Indemnification, Compeny shall indemnify and
hold Customer harmless against damages arising out
of a third party claim that the Software infringes upon
such third party’s copyright, patent or trade secret,
but only if the Software has been used as delivered
by Company to Customer. or as modified by
Company and in accordance with the documentation;
hut only if (i) Company shall have the right to
conduct any defense or settlement in any such third
party action, (i) Customer shall fully cooperate with
such defense, and (i) Company receives prompt
written notice from Customer of such third party
action. Company shall have no liability for any claim
of infringement based on (a) use of other than the
curtent version of the Software if such infringement
would have been avoided by use of the current
version, or (b) use or combination of the Software
with third party software or data if such infringement
would have been avoided by the use of the Sofiware
without the use of other software or data.

If a third party’s claims substantially interfere with
Customer’s use of the Software or if Company
believes that a third party claim may substantially

interfere with Customer’s use of the Software,
Company, at its sole discretion, may (a) replace or
modify the Software with a functionally equivalent
and non-infringing Software; (b} obtain a license for
Custorner to continue use of the Software; or (c) if
none of the foregoing alternatives are commercially
reasonable, Company may terminate this Attachment
B-1. This Section ¢ will constitute Company’s entire
liability and Customer’s exclusive remedy for a claim
of infringement.

18. Miscellaneous. This Attachment B-1 may not be
transferred or assigned by Customer without the prior
written consent of Company, which consent shall not
be unreasonably withheld or delayed. This
Attachment B-1 shall be governed by and construed
in nccordance with the laws of the State of Texas,
without giving effect to principles of conflict of law
of any jurisdicton. The Parties shall perform all of
their duties under this Attachment B-1 as independent
contractors, and will not be considered partners, joint
ventures or otherwise as participants in a joint
underinking. The provisions of this Attachment B-1
relating to the payment of any fees or other amounts
owed, confidentiality, disclaimer of warranty, and
limitation of liability shall survive any termination or
expiration of this Attachment B-1. If any provision
of this Atftnchment B-1 shall be beld illegal or
unenforcenble, that provision shall be limited or
eliminated to the minimum extent necessary so that
this Attachment B-1 shall otherwise remain in fuall
force and cffect, This Attachment B-1 may only be
modified or amended by an instrument in writing
signed by duly authorized employees of both of the
Parties hereto; provided, however, that Company
may change the monthly recurring License Fees upon
thirty (30) days® wriften notice to Customer. This
Attachment B-1 constitutes and contains the entire
agreement between the Parties with respect to the
subject matter hereof and supersedes any prior oral ar
written agreements. Any notice, approval, request,
nuthorization, direction or other communication
under this Attnchiment B-1 shall be given in writing ot
the address set forth in the Customer Contract and
shall be deemed to have been delivered and given for
all purposes (i) on the delivery date, if delivered
personally to the Party to whom the same is directed,
(if) one (1)} business day afier deposit with a
commercial overnight carder, with written
verification of receipt and (iii} upon completion of
transmission, if sent via facsimile with a confirmation
of successful transmission.

COMPANY CONFIDENTIAL AND PROPRIETARY
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ESBL

CALL RECORD PROCESSING AND INFORMATION
MANAGEMENT SERVICES AGREEMENT

. This Call Record Processing and Information Management Services Agreement (the “Agreement™) is made the Effective
Date written below by Enhanced Services Billing, Inc. (“ESBI” or “Company™), & Delaware corporation, whose principat
address and telephone number are 7411 John Smith Drive, Suite 200, San Antonio, Texas 78229-4898, (210) 949-7000, and
the “Customer” identified below. This Agreement consists of this cover page, the following terms and conditions, attached
exhibits, and eddenda, if any, Customer and Company, and their affilintes, are sometimes collectively referred to herein as

the “Parties”, or separately as a “Party.”

“Customer” (name as it exactly
appears in  Customer's current
Articles  of Incorporation or
equivalent organization documents)

FoneRight, Inc.

State in  which Customer’s
Articles of Incorporation or
organization documents are filed

Nevada

Contact Name | Gregory D. Lane
Street Address Lane
City | Stevensville | State | Montana | Zip [ 59870
Telephone | 406- Fax__| 406- .
E-mail Address G(raa(ﬂ 2. mer-c:n,m:rrlm Com

Effective Date | /Uznl,,t aZc-’- pzjdf

IN WITNESS WI{EREOF the parties ecuted this Apreement as of the Effective Date,
7

Company. Enhgm’ ed-Sfrvices Bk

Eusitmer: FoneRight, Inc.

2 £

C

Signature:)
Je—

v o) () ) bret m. (AL

Name (prmtu

'7(?4 L-CJ\"@/

Title: (/ UJ[’:E&SI bf’/\j’r

Title:

ﬂ_‘.’ia c.']en-\-

Company
ESBI Agr- ver 27 - FoneRipht Ine.- Final
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RECITALS

WHEREAS, Customer is engaged in the business of providing certein communications products and services that it desires

to bill and collect through Local Exchange Carriers (“LECs"™);

WHEREAS, Company has entered into agreements with certain LECs (“LEC Agreements”) that allow Company to provide
call record processing and information management services for Qualifying EMI Billing Records that are transmitted by

Company to such LECs {*Company Services"); and

WHEREAS, Customer desires to obtain such Company Services on the terms and conditions contained herein;

NOW, THEREFORE, the parties, intending to be legally bound, hereby agree as follows:

SECTION 1. DEFINITIONS.

As used in this Apreement, ceriain terms have the
meanings set forth in Exhibit “A,” unless their context in
this Agresment requires otherwise.

SECTION 2. SCOPE OF AGREEMENT.

Customer will purchese from Company and Company
will provide the services described in Section 3, subject
to the terms and conditions set forth berein, such terms
and conditions being subject to the limitations of the LEC
Agreements and Coalition Guidelines. Company will be
Customer’s sole and exclusive source for LEC billing and
information management services in the United States
and Canada for the LECs. As Company enters into
additional LEC Apgreements, Company will provide
services to Customer in such LEC arems on the same
terms and conditions as contained herein.

SECTION 3. BILLING SERVICES.

(a) Submission of EMI Billing Records:
Customer will submit Customer's EMI Billing Records
(*Records™) to Company for purchase and submission to
the LECs at least once per week during the Term of this
Agreement as defined below. Records must contain
information adequate for Company (o process such
Records and to submit them to the LECs. In the event
Customer cannot satisfy the minimum transmission
volumes described in Section 4(g), Customer wil} submit
Records at least once per month, Al costs related to
submissions will be borne by Customer,

{b) Company’s _Edits _and _ Screens:
Following receipt of Customer’s Records, Company will
process Customer's Records through Company's edits
and screens. Those Records that pass Company’s edits
and screens will be “Qualifying Records.” Company will
purchase from Customer those Qualifying Records and
will transmit the Qualifying Records for subsequent
purchase, billing, and collection by the LECs. Those
Records that do not pass Company’s edits and screens
will be “Company Rejected Records.” Company
Rejected Records will be returned to Customer, and
Company will have no other obligation with respect to
Company Rejected Records, except that, subject to the
terms and conditions of this Agreement, Customer may

COMPANY CONFIDENTIAL AND PROPRIETARY
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resubmit Company Rejected Records to Company after
all deficiencies of such Company Rejected Records are
corrected by Customer and, if such Company Rejected
Records thereafter pass Company’s edits and screens as
Qualifying Records, Company will thereupon treat such
records as Qualifying Records.

(c) Submission to LECs: After passing
Company’s edits and screens, Company will transmit
Customer’s Qualifying Records to the appropriate LECs
for billing and collection under the LEC Apreements,

{d) Billing and Collection by LECs:
Customer aclmowledges that the LECs will be solely
responsible for billmg End Users in the applicable LEC
for Qualifying Records (“Collectable Amounts™),
Company will have no billing or collection obligations
other than ransmission of the Qualifying Records to the
LECs. Customer expressly acknowledges and agrees that
Company is not a debt collector as such term is used or
defined in the Federal Debt Collection Practices Act or
the Texas Debt Collection Act, or any other federal, state
or local lew. Company may use third-party services to
perform all or part of the services rendered under this
Agreement.

(e) Printing_of Customer’s Name on End
User's LEC Telephone Bill: Company will use
reasonable efforts to cause each LEC to print Customer’s
name, along with the associated Qualifying Records, on
each End User’s telephone bill billed by the LECs.
Customer acknowledges that where the LECs do not-
provide this service, Customer's name will not appear on
the End User’s telephone bill. However, in the event that
an End User requests Customer’s address or telephone
number, Company will provide such informmation to the
requesting End User.

H Basic End User Inquiry, Investigation
and Credit or Adjustment Services (*Customer Servics™):
Customer acknowledges that Company retains the right
to change Company’s Procedures for Customer Service
contained in Exhibit *F” from time to time, as Company
reasonably determines necessary to comply with the
Company LEC Agreements, state or federal laws, roles,
regulations, Tariffs, or the regulatory environment.
Customer agrees that Company has complete discretion
to address any inquiries addressed to or through it by End

él:wmcg
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Users, LECs, or regulatory or law enforcement bodies.
Customer aprees to be bound by Company’s decisions
and to pay any credits, fees, or penalties that may result
from Customer’s Records.

(&) Reporting: Company will provide only
electronic information and reports to Customer and will
do so via ARRS. The Company may replace or
discontinue the ARRS services and provide a reasonable
alternative to ARRS services after notice to Customer.
‘At this time, Company is not providing written reports to
Customer.

SECTION 4. CUSTOMER’S OBLIGATIONS,

(a) Cooperation by Customer: Customer
will cooperate with Company to the fullest extent under
this Agreement. Such cooperation will include, but not
be limited to, the following:

@ supplying Company with
Customer’s identification codes, any and all
certifications of regulatory authorities pertaining
to Customer, as well as any other information
and documents reasonebly necessary or helpful
for Company to process Records under this
Agreement;

(i) supplying Company with all
technical information and assistance with testing
that Company deems reasonably necessary or
helpful in providing Company Services to
Customer;

(iif) promptly supplying Company
with requested information on End Users,
inchiding marketing information, reasonably
necessary to perform Company Services for
Customer, and if such information is requested
by judicial rule or a regulatory body, then within
one half the time Company has to respond to
such request; and

(iv) supplying Company with all
information requested by Company as set forth
in Exhibit *G.”

(1)) Applicable Approvals and
Compliance_with Law: Customer will cbtain and keep
current all applicable federal, state and local licenses,
Tariffs, certifications, and approvals and will fully
comply with, and has full responsibility to comply with,
all other applicable federal, state and ‘local rules,
regulations, laws, and Tariffs. No provision in this
Agreement shall cause or be construed to cause either
party to violate any lepal or regulatory requirement or
obligation. Customer certifies that all Records submitted
by Customer will comply with the service provider’s
certifications and Tariffs in the relevant jurisdictions for
the Records and with all applicable state, federal and
LEC rules, regulations, laws, and Coalition Guidelines.
Customer agrees that Company will assume no
responsibility for such compliance whatsoever and that
Company may suspend or discontinue Company
Services, at Company's discretion, without prior notice,

[e

Company
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for any Records that Company determines does not
comply with applicable rules, regulations, Jaws, or the
Coalition Guidelines, In the event Company suspends
Company Services pursuant to the preceding sentence,
Company may reinstate Company Services after
Customer fully complies with all applicable rules,
regulations, laws, or the Coalition Guidelines within the
time frame established by Company for such compliance.
Customer ecknowledges that certain LEC billing systems
contain edits and screens (“Blocks™) that prevent
Customer’s Records from being billed to Customer’s End
Users until Company can demonstrate to such LECs that
Customer has the proper authority to provide services to
Customer’s End Users. Customer further acknowledges
that in such instances, those LECs control the removal of
such Blocks, and Company will not be responsible for
submitting Records to those LECs prior to the removal of
such Blocks.

(©) Anthorized Charpes: Where applicable,
Customer will submit Records to Company only for
services that have been properly authorized by End
Users, as described in Exhibit “G.” Customer agrees to
cancel services for End Users that request cancellation.
Customer agrees to timely provide Company with a valid
391001 record, containing authorization information, for
each Record submitted.

(d) Validation: Customer will validate all
collect, third party, and LEC calling card biiled Records
using LIDBs (Line Information Data Bases) or another
alternative  validation method that complies with
applicable rules, regulations, and laws and is acceptahle
to the LECs and Company. If Company determines that
Customer has oot properly velidated such Records, then
Company wiil have the right to reject such Records.
Customer will remain wholly end individually liable to
Company or any third party for un-validated or
improperiy validated Records.

(e} Completed Calls; Customer
warrants that Customner is in compliance with the FCC's
order to determine call connection using hardware or
software “answer detection.” Customer further agrees
that Customer will submit to Company only those
Records for calls that represent valid, completed calls as
defined in Exhibit “D.”

® Aged Records: Customer will not
submit Records to Compeny that are more than one
hundred twenty (120} days old or that exceed *‘age of
toll” limitations established by an applicable LEC,
whichever is less,

() Minimum _Transmission  Volumes:
Customer will not submit to Company less than Five
Hundred Dollars ($500) in Company Processing Fees per
Library Code in any single transmission.

{h) Review of Reporiing: Customer will be
responsible for reviewing all reports and notices
generated by ARRS, ARRS user manuals, and other
information posted to any bulletin board or internet
service maintained by Company, transmitted by e-mail,

COMPANY CONFIDENTIAL ANMD PROPRIETARY
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mail or otherwise and made available to Customer by
Company, and for notifying Company of any
inaccuracies in such reports and notices within ninety-one
(91) days of the dete such information is made available
to Customer. Failure to notify Company of any
inaccuracies within such time period will constifuts
acceptance thersof. If Customer requests additionnl
copies of electronic reports, or requests that electronic
reports be produced in printed form, Customer agrees to
pay Company’s then prevailing rates for such additional
or printed reports. Additional time and cost charges will
be incurred if information has to be retrieved by
Company from archives. Such time and cost charges also
will apply to material produced in response to a request
by regulatory or Iaw enforcement bodies or pursuant to
judicial rules, orders or subpoenas. Company provides
reports, notices, user manuals and individual training to
assist Customer’s performance under this Apgrecment.
New customers should attend training on Company’s
gystems and reporting methods at Company’s
headquarters within one hundred eighty (180} days of the
Effective Date,

9] Objectionable  Content:  Customer
agrees, as & condition of Company's performance under
this Agreement, that Customer will not submit Records
for processing under this Agreement that arise from or
are related to products or services pertaining to matters
that are harmful, damaging or against public policy,
including, but not limited to, preducts or services that:

(0 explicitly or implicitly refer to
sexual conduct;

(i) contain indecent, obscene or
profane languege;

(ii1) aliude to bigotry, racism,
sexism or other forms of discrimination;

(iv) are of a violent nature;

4] through advertising, content
or delivery, are deceptive, or may take unfair
advantape of minors, the elderly or the general

. public;

(vi) are publicly accessible, multi-
porty connections commonly known as “gab” or
"chat" services;

(vif)  are offered by Customer or its
agents using box, sweepstakes or contest-type
entry forms;

(viii)  are offered by Customer or its
agents using nepative option sales offers;

(i) are 800 pay-per-call services;

x) are collect callback services;

(xi) are phantom billing (ie.,
charging for calls never made or services never
provided);

(xii) have not been properly
authorized by End Users, or that Company
determines, in its sole discretion, have had
excessive Customer Service or adjustments
associated with such services;

G~

Compamy
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(xiii)  are prohibited by federal, state
or local rules, regnlations and laws, Tariffs or
the Coalition Guidelines;

(xiv)  individual LECs exclude from
the types of services or products for which their
policies permit them to bill and collect or that,
i Company's determination will or could
jeopardize Company’s LEC Agreements;

(xv) are, in Company’s
determination, deceptive or anti-consumer; or

(xvi) have been purchased by,
transferred to or shared with Customer or
Customer’s affiliates, any portion of which such
Records, call records, billing records, accounts
receivable or customer base(s) have been
previously refused, suspended or terminated by
any LEC or billing aggregator for any reason,
regardless of whether the refusal, suspension or
termination was in the name of the entity
currently billing the Records, call records,
billing records, accounts receivable or customer
base(s) or in the name of any other person or
entity.

Notwithstanding any other provision of this Section, the
parties aclmowledge that Company has no reascnable
means of determining the validity of or authorization for
Records sent to Company for processing under this
Agreement, and that Company therefore strictly relies
upon Customer to forward only valid and authorized
Records that can be, if necessary, substantiated in a court
of law or to a repulatory body. Customer warrants and
represents, when submitting Records to Company, that
such Records are true and correct and accurately reflect
proper charges legally owed by Customer®s End User to
Customer. In the event Customer violates this Section 4,
Company reserves the ripht to immediately cease
Company’s  Services under this  Apreement.
Notwithstanding anything to the contrary in this
Apreement, Company may, in its sole discretion, notify
any federal, state or local regulatory or law enforcement
entity or LECs in the event of any suspension or
discontinuance of Company’s Services under this
Agreement.

3] No Other Billine Arrapgement;
Customer warrants that the Records submitted at least
once per week or monthly by Customer to Company
pursuant 1o this Agreement are owned by Customer and
are not subject to any Claims, are not and will not be
subject to any other billing and collection agreement,
have not been billed previously by any method and will
not be billed by Customer or another party following
their  submission by Customer to Company.
Notwithstanding the above, Customer may bill Company
Rejected Records or LEC Rejected Records after the
deficiency has been corrected. With the exception of
Records subject to LEC Adjustments, Customer may not
initiate secondary collection efforts for any Records that
have billed to Customer’s End Users by the LECs,

COMPANY CONFIDENTIAL AND PROPRIETARY
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m ﬂ _ BILLING ESSENTIAL TRANSACTION INFORMATION

SERVICES AGREEMENT

This Billing Essential Transaction Information Services Apreement (the “dgraement") is made the Effective Date lisied
helow by Rilling Concepts, Inc. (“BCT"), a2 Delawars corporation, whose prineipal address and telephone number arc 7411
* John Smith Drive, Suite 1500, San Antonio, Texas 752294898, (2103 949-7000, and the “Customer” identified below.
This Agreement consists of this cover page and the attached terms and conditions and exhibits, Customer and BCI are
sometimes collectively referred 1o herein us the “parties,” or separately as a “party.”

“Customer” (name as it exacrly
appears in Customer's current
" Arricles ‘of Incorporation or.
eguivalent organization documents) .

Network Assurance, Ine

‘Statein which Customer’s |
Articles of Tncorporation or | Nevada
orgamzatmn documents are filed

Contact Name | Monti Wimmer

Street Address
City | Camano ['State | Wa | Zip | 98202
Telephone | 1-866-505-6911 Fax | 816

i ‘ Effective Date | QcTober 197009

Please choose the desired Access Method(s) for the Services by selecting the a

- Aceess Methods
- Baich Applicatign | Interactive
- Based B

»'_Scn:'ices

Histgrical Data Elements, BEINA, and Line Level Information

IN WITNESS WHEREQF, the parues have executed this Agreement as of the Effm:tn'e Date.

Company: Billing Cﬂﬂn&;ﬁts Ine. / /4’7"\ (,ustomcp‘—hietgyorﬁ Adsyrailte, Iuc)

Signatute! Sien

MName (pr‘il?éyé! Cal(‘\'w V Name (pgi N g .& \4 A

Title: ?%5 ,\ d% Tie: V\/(Avlﬁ,g,f“
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TERMS AND CONDITIONS

1. DEFINITIONS.
following meanings:

The following terms will have the

L1.  “Confidential Information™ means information marked
or designated by either party as confidential that is disclosed by
ong party to the other party, whether or not in written form.

12,  “Customer Comtract” means that certain Call Record
Processing and Informotion Mapagement Services Apreement
entered into by and between Customer and BCI (or an affiliate of
BCI) on or before the date hereof pursuant to which BCI or such
affiligte js oblipated to provide, among other things and subject
to certain conditions, processing services for the submission of
Customer’s Records to certain LECs for billing by the LECs.

13. “End User” means any person or entity that purchases,
acquires, subscribes to or uses Customer’s products or services.

14,  “LEC” means local exchanpe carrier,
1.,5.  “LIDB* means Line Information Database.

2, SCOPL OF AGREIMINT

Z2.1.  Services. Subject to the terms and conditions set forth
herein, Customer may utilize the Services vin the sslected Access
Metheds on the cover page in accordance with the terms and
conditions applicable to such Services and selected Access
Methods,

22.  Additional Services., From time to time, BCI may make
additional Services available to Customer. If Custorner wishes to
receive such additional Services, the parties may add such
services via written notification or notice through electromic
media from Customer to Company, and such new added Services
will be provided under the same terms and conditioms as
contoined herein. ’

3. SERVICES

31. Requests. Customer may submit a request for a Service
to BCI (“Request™) in the format applicable to the requested
Services (as set forth in the BC BETI Technical Integration
Reference, os may be amended from time to time) using any of
the Access Methods selected on the cover page for the requested
Service,

3.2. Piocessing. Following receipt of a vaolid Request, BCI
will process the Request and create an output file (“Resnis™) in
accordence with the instructions contained in the Request and in
accordance with the description of the Service as set forth in
Exhibit A. Any Request that does not conform to the proper
format will be rejected and returned to Customer, and no further
processing will occur for such Request.

3.3. Chanpes. BCI may discontnue any Service or moke
changes affecting any Service, and the information available
therefrom as BCI, in itz sole discretion, determines. Such
chanpes mny include changes in pricing, BCI will use
reasonnble efforts to provide notice nt least thirty (30) days in
advance of any pricing change, material change to a Service or
the information available therefrom. If, because of any such
pricing chauge, discontinnance or change to a Service, Customer
does not wish to purchase the applicable Service, then Customer
may discontinue receiving such Service by providing notice to
BCI within thirty (30) days of such change.

34 Testing, BCI reserves the right to test and evaluate
information associated with Customer which has been processed

throuph the Service.

4. CUSTOMER’S OBLIGATIONS

4.1, Compliance with Law. Customer will obtain and keep
curent all applicoble federal, state ond local licenses,
certifications and approvals and will fully comply with, and has
full responsibility to comply with, all other applicable federal,
state and local mles, regulations, laws ond tariffs. Customer
agrees that BCI will assume no responsibility for such
compliance whatsoever and that BCI may suspend or terminate
Services without notice if it has reason to believe Customer’s use
of the Services does mot comply with applicable rules,
regulations and laws,

42. Review of Reporting, Customer will be responsible for
reviewing all Results fransmitted by e-mail, mail or otherwise by
BCI, and for notifying BCI of any inaccuracies within thirty-one
(31) days of the date such Results are made available to
Customer, Failure to notify BCI of any inaccuracies within such
time perjod will constitute acceptance thereof. Such reporting

" will be made once under this Agreement. If Customer requests

additional copies of Results, or requests that Results be produced
in printed form, Customer agrees to pay BCI's then prevailing
rates for such requests. Additional charges will be incurred if
Results are to be retrieved from orchives, Such fees also will
apply to Results compelled to be produced in response to first-
party or third-party requests, including those of regulatory or law
enforcement bodies or judicial tules, orders or subpoenas. BCI
provides reports, notices, user manuals and individual fraining to
assist Custormer. New customers may aitend itraining on BCI's
systems and reporting methods at BCI's headquarters within one
hundred eighty (180) days of the Effective Date, at Customer’s
expense.

4.3.  Improper Use. Customer agrees that it shall not (i) use
information obtained via the Services to build a database for
resale or for access by a third party; (ii) cache, store or otherwise
reuse informntion obtained via the Services for external purposes
including, but not limited to, resale or for access by a third party;
(iii) Jmowingly provide information obtained via the Services to
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a third party in competition with the Services; {iv) disassemble,
deconstruct, de-compile, or otherwise reverse engineer the
Services, the Access Methods, or any software supplied by BCI;
(V) use information obtained via the Services with any
technology or in any way to produce a result or functionality of
one or more other services that are not Services for external
purposes including, but not limited to, resale or for access by a
third party; (vi) use the Services with computer penerated or
rundom information; (vii) use the Services in nny way that may
infringe any copyright or other proprietary interests of BCI or its
vendors; (viii) interfere or present in any way a material security
rigk or interruption in the operation of the Services; (ix) use the
Services or any information derived therefrom to violate
applicable laws or governmental regulations including, without
limitation, consumer protection, securities, child pornography or
obscenity laws; or (x) use the Services or any information
derived therefrom in any way that may violate rights of privacy
or publicity of any individual whose personally identifiable data
is retrieved.

44,  Unauthorized Use. Custoroer agrees to promptly notify
BCI of any actual or suspected unauthorized use or access of the
Services and provide reasonable assistance to BCI in the
investigation and prosecution of any such unauthorized use or
disclosure.

4,5, Security, Customer acknowledges and agrees that the
Results may contain records that have been inserted solely for
data security and auditing purposes,

4.6. Telemarketing, Customer acknowledpes that certain
states have enacted laws placing restrictions on telemarketing
activities, including but not limited to permitting a telephone
subscriber 1o give public notice that he/she does not wish to
receive sales solicitation telephone calls. BCI disclaims any
warranty, express or implied, that the names and/or telephone
numbers of all such subscribers have been identified on or
deleted from the information supplied to Customer by the
Services.

47. No Vimus, Customer warrants that the Requests shall be
delivered free of any malicious code, program, or other internal
component (e.g., computer vires, computer worm, computer time
bomb, or similar element) that could damage, destroy or alter the
Services, or that could improperly reveal, damage, destroy, or
glter any data or other information accessed through or processed
by the Services.

5. PAYMENT

5.1.  Fees, Customer will pay to BCI the charges as set forth
on the Exhibit B for the Services obtained by Customer (“Fees™).
Such Fees will be deducted from amounts due Customer under
the Customer Coniract; provided, however, that in the event that
such amounts are insufficient, or a -Customer Contract is not
effective, is inactive, or does not exist, BCI will invoice
Customer for Fees owed by Customer under this Agreement and

Customer agrees to pay such invoiced Fees within ten (10) days
of date of invoice. BCI may elect to invoice Customer monthly

or at another interval in BCI's sole discretion. All fees are non-
refundable.

5.2.  Setup Charpes. Customer will pay those Setup Charges
set forth in Exhihit B, All setup charges are non-refundable,

53. Set-Qif. BCI may offset, deduct, withhold, set off,
recoup, retain, or otherwise recover, until all obligations of
Customer to BCI have been satisfied in full, any and all amounts
that may otherwise be due and payable to Customer or any
affiliates of Customer under this Apreement from amoumts due
Customer under any other agreement between BCI or its
affilintes and Customer, including but not limited to the
Customer Contract.

54. [Interest. After a period of thirty (30) days from such
invoice date, interest on unpaid balances will accrue at the lower
of eighteen percent (18%) per annum or the highest legal rote
allowed by law,

5.5. Taxes, Any tox or related charge resulting from this
Apreement or any activities herennder, may be billed to
Customer as a separate item and shall be paid by Customer,
unless a valid exempHon certificate is furnished by Customer to
BCL These toxes shall be exclusive of any tax on BCI's income,

6. TERM AND TERMINATION

6.1. Term. The initiai term of thiz Agreement will begin on
the Effective Date and will continue in full force and effect for
three (3) years unless terminated in accordance with the terms of
this Agreement (“Initial Term™). Following the Initinl Term,
this Agreement will renew automatically for successive periods
of one (1) year (each, a “Renewnal Ters™) unless terminated by
written notice of non-renewal from either party delivered ot least
ninety-one ($1) days prior to the scheduled expiration date. The
Initial Term and Renewal Terms will constitute the “Term.”

6.2,  Suspension nnd Termination.

(a) Either party may terminate this Agreement on thirty
{(30) days (five (5) days for non-payment) notice in the event of s
material breach by the other party, provided that such party does
not cure the breach within such notice period.

)] BCI mny suspend or terminate any or all of the
Services or resirict Customer’s use in whole or in part if, in
BCI’s sole judgment: (i) Customer presenis a security risk to BCI
or its vendors or could materally interfere with the proper-
continued provision of any of the Services; (ii) Customer is in
breach or default of this Apreement; or (i) Customer is in
hreach or default of the Customer Contract or any other
agreement between the parties,
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(c) Either party may terminate if the other party files, or
there is filed ngainst it, any voluntary or involuntary proceeding
under the Bankruptcy Code, insolvency laws or any laws relating
to relief of debtors, adjustment of indebtedness, reorganizations,
compositions or extensions, makes an assignment for the benefit
of creditors, dissolves, declares that it is unable to pay its debts
as they mature or admits in writing its inability to pay its debts as
they mature or if a receiver, trustee or cusiodion is appointed
over, ol an execution, zttachment or levy is made upon, all or
any material part of the property of such party.

63. Effect of Terminatjon. Upon the expiration or
termination of this Agreement for any reason, Customer will
immediately pay all unpaid amounts.

6.4, Survival. The provisions of this Agreement and each
purty’s obligations herennder which by their nature or context
are required or intended to survive, including but not limited to
Sections 7, B, 9.2, 10, 11, 12, 13, and 14 hereof, will survive and
remain in full force and effect after the expiration or termination
of this Agreement,

7. CONFIDENTIAL INFORMATION

7.1.  Confidentiality. The parties acknowledge that, as a result
of the provision of services pumsuant to this Apreement,
Confidential Information that may be confidential or proprietary
to each party may be disclosed to the other. Each party hereby
aprecs that it will make no disclosure of Confidential Information
of the other party without the prior written consent of the
disclosing party, except as necessary in order to perfomm its
obligations under this Agreement. Each party will resirict
disclosure of the other party’s Confidential Information to its
own employees, ngents or independent comtractors to whom
disclosure is reasonably required. Such employees, agents or
independent contractors will use reasonable care, but not less
care than they use with respect to their own information of like
character, to prevent disclosure of the other party’s Confldential
Information.

7.2. Return of Information. Upon request, the receiving party
will return or destroy the other party’s Confidential Information
in such party’s possession.

7.3. Exceptions. Neither patty will have any obligation of
confidentiality with respect to Confidential Information that: (i}
is publicly available; (ii} was known to the recipient prior to
disclosure, as evidenced in writing; (ifi} was disclosed to the
recipient by ¢ third party without obligation of confidentiality; or
(iv) was independently developed by the recipient. If a party
receives an order from & court or other governmental body that
requires disclosure of Confidentinl Information, then sucl: party
will promptly notify the other party of the order, and cooperate
with any efforts by the disclosing party to limit or prevent such
required disclosure,

8. INTELLECTUAL PROPERTY. BCI or its vendors
will retain all right, title and interest in and to the Services and
the Access Methods, and other than as expressly provided herein,
Customer will have no right or license in or to the Services or the
Access Methods.

9. LIMITED WARRANTIES

91. Warmanties. BCI will perform the Services in a good and
workmanlike manner. In the event of a breach of this warranty,
BCT’s exclusive obligation, and Customer’s sole remedy, will be
for BCI to re-perform the Request(s) resulting in the breach,
BCI represents and warrants that the Access Methods will
substantiolly conform to their respective specifications. In the
event of a breach of this warranty, BCI's exclusive obligation,
and Customer’s sole remedy, will be for BCI to comect any
coding or programming error in the Access Methods resulting in
the breach, or providing a plan reasonably acceptable to
Customer for correcting such coding or programming error.

9.2.  Disclaimer. OTHER THAN AS SET FORTH IN 9.1,
BCI DISCLATMS AL, OTHER WARRANTIES,
EXPRESSED, IMPLIED OR STATUTORY, WRITTEN OR
ORAL, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR TPURPOSE, OR NONINFRINGEMENT.
BCI does not warrant the uninterrupted or error-free operation of
the Services.

10, LIMITATION OF LIABILITY

10.1. IN NO EVENT WILL BCI'S TOTAL AGGREGATE,
CUMULATIVE LIABRILITY, WHETHER ARISING OUT OF
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR
ANY OTHER LEGAL OR EQUITABLE THEQRY, EXCEED
ONE (1} MONTH'S AVERAGE OF BCI'S PROCESSING
FEES CHARGED TO CUSTOMER OVER THE TWELVE
{12) MONTHS PRECEDING THE DATE ON WHICH THE
DAMAGE OR INJURY IS AILEGED TO HAVE
OCCURRED; PROVIDED, HOWEVER, THAT IF THIS
AGREEMENT HAS NOT BEEN IN EFFECT FOR TWELVE
(12) MONTHS PRECEDING SUCH DATE, THEN OVER
SUCH FEWER NUMBER OF PRECEDING MONTHS THAT
THIS AGREEMENT HAS BEEN IN EFFECT.

10.2. UNDER. NO CIRCUMSTANCE WILL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL
OR  PUNITIVE, EXEMFLARY OR ADDITIONAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, ANY
LOST FROFITS, DATA OR REVENUES.

11. INDEMNIFICATION
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11.1. By Customer. Customer will indenmify, defend, and
save harmless BCI and BCI's vendors from and against all
claims, damages, losses, and costs (including without limitation
teasonable attorneys’ fees) asserted agninst BCI or such vendor
by third parties arising ffom or related to (i) Customer’s
provision of services to End Users; (ii) any Requests submitted
by Customer, including without limitation, for false or inaccurate
information provided by Customer to BCI, (ii) injuries or death
to persons or damnge to (or theft of) property caused hy
Customer; (iv) or any failure of Customer to comply with lepal
o1 regulatory requirements.

11.2, By BCIL. BCI will indemnify, defend, and save harmless
Customer from and against all claims, damages, losses, and costs
(including without limitation reasonable attorneys’ fees) asserted
agninst Customer by a third party alleging that the Services or
Access Methods infrinpe any U.S. patent, U.S. registered
trademark, U.S. registered copyright, or trade secret of such third
party.

12.  ASSIGNMENT. Neither party will assign any right or
obligation under this Agreement without the other party’s written
consent, Any altempted assignment will be void, BCI may
assign this Agreement, in whole or in partt, to (i) any offiliate; or
(i) any company into which BCI may merge or consolidate or
that acquires substantially all of its assets or steck. All riphts,
obligations, duties and interests of any party under this
Apreement will inure to the benefit of and be binding on all
successors in interest and assigns of such party and will survive
any acquisition, merger, reorganization or other business
combination to which it is a party.

13, DISPUTE RESOLUTION

13.1. This Section 13 governs oll disputes, disapreements,
cinims or controversies between Customer and BCI, including,
but not limited to, those arising out of or melated to this
Apreement, tort claims and claims of viclation of statutes
(“Disputed Matters”). All Disputed Matters will be submitted to
the following dispute resolution process:

(n) Interna] Escalation. First, the Disputed Matter will
be referred jointly to senior executives of each of the parties, If
such executives do not agree upon a resolution within forty-five
{45) business days after referral of the matter to them, the
complairing party will proceed to mediation as set forth below,

(b) Mediation. The complaining party will, upon
written notice and within forty-five (45) business days after the
conclusion of the internal escalation procedure, elect to have the
Disputed Matter refered to non-binding mediation before a
single impartial mediator to be jointly apreed upon by the parties
in San Antonio, Texas. The mediation hearing will be attended
by executives of both parties possessing authority to resolve the
Disputed Matter and will he conducted no more than sixty (60)
business days after a party serves a written notice of an intention

~to mediate. Customer nud BCT will share equally nll costs of such

mediation. If the Disputed Matter connet be resolved at
mediation, the complaining party will proceed to Arhiiration.

{c) Arbitration. In the event that the Disputed Matter
has not been resolved through mediation, the complaining party
will submit the Disputed Matter to binding arbitration before the
American Arbitration Association (the “AAA™) pursuant to its
Commercial Arhitration Rules. The arbitrator{s) will have the
authority to render any award or remedy allowed by law. If the
amount in controversy exceeds $150,000.00, exclusive of
attomeys® fees and expenses, interest and costs, the Disputed
Matter will be decided by a panel of three (3) neutral arbitrators;
otherwise, all disputes will be decided by a single nentral
arbitrator. Bach arbitrator will be selected from the AAA’s Panel
of Commercial Arbitrators, and the arbitration hearing will he
conducted in San Antonio, Texas, The cost of the arbitration
proceeding will be shured equally by the parties, but the
prevailing party in any arbitration proceeding will be entitled to
recover s rensonable and necessary attorneys® fees, costs and
expenses {including in-house legal services) incurred in
connection with the arbitraion. Provided that Customer
continues to timely pay BCI for services rendered under this
Apreement and there has been no defanlt by Customer, BCI may
continue to provide services during the pendency of any
Disputed Matter.

13.2. Confidentiality. The parties agree to maintain the
confidentiality of, and not to disclose to a third party, any
information, documents or things regarding any arbitral
proceeding, or disclosed in the course thereof, except as requited
by law, regulation, or a bonn fide business purpose, and unless
required in connection with an action to enforce, nullify, modify,
or correct an award.

14. GENERAT,

14.1. Notice. Except as otherwise provided in this Apreement,
all notices, demands and requests given by any party to the other
party will be in writing ond be deemed to have been duly given
on the date: (i) delivered in person, and for which a receipt for
such delivery will be obtained; (ii) of the return receipt for those
sent postage prepnid in the United States mail via Certified Mail,
Return Receipt Requested; (ifi) received from a natonal
overnight delivery service; or (iv) sent by facsimile transmission
to the recipient’s facsimile machine, provided that the receiving
machine delivers confirmation to the sender.

14.2. No Third-Party Beneficiaries. This Agreement will not
provide any persen or entity not a party to this Agreement with
any remedy, claim, liability, reimtbursement, cause of action or
otler right.

14.3. Relationship Of The Parties. In furnishing services to
Customer, BCI is acting only as an independent contractor. This
Agreement will not be deemed to create a partnership, joint
venture, agency or fiduciary relationship between the parties. No
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provision in this Agreement shall cause or be construed to cause
cither party to viclate any legal or regulatory requirement.

14,4, Governing Law And Venue, This Apreement will be
governed and construed in accordance with the laws of the State
of Texas, without regard to the choice of law rules of Texas.
Except for the arbitration proceedings provided for herein,
exclusive jurisdiction and veme over any and all matters of
dispute arising tnder or by virtue of this Agreement or between
the parties will rest in the state or federal courts located in Bexar
County, Texas.

145, Entire_Agreement. This Agreement, including all
exhibits and attechments, each of which is incorporated herein,
consttutes the entire apreement between the parties with 1espect
to the subject matter hereof and supersedes all prior and
contemporaneous representations, understandings or agreements,
whether oral or written, relating to the subject matter hereof,

14,6, Force Majeure. Except for payment obligations or
compliance with applicable rules, regulations and laws, each
party will be excused from performance, and will have no
liability for failure to perform, for any period and to the extent
that it is prevented, hindered or delayed from performing any
services or other obligations under this Apreement, in whole or
in part, as o result of acis, ormssions or events beyond the
reasonable control of such party, including, without limitation,
third party nonperformance, failure or malfunction of computer
or commmunications hardware, equipment or software, strikes or
labor disputes, riots, war, terrorist acts, fire, acts of God or
governmental laws and regulations,

14.7. Amendimments: Waivers, No modification, amendment or
waiver of any provision of thiz Apreement, incliding iis
incorporated Exhibits, will be effective unless the same will be in
writing and signed by or on behalf of the party against whom
such modification, amendinent, waiver or consent is claimed.

14,8, Severnbility. The illegality or unenforceability for any
renson of any provision of this Aprcement, or any document or
instrument required or referred to hereunder, shall not in any way

affect or impair the legality or enforceability of the remaining
provisions of this Agreement or any document or instnement
required or referred to hereunder.

14.9. Counterparts. This Agreement may be executed in any
mumber of counterparts, each of which will be deemed amn
original, but such counterparis will together constitnte but one
and the same docurment,

14.10, Headings. The headings in this Apreement are for
convenience only and will not be construed to define or limit any
of the terms herein or affect the meaning or interpretation of this
Apreement.

14,11, Bauitable Relief. Customer hersby acknowledpes that
unauthorized disclosure or use of the Services would cause
irreparable harm and significant injury to BCI and/or its vendors
that may be difficult to ascertain. Accordingly, Customer
acknowledges that in the event of a breach by Customer of its
obligations hereunder, BCI and its vendors shall, without
limiting its other rights or remedies, be entitled to seek equiiable
relief {including but not limited to, injunctive relicf) to enforce
Customer's obligations hereunder and to protect the proprietary
rights of BCI and its vendors.

1412  Export Iaws. Customer agrees not to export or re-
export the Services without first obtaining BCI's consent and the
necessary license or approvals from the appropriate povernment
agency or department which may require such approval
Customer shall obtain and pay for all licenses and approvals
required and any related charges, and shali indemnify, defend,
and hold harmless BCI and its vendors for any claim brought
apainst BCI or its vendors based vpon Customer's export ‘or re-
export activity in relation to the Services,

14.13  Authority. Each Party represents that it has full power
and authority to enter into and perform this Agreement, kas the
right to disclose all information and materials made available to
the other Party pursuant hereto, and the person signing this
Agreement on behalf of each Party has been properly authorized
and empowered to execute this Agreement.
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, EXHIBIT A
DESCRIPTION OF SERVICES AND ACCESS METHODS

A, Service Elements

(i) Historical Data Elements are summarized as follows:

Element Name Description

Enhanced Billing | Allows Customer to request information as to whether an AN{ has been billed by an
enhanced provider (other than Customer) in last 31 days

LocalBKNA Indicates how recently a billing name and address has been added to BCI's local
datazbase

DTCBlockad Indicates whether or not miscellaneons charges (4250 records) have been blocked by
BCI from billing due to end-user credit/adjustment requests

BCIBlocked Indicates whether or not BCT has blocked billing at the request of an end-user or
govemment agency

UserBlocked Indicates whether or not BCI has received rejected records due to on end-user request

that a LEC blocked the billing of miscellaneous charges (4250 records)

Code50 Indicates whether BCI has n history of Return Cods 50 Rejects

ActivityStart Indicates the first mown nctivity in BCI's system

AreaCodeSplit Indicates whether an area code split has recently occurred, is upcoming, or is in
Progress

HighToll Identifies whether or not BCI has a record of thresholds for dollars billed being

exceeded during the current and certain previous billing periods

CSAdjustment Retumns an oging of credits and adjustments given by BCI's customer service center

LECAdjustment Returns an aging of credits and adjustments piven by a LEC as reported to BCI

LECReject Returns an aging of billed charges that were rejected as unbillable by a LEC as reported
to BCI

LECWriteOffs Returns an aging of billed charges that were written off as uncollectible by a LEC as
reported to BCI
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. (if) BENA information is summarized as follaws:

Element Name Deseription

BENA Returns the name and address found by BCI based upon a senrch of multiple
name and address information vendors and BCT's intemnal databases, utilizing,
commercially reasonable processes

(iii) Line Level information is summarized as follows:

(a) LIDB Lioe Level Packiages
LIDBENSEnhanced Returns line level information about the ANI and whether or not the ANT can be
billed by BSG though the local telephone company
LIDBCallingCard Returmns line level information about the ANT and whether or not the ANI can be
billed by BSG though the local telephone company

LIDBCollect Returns line level information about the ANI and whether or not the ANI can be
billed by BSQ though the local telephone company
LIDBThirdPartyBilling | Returns line levsl information about the ANT and whether or not the ANI can be

' billed by BSG though the local telephone company
LineLevellnfo Returns line level information nbout the ANI and whether or not the ANI can be
billed by BSG though the local telephone company. Includes Reply Code which is
useful for determining collect call handling,

() LIDB Leastcost Packages
LineLevellnfoLeastCost | Returns line level information about an ANI and whether or not the ANI can be
billed by BSG through the local telephone company. LineLevellnfoLeastCost
does not return Reply Code information, so this query is not useful in defermining
collect calfl handling,
LIDBBNSStandard Retorns line level information about the ANI and whether or not the ANT can be
billed by BSG though the local telephone company

{iv)} URU information is summarized as follows:

Telephone Number Allows merchants to request approval from BSG regarding whether a charge can

Validation be posted to a particular telephone number. The response mdicates whether the
customer’s phone number is available to accept charpes for digital content and/or
services purchases. .

Customer Allows merchunts to request nuthenticotion only from BSG for a particular

Authentication telephone number. The response indicates whether the customer’s phone number is
authenticated using the lagt four digits of the social security munber,

Any term listed in the summaries above or in Exhibit B hereto not defined in this Agreement shall have the
meaning set forth in the BC BETI Technical Integration Reference.

B. Aceess Methods (Specific details regarding the Access Methods are contained in the BC BETI Technical Intcgration
Reference)
Batch: Customer will transfer a data file containing a minimum of one hundred Requests to Customer’s account. The
data file must be in BCI’s required specification, BCI will process the data file and place the Results in a file in
Customer’s account. Customer may rtetrieve the Results at iis convenience, but the Results will be archived after being
available for thirty (30) days,

Application Based: Customer will transfer a single Request by using the HT'TP protocol and results will be returned in
the same mannoer.,

Interactive; Customer may submit a Request via the BCI website.
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EXHIBIT B
PRICING

1. Fees. The following chart sets forth the charpes for the Services, bused on the number of Requests or
BENA Matches per month. Fees shown are per Request for Historical Data Elements and Line Level Elements.
BKNA price is based on number of BKNA Matches, as defined below.

Service Fee

Enhanced Billing Indicator ' $0.02 per Request

Mobile Carrier Loolup $0.03 per Request

Historical Data Elements 50.06 per Request

BKNA $0.10 per BKNA Match
$0.0246 per Request plus LIDB Rate (as defined below) for LIDB line level
LIDB . .
. information
Line Level
Elements:
Least Cost $0.0246 per Request plus Least Cost LIDB Rate (as defined below) for
LIDB Least Cost LIDB Iine level information
$0.05
Telephone Number Validation Per Request
URU
Customer Authentication
(Using the L4 SSN £0.20
Authentication ) Per Request

Minimum Monthly Charge -

{for all Services combined); §250.00

“BENA Match” is defined as naume and address informatiion located pursuant to Billing Concepts’ standard
procedures for procuring BKNA information from Billing Concepts® vendors or internal databases. If Billing
Concepts cannot locate a BKNA Match for a Request, Customer will not be charged a BKINA fee for such
Request.

“LIDE Rate” or “Least Cost LIDB Rate” — BCI shall calculate the LIDB Rate or the Least Cost LIDE Rate by
comparing the telephone number from a Request to its list of LIDB or Least Cost LIDB information sources.
BCI shall determine, in its sole discretion, the most likely LIDB or Least Cost LIDB information source used to
process the Request. BCI shall use the published LIDB or Least Cost LIDB tariffed rate or the contracted
vendor rate for such information sowrce to calculate the price for LIDB or Least Cost LIDB line level
information Requests. Such I.IDB Rates and Least Cost LIDB Rates are subject to change without notice,

2. Setup Charge. Whoived.

BCI CONFIDENTIAL AND PROPRIETARY
Page 9 of 10
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3. Special Programming Task Fees. Customer will pay a time and expense rate for any special programming
tasks or requests for additional information. The current hourly rate is $250.

BCI CONFIDENTIAL AND PROPRIETARY
Pags 10 of 10
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MEE- 1E-2B19 149: 48 From: To: 12185921489 Pase:1s2

AMENDMENT NO. 1

This Amendment No, | {*Amendment”} is made and entered into effective this ! w day of .A
2010 (“Effective Date”), by and between Enhanced Services Billing, Ine. a Delaware corporation (“Company”)
artd Network Assurance, Inr., 3 Nevade corporation (“Customer™). Customer and Company, and their affiliates,

are sometimes referred to as the “partles”, or separately as the “pamy.”

WHEREAS, the parties have entered into a Call Record Processing and Information Management Services
Agreement dated November 19, 2007 (“Agreement.”) Linless otherwise defined in this Amendment, all capitalized
aor defined terms used herein shall have the meaning given to such terms in the Agreement; and

WHEREAS, the parties desire to amend the Agreement by incorporating the terms and conditlons to which the
parties liave apreed to as set forth below.

NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth herein, the
sufficiency of which is hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

. Section 3(a) “Submission of EM] Billing Records” of the Agreement is hereby deleted and replaced
with the follewing:

(2) Submission of Records: Customer will submit Customer's data relating to transactions
(“Records™) to Company for purchase and submission to the LECs during the Term of this
Agreement as defined below. Customer is responsible far providing adequate information for
Company to process such Records and to submit them to the LECs. All costs related to
submissions will be borne by Customer and Customer wil} be responsible for providing and
installing all hardware and software necessary to access the Service, Regords will be submitted by
Customer to Company within one (1) Business Day of the day in which a digital content
transaction (each a “Transaction™) oceurred. Each Record associated with & Transzction must be
authorized by the End User prior to submission of the Record to Company as further described in
Section 4 of this Agreement,

. Section | “Company Record Processing Fees [or Enhanced Services Records” of Exhibit C “Pricing” of
the Agreement is hereby amended with the following new scetion added:

1{a} Company Record Procesginpg JI'ees (rate per Record/per month) for validation aod

authentication:

Allows merchants to request approval from
Company regarding whether a charge can be posted

Telephone Number £0.05 to a particular telephone number. The response
Validation _ Per Request indicates whether the customer's phone number is
available to accept charges for digital content and/or
services purchases.
Allows merchants to request authentication only
Customer Authentication $0.15 from Company for a particular telephone number.

{Using the L4 S5N
Authentication)

The response indicates whether the customer's
phone number is authenticated using the last four
digits of the social security number.

Per Request

ESBI Proprietary and Confidential

Amendment — Authentication and Validation
Page iof2
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MEAR-12-2018 14:4968 Fram:

To:121@6921489

AMENDMENT NO, 1

Page:2-2

Fxcept as specifically set forth hereinabove, the Agreement s not modified in any manner, and all other terms and
conditions of the Agreement will remain in full force and effect during the Term to the extent they do not conflict
with this Amendment, As amended and restated herein, the Agreement is hereby ratified by the parties.

By:

™Name:

MNet HICe,

By: —

_— {5ignature)
Name; ‘S&'@‘Zﬂ

. XGaw

\./ _fprin)
Title: ﬂCSldW\T

) /L {print}
Title: f/’ AN aF O

Date: 05 7-2 . IO

Date;

s A

ESBI Proprietary and ConRAdential

Amendment - Authentication and Validation

Page 2of2
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CUSTOMER DATA FORM

New Account O Telephone/Fax O Addilional ALID O
Address Change O Contract Change O Additional subCIC O
Client Relations Change 0 Renewal O Additional Text Phrase ]
Name Change 0O Addendum A, O Special Instruclions O
Conlact Change @ Addendum B, a Assipnment and Assumplion O
Customized OnNet O Vision Track License O Customer 800# on LEC Bill O
Date: 02/23/09 Sales Rep:
Contract Term; 1 year Requested By:  Roberta Trevino
Raie Type: C.R Rep.: Raberla Trevino
ESBI Product Code: Need Customer Service? O Yes O No
BIP Product Type: Inquiry Rate: -
ALID{s): EO036 Manual Transfer Rate:
subCIC: 4 Auto Transfer Rate:
CCNA: EO036 Record Storage Fee:
Type of Contract: ESBI Vision Track License Rates:
Division: Y - ESBI
Company: Network Assurance
Address:
City, State, Zip:
Main Contact:  Steve Sann
Telephone #: (816) Fax#:  (B00)470-0906
E’lme On Bill: Network Assurance ]
f _{Must Be Identical To Name In Certification)
Contract Contact: Rob Braach Phone: | (406) Fax: | (800)470-0906
Accounting Contact: Rob Braach Phone: | (406) Fax: | {800)470-0906
1T Contact: Nate Sann Phone: | (406) Fax: [ (BOD)470-0906
Fax Confirm Contact: Nate Sann Phone: | (406) Fax: | (800}470-0906
Customer Service Contacl: | Greg Lane Phone: | (406) Fax: | (R00)470-0906
Investigations Auto Fax : Phone: {( )} - Fax: |( )} -
Regulatory Contact: Rob Braach Phone: | (406) Fax: | (800)470-0906
E-Mail Address: support@mynetworkassuran 800+#: | (888)3568-6361 [800: [( ) -
BBS ALID Validates OYes ONo Charge for ALID Chargpe for 800#
| TN Billing Password Provided to: | | DateProvided: |

l Customer Accounling Vendor # (TALID): I

| Sori #; '

Revised: 6/10/08

Special Instructions
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France, Laureen

L I m
From: - Roberta Trevino

Sent: Thursday, May 07, 2009 917 AM

To: Sally Welge

Subject: FW: Network Assurance Verizon Action Plan

Attachments: 20090507110916328.pdf

Categories: Network Assurance

See attached...

----- Original Message-----

From: Roberta Trevino [mailto: W@bsqaclearing.com]
Sent: Thursday, May 07, 2009 11:09 AM

To: Roberta Trevino

Subject: Network Assurance Verizon Action Plan

This E-mail was sent from "B4159" (Aficio 3228C).

Scan Date: 05.07.2009 11:09:15 (-0500)
Queries to: aficio.3228c@bsgclearing.com
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Network Assurance, Inc.
2120 South Reserve Street PMB 349

Missoula, MT 59801
VYoice — 702-688-8039 Fax — §88-486-7492

May 6, 2009

Ms. Sally Welge

Director - LEC Relations

BSG Clearing Solutions

7411 John Smith Drive, Suite 200
San Antonio, TX 78229-0442

Re: Action Plan for Verizon
Dear Ms. Welge,

Network Assurance, Inc., considers customer complaints a very serious matter. We strive to
minimize cuslomer dissatisfaction with our products. Qur aim is to provide products and services
of value to our custorners. That said, when a custorner does contact us, whether through our call
center or via email or mail, we respond to all issues related to an inquiry and, when requested,
will provide appropriate credits and prompt cancellation of services.

We investigated the complaints received from Verizon March 2009 and can provide valid
electronic LOAs for each sale. These documents can be provided to Verizon immediately, in
order to reduce the number of complaints charged against Network Assurance.

As one would expect, our sales processes have evolved and we have instituted improvements
that help to minimize inquiries and complaints. Since sales began, we have required online
customers to provide us with a unique identifier to validate the sale. We currently require the
mother's maiden name. This piece of information has proven 1o be a useful tool when sustaining
a questioned sale and strengthens the electronic LOA. We also capture the IP address of the
computer used by the customer to sign up for this service. This information is captured iu the
electronic LOA. As an additional reinforcement tool, we send a welcome email to all new
customers explaining the service, charges and cancellation details, The welcome email is sent
immediately after the sale is concluded, usually while the customer is stil]l on the browser.

Our customer service department is always very thorough when speaking with our customers,
We investigate and respond to all customer queries. We have always maintained a liberal credit
and cancellation policy. If a customer calls our call center first, their questions or concerns will
generally always be satisfied with cancellation of the service and issuance of credits. In the event
their billing account is closed, we issue refund checks. A problem arises when the customer
contacts their local carrier and the local carrier agent automatically considers the sale to be
“cramming” related. This is an ongoing industry issue that still requires resolution.
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We do not bill any accounts without having received an electronic LOA and our automated
validation process is designed to screen out invalid email addresses, billing addresses and
blatantly false mother’s maiden names. Further, we physically have an employee review the
electronic submission to try and detect and false submissions and possibly detect any patterns
that we might be able to embed in our electronic validations tools.

The Internel sales form is always filled out by a consumer. We take appropriate and required
steps necessary to try to ensure that the customer filling out the form is the actual billing party or

an authorized party. We are all subject to the problems creaied by the consumer that provides
false information.

Networlc Assurance has already taken the necessary steps to mintmize complaints in the Verizon -

markets. For the month of May we have reduced the number of new sales by 25%. Should it be
necessary we will reduce the number of new sales in June a similar or greater amount. This
reduction should lead to a notable reduction in future complaints.

[ feel optimistic that the changes we have instituted, especially the decisions to strengthen

controls and reduce new sales, along with ongoing customer service representative training and
call monitoring, will minimize such incidents in all of our marlcets.

Should you have any questions or desire any further information, please feel free to call me.

Sincerely,

Qg Bunoch

Rob Braach
Contract Regulatory Manager -

na
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Billing & Collections Customer
or SubCJIC Application Afhidavit

Sub-CIC Name: Network Assurance Inc.

Sub-CIC Code: 444
Applying for Billing and Collection services from one or more of the following:

Southwestern Bell Telephone, L.P. , d/b/a AT&T Texas, AT&T Oklahoma, AT&T Missouri, AT&T Kansas, -
AT&T Arkansas, ’
Pacific Bell Telephone Company, d/b/a AT&T California

Nevada Bell Telephone Company, d/b/a AT&T Nevada

Illinois Bell Telephone Company, Inec., d/b/a AT&T Illinois

Indiana Bell Telephone Company, Ine., d/bfa AT&T Indiana

Michigan Bell Telephone Company, d/b/a AT&T Michigan

The Ohio Bell Telephone Company, d/b/a AT&T Ohio

Wisconsin Bell, Inc., db/a AT&T Wisconsin

The Southern New England Telephone Company, d/b/a AT&T Connecticut

BellSouth Telecommunications, Inc,, d/b/a AT&T Alabama, AT&T Florida, AT&T Georgia, AT&T Kenmcky,
AT&T Louisiana, AT&T Mississippi, AT&T North Carolina, AT&T South Carolina, AT&T Tennessee
(Collectively, the "AT&T Telcos")

'

City: Camano Jsland
State: WA
AFFIDAVIT
I, Monti Wimmer being of scund mind and of legal ape hereby state under sworn oath:
1. 1amemployed by Network Assurance Inc. (hereafter referred to as ‘said company”) as President and am an
officer of said company. 1have personal knowledge of the facts stated herein and I hereby swear that all of said

facts and statements contained herein are trize and correct.

2. Said company, its employees, and/or agents did not engage in any deceptive marketing practices in connection
with the billing of charges being submitted to AT&T Telcos to bill, and certify that:

a. none of said company’s marketing efforts make or will make reference, directly or indirectly, to AT&T
Telcos or any related entity; :

b. appropriate management level employees of our telemarketing operations have been instructed and wil]
enforce AT&T Telcos’ policy against making any misrepresentation, and specifically against making any
comment that would lead a third-party to confuse our operations with those of AT&T Telcos;

c. end-user customers will be informed that said company charges will appear on their local telephone bill.

3. Specifically, said company, its employees and/or agents did not use any sweepstakes, prize eniry forms, contest
forms or other inducements to authorize the billing of charges being submitted to AT&T Telcos. Said company,
its employees and/or apents specifically do not sign up customers for services and/or products the billed party
did not affirmatively authorize and certify that:

a. charpes are tme and correct and accurately reflect proper charges legally owed by the end-user customer,
and certify that the services that are being charged were marketed in a manner that complies with all
applicable laws, regulations, and rules, and in a manner that would not canse a customer to be confused as
to the service they are ordering,

b. oral transactions with the end-user customer will be confirmed, recorded, and/or independently verified by

Rey. 06/07/2007 ' Page 1

PX 12, Att. 22, p. 000393



a third party in compliance with all applicable rules about third party verification,

c. Internet-based transactions with the end-user customer will be electronically recorded and can be retrieved
later to reveal the date, time, and Internet address from which the order was placed.

4. Said company agrees that the party to be billed can cancel service without being oblipated to pay for additional
months of service in connection with the charges being submitted to AT&T Telcos to bill.

5. I attest that any text phrase message submitied to describe the service does so in a complete and accurate
manner and is in fact the service marketed to the party to be billed. 1 also attest that messages being submitfed
to AT&T Telcos to bill are the charges that said company described to AT&T Telco as wanting to bill.

6. 1also alitest that the name of the company on the billing record is the same name of the company under which
the service is advertised and is the same name of the company identified on the Sub-CIC Information Form and
the Sub-CIC Add, Delete, Chanpe Form.

7. I further attest that ail information requested and provided on the required Sub-CIC Information Form is true
and correct and accurately reflects said company.

8. 1 also acknowledge and understand that any determination that the above sworn statement is false or incomplete
will result in the immediate suspension of said company’s billing charges from ATE&T Teicos’ billing systems

and may at AT&T Telcos’ discretion, result in termination of any or ali bifling waiting to bill or future billing
with AT&T Telco. .

Signaturmmw

Title: President

Notary Public for the state of: L\_J‘t

Rev. 06/07/2007 Page 2
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ESBL

CALL RECORD PROCESSING AND INFORMATION
MANAGEMENT SERVICES AGREEMENT

This Call Record Processing and Information Mansgement Services Agreement (the “Agreement™) is made the Effective
Date written below by Enhanced Services Billing, Ine. (“ESBI” or “Company”), a Delaware corporation, whose principal
address nnd telephone number are 7411 John Smith Drive, Suite 15Q0, San Antonio, Texas 78229-4898, (210) 949-7000,

and the "“Customer” identified below.

This Agreement consists of this cover page, the following terms and conditions,

atteched exhibits, and addenda, if any. Customer and Company and their respective affilistes arc sometimes collectively
referred to herein as the “Parties” or separately as a “Party,”

“Customer” (rame as il exactly
appears in  Customer's current
Articles  of Incorporation or
equivalent organization documents)

Techmax Solutions, Inc,

State in which Customer’s
Articles of Incorporation or
organization documents are filed

Nevada

Contact Name

Phyllis 8. Tryon

Street Address

City

Great Falls | State | MT 1 Zip | 59401

Telephone

{866) 378-8201 Fax | (509)

E-mail Address

[ Effective Datc |

BEpL-4,200% |

IN WITNESS WHEREOP%\'&BS haﬁxzuted this Apreement as ofthe Effective Date.

Signature: /

Company: Enhanced® Billi

fig./ \ Customer: Techmax Solutions, Inc.
Signature; .
;ﬂ 1 J ju.q,rh/

Name {prinledtf: g M} %";{wf Name (pn'mcdl;a %V/ // . S 77 j/d "

Title: \P’ *{‘ Title:
Vesideyit 3/21/88
COMPANY CONFIDENTIAL AND FROPRIETARY
Page | of 24 .
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RECITALS

WHEREAS, Customer is engaged in the business of providing certain communications products and services that it desires

to bill and collect through Local Exchange Carriers ("LECs");

WHEREAS, Company has entered inte agreemenis with certain LECs (“LEC Agreements™) that allow Company to provide
call record processing and information management services for Qualifying EMI Billing Records that are fransmitled by

Company to such LECs (“Company Services™); and

WHEREAS, Customer desires to ohtain such Company Services on the terms and conditions contained herein;

NOW, THEREFORE, the parties, intending to be legally bound, hereby agree as follows:

SECTION 1. DEFINITIONS,

As used in fhis Agrecment, certain terms have the
meanings set forth in Exhihit “A,” unless their context in
this Agreement requires otherwise,

SECTION 2, SCOPE OF AGREEMENT.

Customer will purchase from Company and Company
will provide the services described in Section 3, subjest
to the terms and conditions set forth herein, such terms
and conditions being subject to the limitations of the LEC
Apreements and Coalition Guidelines. Company will be
a source for LEC billing and information manegement
services in the United States and Canada for Customer.
As Company enters into additional LEC Agreements,
Company will provide services to Customer in such LEC
areas on the same ierms and conditions as contained
herein.

SECTION 3. BILLING SERVICES.

(m) Submission of EMI Billing Records:
Customer will submit Customer’s EMI Billing Records
{“Records"™) to Company for purchase and submission to
the LECs at lenst once per week during the Term of this
Agreement as defined below. Records must contain
information odequate for Company to process such
Records and to suhmit them to the LECs. In the event
Customer cannot satisfy the minimum transmission
volumes described in Section 4(g), Customer will submit
Records at least once per montk. All costs refated to
submissions will be borne by Customer.

) Company’s  Edits _and  Screens:
Following receipt of Customer's Records, Company will
process Customer’s Records through Company’s edits
and screens. Those Records that pass Company’s edits
and screens will be “Qualifying Records.” Company will
purchase from Customer those Qualifying Records and
will transmit the Qualifying Records for subsequent
purchase, billing, and collection by the LECs. Those
Records that do not pass Company's edits and screens
will be “Company Rejected Records.” Company
Rejected Records will be returned fo Customer, and
Company will have no other obligation with respect to
Company Rejected Records, except that, subject to the
terms and conditions of this Agreement, Customer may

9

resuhmit Company Rejected Records to Company afier
all deficiencies of such Company Rejected Records are
corrected by Customer and, if such Company Rejected
Records thereafter pass Company’s edits and screens as
Qualifying Records, Company will thereupon treat such
records as Qualifying Records,

(c) Submission to LECs: Afier passing
Company’s edits and screens, Company will fransmit
Customer's Qualifying Records to the appropriate LECs
for billing and collection under the LEC Agreements,

(d) Billing_and _Collcction by TLECs:
Customer aclmowledges that the LECs will be solely
responsible for billing End Users in the applicable LEC
for Qualifying Records (*Collectable Amounts™),
Company will have no billing or collection obligations
other than transmission of the Qualifying Records to the
LECs. Customer expressly acknowicdges and agrees that
Company is not a debt collector as such term is used or
defined in the Federal Debt Collection Practices Act or
the Texas Debt Collection Act, or any other federal, state
or local law, Company may use third-parly services to
perform all or part of the services rendered under this
Apreement.

{e) Printing of Customer’s Name on End
User's LEC Telephone Bill: Company will use
reasonable eForts to cause each LEC to print Customer’s
name, along with the associated Qualifying Records, on
each End User's telephone bill billed by the LECs.
Customer acknowledges that where the LECs do unot
pravide this service, Customer’s name will not appear on
the End User’s telephone bill. However, in the event that
an End User requests Customer’s address or telephone
number, Company will provide such information to the
requesting End User.

4] Basic End User Inquiry, Investigation
and Credit or Adjustment Services (“Customer Service™):
Customer ackmowledges that Company relains the right
to change Company’s Procedures for Customer Service
contained in Exhibit “F” from time to time, as Company
reasonably detcrmines meccessary to comply with the
Company LEC Agreements, state or federal laws, rules,
regulntions, Tariffs, or the regulatory environment.
Customer agrees that Company has complete discretion
to address any inquiries addressed to or through it by End

COMPANY CONFIDENTIAL AND FROPRIETARY
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Users, LECs, ar regulatory or law enforcement bodies.
Customer agrees to be bound by Company’s decisions
and to pay any credits, fees, or penalties that may result
from Customer’s Records.

(g Reporting: Company wilt provide only
electronic information and reports to Customer and will
do so via ARRS. The Company may replace or
discontinue the ARRS services and provide a reasonable
alternative to ARRS services affer notice to Customer,
At this time, Company is not providing written reports to
Customer,

SECTION 4. CUSTOMER’S OBLIGATIONS.

(a) Cooperation by Customer: Customer
will cooperate with Company to the fullest extent under
this Agreement. Such cooperation will include, but not
be limited to, the following:

)] supplying Company with
Customer’s identification codes, any and all
certifications of regolatory authorities pertaining
to Customer, as well as any other information
and documents reasonably necessary or helpful
for Company to process Records under this
Agreement;

(i) supplying Company with all
technical information and assistance with testing
that Company deems reasopably necessary or
helpful in providing Company Services to
Customer;

(iii) promptly supplying Company
with requested information on End Users,
including marketing information, reasonably
necessary to perform Company Services for
Customter, and if such information is requested
by judicial rule or a regulatory body, then within
one half the fime Company hes to respord to
sucli request; and _

{iv) supplying Company with all
information requested by Company s set forth
in Exhibit *G.”

(b) Applicable  Approvals _and
Compliance with Law: Customer will obtain and keep
current all applicable federal, state and local licenses,
Tariffs, certifications, and approvals amd will fully
comply with, and has full responsibility to comply with,
all other applicable federal, state and local mles,
regulations, laws, and Tarifs. No provision in this
Apreement shall cause or be construed to cause either
party to violate any legal or regulatory requircment or
obligation. Customer certiffes that ali Records submitied
by Customer will comply with the service provider's
certifications aud Tariffs in the relevant jurisdictions for
the Records and with ali applicable state, federal and
LEC rules, regulations, laws, and Coalition Guidelines.
Customer agrees that Company will assume no
responsibility For such compliance whatsoever and that
Company may suspend or discontinue Company
Services, at Company's discretion, without prior notice,

for any Records that Company determines does not
comply with applicable rules, regulations, laws, or the
Coalition Guidelines, In the event Company sospends
Company Services pursuant to the preceding sentence,
Company may reinstate Company Services afier
Customer filly complies with all applicable rules,
regulations, laws, or the Coalition Guidelines within the
time frame established by Company for such compliance,
Customer acknowledges that certain LEC billing systems
contain edits and screens (“Blocks™) that prevent
Customer’s Records from being billed to Customer’s End
Users until Company can demonstrate to such LECs that
Customer has the proper authority to provide services to
Customer’s End Users. Customer farther acknowledges
that in such instances, those LECs conirol the removal of
such Blocks, and Company will not be responsible for
submitting Records to those LLECs prior to the remaval of
such Blocks.

{c) Authorized Charges: Where applicable,
Customer will submit Records to Company only for
services that have been properly authorized by End
Users, as described in Exhibit “G." Customer agrees to
cancel services for End Users that request canceliation,
Customer agrees to timely provide Company with a valid
391001 record, containing authorization information, for
each Record submitied.

{d) Validation: Customer will validate all
collect, third party, and LEC calling card billed Records
using LIDBs (Line Information Data Bases) or another
altemative validation method that complies with
applicable rules, regulations, and laws end is acceptable
to the LECs and Company. If Company determines that
Customer has not properly validated such Records, then
Company will have the ripht to reject such Records.
Customer will remain wholly and individually liable to
Company or any third party for un-validated or
improperly validated Records.

(e) Completed Calls: Customer
warrants that Customer is in compliance with the FCC’s
order to determine call conncction using hardware or
software “answer detection.” Customer further agrees
that Customer will submit to Company only those
Records for calls that represent valid, completed calls as
defined in Exhibit “D.*

[§3) Aped Records: Customer will not
submit Records to Cowmpany that are more thar ooe
hundred twenty (120) days old or that exceed “age of
toll” limitations established by an applicable LEC,
whichever is Jess,

() Minimum___Transmission  Volumes:
Customer wil! not submit to Company less than Five
Hundred Dollars ($500) in Company Processing Fees per
Library Code in any single ransmission.

Y] Review of Reporting: Custorner will be
responsible for reviewing all reports and notices
generated by ARRS, ARRS user manuals, and other
information posted to any bulletin board or internet
service muointained by Company, transmitted by e-mail,

COMPANY CONFIDENTIAL AND PROPRIETARY
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mail or otherwise and made available to Customer by
Company, and for nofifying Company of any
inaccuracies in such reporis and notices within ninety-one
(91) days of the date such information is made aveilable
to Customer. Failure to notify Company of any
inaccuracies within such time period will constitute
acceptance thereof. If Customer requests additional
copies of electronic reports, or requests that electronic
reporis be produced in printed form, Customer agrees to
pay Company’s then prevailing rates for such additional
or printed reports, Additional time and cost charges will
be incurred if information has to be retrieved by
Company from archives. Such time and cost charges also
will apply io material produced ir response to a request
by regulatory or law enforcement bodies or pursuant to
judicial tules, orders or subpoenas, Company provides
reports, notices, user manuals and individual training to
assist Customer’s performance under this Agreemant.
New customers should attend fraining on Company’s
systems a&nd reporiing methods at Company’s
headquariers within one hundred eighty (180) days of the
Effective Date.

(i) Obiectionable  Content:  Customer
agrees, as a condition of Company's performance under
this Agrecment, that Customer will not submit Records
for processing under this Agreement that arise from or
are reiated to products or services pertaining to matters
that are havmful, damaging or against public poficy,
including, but not limited to, products or services that:

® explicitly or implicitly refer io
sexual conduct;

(i) contain indecent, obscene or
profune languape;

(id allude to bigolry, racism,
sexism or other forms of discrimination;

(iv) are ofa violent nature;

(v) through advertising, content
or delivery, are deceptive, or may take unfair
advantage of minors, the elderly or the general
public;

(vi) are publicly accessible, multi-
party conneclions commonly known as "gab” or
“chat” services;

(vif)  are offered by Customer or its
apents using box, sweepstakes or contest-type
entry forms;

(viii)  are offered by Customer or its
agents using negntive option sales offers;

(ix) are 800 pay-per-call services;

(x) are collect callback services;

(xi) are phantom billing (i.e.,
charging for calls never mede or services never
provided);

(xii) have not been properly
authorized by End Users, or that Company
determines, in its sole discretion, have bad
excessive Customer Service or adjustments
associated with such services;

(xiii)  are prohibited by federal, state
or local rules, reguletions and laws, Tariffs or
the Coalition Guidelines;

(xiv)  individval LECs exclude from
the types of services or products for which their
policies pennit them to bill and collect or that,

in Company's determination will or could
Jjeopardize Company’s LEC Agreements;

(xv) are, in Company's
detormination, deceptive or anti-consumer; or

(xvi) have been purchased by,
transferred to or shared with Customer or
Customer’s affiliates, any portion of which such
Records, cal! records, billing records, accounts
receivable or customer basc(s) have been
previously refused, suspended or terminated by
any LEC or billing aggregator for any reason,
regardless of whether the refusal, suspension or
fermjnation was in the name of the entity
currently billing the Records, call records,
billing records, accounts receivable or customer
base(s) or in the name of any other person or
entity.

Notwithstanding any other provision of this Seciion, the
parties acknowledge that Company has no reasonable
means of determining the validity of or authorization for
Records sent to Company for processing under this
Apgreement, and that Company therefore strictly relies
upon Customer to forward only valid and authorized
Records that can be, if necessary, substantiated in a court
of law or to a regulaiory body. Customer warrants and
represents, when submitting Records to Company, that
such Records are true and correct and accurately reflect
proper charges legally owed by Customner’s End User to
Customer. In the event Customer violates this Section 4,
Company reserves the right to immediately cease
Company’s  Services under this  Agreement
Notwithstanding anything to the contrary in this
Agreement, Company may, in iis sole discretion, notify
any federal, state or local regulntory or law enforcement
entity or LECs in the event of any suspension or
discontinvance of Company’s Services under this
Agreement.

)] No Other Billing Arrangement:
Customer warrenis that the Records submitted at least
once per week or monthly by Customer to Company
pursuunt to this Agreement are owned by Customer and
are not subject to any Claims, are not and will not be
subject to any other billing and collection agreement,
have not been billed previously by any method and will
not be billed by Customer or another party following
their submission by Customer to Company.
Notwithstanding the above, Customer may bilt Company
Rejected Records or LEC Rejected Records nfter the
deficiency has been corrected. With the exception of
Records subject to LEC Adjustments, Customer may not
initiate secondary collection efforts for any Records that
have billed to Customer’s End Users by the LECs.

COMPANY CONFIDENTIAL AND PROPRIETARY
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ESBI
ADDENDUM "B" - CUSTOMER TO PIEIDE END USER CUSTOMER SERVICE

. . 1 .
THIS ADDENDUM “B” (the *“Addendum®) 1s made this day of 2008 (the “Effective Date™) by
Techmax Solutions, Ine. (*Customer”), & Nevada corporation, and Enhaneed Services Billing, Inc., ("ESBI” or “Company™),
" a Delaware corporation. ‘Customer and Company, and their respective affiliates are sometimes referred to as the “parties.”

RECITALS

WHEREAS, on or before the date hereof, Customer asnd Company entered into a certain Call Record Processing and
[nformation Management Services Apreement (the “Customer Contract™), pursuant to which Company is obligated to provide,
among other things and subject to certain conditions, processing services for the submission of certain of Customer’s Qualified
EM] Billing Records to certain LECs for billing through Company’s LEC Agreements. Unless otherwise defined in this
Addendum, all defined terms used herein shall have the meaning given to such terms in the Customer Coniract;

WHEREAS, Customer desires to handle its own Customer Service inguiries for its Records under the Customer Contract;

WHEREAS, Customer and Company acknowledge that certain, but not all, of Company’s LEC Agreements provide for
Company to handle Customer Service;

WHEREAS, Customer certifies, represents and wasranis that by executing this Addendum it has the technical capabilities and
the required systems and procedures to perform its own Customer Service in compliance with the requirements imposed upon
Company in its LEC Agreements; and

WHEREAS, Customer and Company acknowledge and agree to modity the terms of the Customer Contract in accordance with

the terms and provisions set forth herein to the extent inconsistent herewith,
NOW, THEREFORE, the parties, intending to be legally bound, hereby agree as follows:

1. Modification of Cusiomer Contract. The
Customer Comiract is hereby modified as set forth in this
Addendum. This Addendum is incorporated into and made
a part of the Customer Contract, the tenins and conditions
of which, unless expressly modified by this Addendum,
continue unchanged and in full force and effect. This
Addendum may be modified by Company upon thirty (30)
days® writter notice to Customer. To the extcnt that any
terms or provisions of this Addendum are or may be
deemed expressly inconsistent with any terms or conditions
of the Customer Contract, the terms of this Addendum
shall control. A defoult under this Addendum shall
constitute a default under the Customer Contract.
Similerly, a default under the Customer Contract shail
constitute a default under this Addendum.

2. Agreement to Establish a Customer Service
Department. Customer agrees to establish and maintain a
Customer Service Department that has a sufficient number
of adequately trained persomnel, computer systems,
equipment and procedures to: (a) answer all End User
calls by a live representative within thirty (30} seconds
during Compauy’s hours of operation for Customer Service
in a professional and courteous manner; (b) provide on-
line, real-time access to all Records submitted to the LECs
for billing and collection; {c) conform o mew and
expanded systems, procedures, and policies as may he
required from time to time by Company, the LECs or
federal, state and local regulatory authorities; (d) maintain
adequate teleplione equipment and computer systems to
handle all incoming eall volumes; and (e) process
Customer Service refunds and adjustments within forty-
eight (48) hours of receiving the initial call from the Eod
User by crenting ar elecironic credit EMI Record for those
LECs where Compony can process electronic credit

records. In the event an electronie credit record cannot be
accepted or processed by the LEC, Customer must
complete a customer service IC/EC Credit Memo,
Company will not accept other forms requesting Customer
Service refunds. Company will not issue credits for
charges not billed by Company.

3. Customer Service Call Transfer from
Company. When Company receives a telepbone call on
its inbound *“800"” Customer Service number, it will
determine that the End User has a question regarding a
billing performed on hehalf of Customer by Company,
Customer will provide a unique toll-free number that is
exclusive to this Customer Contract to be used for transfers
to Customer. If the End User has a question regarding a
billing of Customer, Company will transfer the End User
via such toll-free number to the Customer’s Customer
Service Department for resolution of the End User's
inquiry.

4, Company Fees and Charges for Customer
Service, Company will charge Customer a Rccord-Storage
Fee of $.005 per Record processed on hehalf of Customer
per montb. In addition, in the event Company trans{ers a
call to Cnstomer, Customer will be charged $0.65 per each
transfer. Should Company handle the Customer Service on
hehall’ of Customer, Company will charge an additional
Three Dollars and Fifty Cents ($3.50) per Customer
Service inquiry performed hy Company (“Basic Customer
Service Fee™). Such charges shall be added to the
Company Processing Fees and deducted monthly from
amounts due Customer under the Customer Coniract. In
the event that Customer elects to. use Company’s
VistonTrack customer service software, Customer will be
charged the following; (i) a one-time non-refundable Initial

COMPANY CONFTDENTIAL AND FROPRIETARY
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Set-up Fee of $500; (ii) ten cents ($0.10) per either
Customer Service sustained or per Customer Service
electronic credit that is processed via VisionTrack and
downloaded to ARRS (the “VisionTrack CS Fee™); (iil) the
Basic Customer Service Fee specified above for each
manual check or manuat IC/EC memorandum that is issued
by Customer vin VisionTrack and processcd by Company;
and (iv)} the applicable monthly recurring License Fee
comesponding 10 the Access Method selected below
(“License Fee.”)} Company will charge Customer an initial,
one-time implementation fee of $200 to set up Customer's
toll-free pumber for tmansfers. Account Level
Identification numbers or ioli-free numbers added after the
initial set-up will each be assessed a $100 set-up fee. In
the event a change is made to an existing toll-free transfer
number, Company wiil cbarge Customer a fee of $50 per
each such change. All fees specified in this Section 4 will
be deducted monthly from amounts due Customer under
the Customer Contract. .

If applicable, please choose the desired Access
Method for the licensed use of the VisionTrack
Software hy selecting ane of the appropriate boxes:

Access License Fee (monthly recurring;
Method includes unlimited log-ins)
Full Access $1500.00
View Cnly
{with Notes) £1000.00
View Only £500.00

5. LEC Charges, Fees and Penalties. Customer
understands that each LEC has its own policics reparding
assessment of credits, fees, penalties and adjustments for
Customer Service, and Customer agrees to be bound by
such policies and charges. Customer understands that
some LECs may charge for each violation of their policies.

6. Submission of Customer Service Guidelines.
Customer agrees to provide all Customer Service policies,
procedures and credit guidelines to Company
contemporancously, if not already on file with Company,
with the execution of this Addendum "B" and to notify
Company of any updates in such guidelines before such
change occurs. Approval of such guidelines shall be at the
discretion of Company. Guidelines and approval of such
are subject to change at the discretion of Company.

7. Initial Training. Customer agrees to attend
Customer Service ftraining at Company’s corporaie
headquarters unless Customer has previously attended
satisfactory training, as determined by Company.
Customer agrecs that Company will handle Customer
Service for the first thirty (30) days afier Customer initiates
services through Company. This thirty (30} day period
may be extended at the sole discrction of Company.

8. Express Mail Delivery. Customer may agree to
provide an express mail delivery number to Company for
use in processing initial recourses, regulatory matiers or
other information. In the event this express mail delivery

ESnI

number is not provided, the above information will be sent
via regular mail.

9. Customer Service Investigation, Company
reserves the right to monitor or handle individual calls
from time to time on an as-needed basis as dcetenmined by
Company in its sole discretion. Company also reserves the
right to jnvestigate any accounts that are reflected on
Company’s high toll report.

10, Termination of this Addendum. Cnmpany has
the right to suspend or tenninate this Addendum without
notice at any time and resume providing Customer Service
under the ferms and conditions contained in the Customer
Contact should it, in its sole discretion, determine that
Customer is not performing the Customer Service in
compliance with the LEC’s or Company’s requirements, as
may be modified from time to time. At Company’s
discretion, its termination of this Addendum may terminate
the Customer Contract. In the event Company does not
elect to terminate this Addendum as provided for herein,
this Addendum shall terminate simultaneously upon the
termination of the Customer Contract.

IN WITNESS WHEREOF, the parties have executed this
Addcndum as of the Effective Date.

CUSTOMER: Techmax Solutions, Inc,
By: ZEé:?ZZ:b" ,1 &E s
{Sg=tur,
Name: tﬁﬁ“_/,//-; S T Iy ph
/ (urirt) 7

Frestolen 1
g /51/n9

Title:

Date:
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SUB-CIC INFORMATION FORM
FOR BILLING WITH:
(select all that apply)

BX Southwestern Bell Telephone Company, d/b/a AT&T Texas, AT&T Oklahoma, AT&T
Missouri, AT&T Kansas, AT&T Arkansas:

[X] Pacific Bell Telephone Company, d/b/a AT&T Californja:

<] Nevada Bell Telephone Company, d/b/a AT&T Nevada:

(X Mlinois Bell Telephone Company, d/b/a AT&T Ulinois:

(X Indiana Bell Telephone Company, Inc., d/b/a AT&T Indiana:

Michigan Bell Telephone Company, d/b/a AT&T Michigan:

X The Ohio Bell Telephone Company, d/b/a AT&T Ohio:

X] Wisconsin Bell, Inc., d/b/a AT&T Wisconsin;

BX) The Southern New England Telephone Company, d/b/a AT&T Connecticut:

[X] BellSouth Telecommunications, Inc., d/b/a AT&T Alabama, AT&T Florida, AT&T Georgia,
AT&T Kentucky, AT&T Louisiana, AT&T Mlss1s51pp1 AT&T North Carolina, AT&T South
Carolina, AT&T Tennessee
(Collectively, the “AT&T Telcos™)

(Denote with an “X” or “State Abbreviation” on which Region(s) this form is being
completed.)

Please fill this information form out completely. No incomplete form will be considered. The
provision of inaccurate information may result in revocation of the AT&T Telcos® acceptance
of charges {from the billing aggregator without notice.

1. Billing Agpregator/B&C Customer’s Name: ESBI
Billing Agpregator/B&C Customer’s CIC: 078

2. Sub-CIC’s Name: Voice Mail Professionals, Inc
Sub-CIC’s Number: 879

3. Sub-CIC’s Company Address: 889 S. Rainbow Blvd, Suite 619
City, State, ZIP Code: _LasVegas NV 89145
Sub-CIC’s Primary Telephone Number: 866-403-4410

4. Sub-CIC’s State of Incorporation: Nevada
Sub-CIC’s Date of Incorporation:  5-18-06
Sub-CIC’s State Charter Number:

(Attach copy of Sub-CIC’s Articles of Incorporation)
Sub-CIC’s Federal Tax ID:

5. List the names of all current and former Officers of Sub-CIC at any time dunng the
past 7 years (Atiach additional sheets as needed)
President Terry Lane
Vice President
Chief Financial Officer
Secretary/Treasurer
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Directors
Principals
Owners
Partners

6. List the names of any and all current and former affiliates and subsidiaries of Sub-
CIC, including all other company or marketing names currently and formerly
employed by those affiliates and subsidiaries, as well as all other company or
marketing names currently and formerly employed by this Sub-CIC. Include the
names of any and all business enterprises, corporations, joint ventures or partnerships
with whom any of the individuals who currently serve or have served as Officers,
Directors, Principals, Owners or Partners of Sub-CIC are now or have ever been
associated, and that have either generated or submitted charges to be billed on any
AT&T Telcos bill.

N/A

7. a. Is the Sub-CIC currently either generating or submitting billing for inclusion on the
bill to end user customers of any AT&T Telcos under a blllmg and collections
contract?

NO
(If yes, list applicable AT&T Telcos)

7. b. Is the Sub-CIC currently either generating or submitting billing for inclusion on the
bill to-end user customers of any AT&T Telcos under a different
Clearinghouse/Aggregator?

YES
(If yes, list Cleannghouse/Aggregator and which AT&:T Telcos are apphcable)
All AT&T Telcos through ILD Telecommunications Subcic# 1021

8. Have any AT&T Telco, LEC, or Clearinghouse/Aggregator ever terminated, modified,
or suspended, billing for this company?
NO

Name Reason Date(s)

Rev, 03/28/08 Page 2 of 5
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9, a)Have complaints been lodged against the Sub-CIC and/or any Officers, Directors, et
al, topether with any fines, penalties, or other sanctions announced or ordered
(whether final, appealable, or otherwise) in the last two (2) years? This includes
complaints lodged by acencies including, but not limited to the following, any -and all
state regulatory commissions, attorneys general, Federal Trade Commlssmn, and/or
Federal Communications Commission.

NO
If yes, list complaints and indicate whether or not the status of the complaint is final or
appealable.

9. b) Has the company ever been involved in lawsuits, federal/state, civil or criminal,
investigations related to the billing or provisioning of telecommunications- and/or
information-related services in the past two (2) years?

NO
If yes, please attach a copy of each such swit, petition or investigation. In addition,
provide a list of all lawsuits and federal and/or state civil or criminal suits or
investigation currently anticipated to be filed or announced within the next twelve (12)
months that may involve either your company or any of your officers, d1rect0rs
partners or owners, in their current capacity or otherwise,

10. List your percentage of adjustments by a) billed revenue (dollars adjusted divided by
total billed revenue) and b} bills rendered (number adjustments divided by total bills
rendered) in the last six (6) months.

% of Adjustments by % of Adjustments by
Billed Revenue Bills Rendered

11. Type of Business (check all that apply):
{ Xc [ JReseller [ ]JOSP [ ]COCOT []900 (Pay per Call)
{ ]Cellular { ] Irmate
Other - Explain: Enhanced Service Provider

Type of products/services to be billed (If 900, describe service in detail — Preamble
must be submitted in writing, per marketing material requlrements)
Enhanced Voicemail and Electronic Fax Services

Preamble Form:
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12. Estimated volume of bills rendered on a monthly basis:
Southeast Region (AL, FL, GA, KY, LA, M§, NC, SC, TN):
5.000 .

All other regions (AR, CA, CT, IL, IN, K'S, MI, MO, NV, OH, OK, TX, WI):
15.000

13. Inguiry Company Name: ESBI
Address: 7411 John Smith Drive Suite 1500
City, State, ZIP Code: _San Antonio TX 78229
Telephone Number: 800-460-0078
Hours of Operation: 7-7 CST

14. Describe the inguiry procedures concerning customer satisfaction and adjustments:
Customers may cance] service at any time and request adjustments by contacting

customer service.

15. Name, Address and Telephone Number of company providing independent third party
sales verification for products and services (if applicable):

Name:

Address:

City, State, ZIP Code:

Telephone Number:

Relationship of Sub-CIC to sales verification company:

16. Mark with an “X” the states in which the Sub-CIC is operating and requesting billing.
services: .

] AL XaARr Kca XicT FL

ca NOL IN KS KY

PdLAa X MI MO MS XINC

XNV OH X OK P{sc DJ TN

B X WI
Note: Separate Sub-Entity Change/Request Form should be attached for each AT&T
Telcos.

Provide proof of Public Utility/Service Commission certification/registration (as required)
for each state indicated above in which billing will be submitted.

17. Provide proof of registration with the Secretary of State's office, and any DBA (Doing
Business As) or Fictitions Business Name Statement(s) registered and filed within
applicable jurisdictions e.g., county, state for person(s) is (are) doing business as (dba)
for the states in which your company plans to submit billing.
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The AT&T Telcos resopve the right to verify ibe infermuiion provided on this Form and to seek
addjHonal imfornitation. when such may be warranted. Sub-CIC Compeny understands thet the
AT&T Telcos have no obligation to make such verification prior to acceptance of this Sub-CIC
application form and that snck acceptance does not constitate either verification of the sccuracy of
the information provided or grounds for detrimental reliance if such acceptance is Infer withdrawn.
Sub-CIC Company anderstends this form does not constitute » contract or obligation, of any sort, on
ihe part of the AT&T Teleas to bill the Sub-CIC’s charges, fimt the oaly billing and colleetion
coptract had with the AT&T Telcds is by the billing spgregator, and that the AT&T Tejcos retain the
right to cafuse to commence or suspend arceptance for tie billing aggrepator, at Any time snd without
prior notice, for any renson dnd po reagon, of billing generated by or on behaif of 3ub-CIC Company,
uy an result of comphaints received, concerny raised by the information contnined herein, or if the
information provided herein by Sub-C1C Company s efther fnaccarate, misteading, incomplete, or
false, when submitted, or hecomes ihateurate, misleading, incomplets or falve at some futare date and
is net supplemenied, In g timely fashion, by Sub-CIC Company, 30 a5 to make it full, complefe,
accurate apd not misleading. Sub-CIC Compimy also acknowledges that the AT&T Telgos resarve
the right to cortact costpmers billed by Sub-CIC Compapy fo verify that the customer did authorize
charges snbmitied to the AT&T Telcos for billlng.

Sub-CIC company will inclade a disclalmer fn information imparied fv end users which will be
simitar to those below and will contrin all informntion noted, with respect to the states noted.

2You hava the right to dispuie the {company name) charges billed on your local telephone bl
Youn are not. legally responsibile for (company aame) charges inerred by minors or vulnerable
adulfy without yoar consent. Your local telephone service will not be diseonnected becanse yon
falf to pay a charge by {company wame), except that noppayment of ceriain regulated
tolecommnaications charges may result in disconnection of sorviee ln Alzbama, Florida, Georgia,
Keatucky, Louislana, South Carolina apd Tennessee.”

In the event o free trinl iy offered for any patiod of time before the commencement of blling on the
Teleo bill, ibe Disclaimier Siatement must alsg advise that the ATE&T Teleo end user will be contarted
prior tethe commencement of that billing to emsure the Telop end user is willing to accept the cha ries
for that product for which the [ree triat was offered and accepted,

The applicable Disclaimer Statement above will be presented in ¢he TPV if saie was via
Telemarketing, on the Orderipg Page if the sale was recelved via a web Hnk (on-line) znd wifl also be
tontained in thie Confifmation Letter apd/or Embail to the end user.

Company Signature: _ﬁ:.“..f\;?ﬁa#a_..’
- Name: Terrylark
Title: President
Date:
g _‘ﬁ,’[é?\.’b’//.::?!e:nf:“::

A new Information Fortn must be completed and submitted when any changes to the
information provided within rakes place,
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I"-'Ionda AT&T Geurg:a, ATE&T
Carolina;: and ATET Tennessee
:dermg processm “for a b:[]mg '

aty in wh:ch elther the accuracy or authority: -
sts and authorizes all of its current and all of
y prcscnur:g, the billing cleﬂrmghousc
ents the. hx]lm;z cEeannﬂhouse may
to, cramming and/or Slamming -
ringhouse o Requgsimg Party
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' -’Agnivl ?00 o
Date T
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Eilling & Collectlons Custamer
or 5ubCIC Application AfGidavit

Supb-CIC Nnme: Voice Mail Professionats. Itie
Sub-CIC Code: ﬂc,_[

Applying for Bilﬂné and Collestion services fram vne or more of the followirg:

Southwestern Bell Telephons Company , /b/a ATET Texas, ATET Oklahoma, ATET Mjssouri, AT&T Kansas,
ATET Arkansas, ) .

Pacific Bell Telephone Company, db/a AT&T Califomia

. Nevado Ball Telophove Company, d/b/a ATET Nevads .

Hlincis Boll Tefephons Company, Inc., d/b/a AT&T Ulinois

ndtana Bell Telaphone Company; Inc., /v AT&T Indiana

Michigan Bell Telephivne Company, &/b/a AT&T Michigan

“The Obio Bell Telepbone Company, €/b/a ATET Obio

Wisconsin Bell, Inc., d/b/2 AT&T Wisconsin

The Sonthern New England Telephone Company, d/b/e ATET Commesticut

BellSouth Telecommunleations, fue., db/a ATET Alnbama, ATET Florida, AT&T Gevrpiz, AT&T Kentucky,
AT&T Lovisiong, ATET Mississipph, AT&T Nurth Carolina, AT&T South Carolima, AT&T Tennesges
(Collectively, the "ATET Tefeos™)

City; Los Vepns

Stars: NV
AFFIDAVIT
1, Tetry Lane belng of sound mind and of fegal age hereby state under sworn otfh:

1. 1am employed by Voice Mai) Professionals. Inc (hereafier referred to as *Service Provider®) as President and
am oa officer of Sarvice Provider. T heve personal knowlsdge of the fiacts stated herek md 1 hersly swour that
all of said facts and statements comtained herein are trie and corredt.

2. Service Provider, its employses, and/or ageats did not engage in any deceptive markoting practices in
connection with the billing of charpes being submnitted to AT&T Telcos to bill, and certify that:

2 name of Service Provider's marketing efforts meake o will make reference, directly or indirectly, to AT&ET
Teicos or any rolated aptity;

b. - appropriats management level employees of our telemarketing operations have beeh instructed and will -
enfarce AT&T Telvos’ policy against making any mikvepresentation, and specifically agalnst making any
commmant that would lead & third-party to confirse our uperations with hose of AT&T Telcos;

e, end-nser customers will be informed that Service Provider charges will sppear on thelr local telephone bill

3. Specifically, Service Provider, its employees and/or agents did not wse any sweapstakes, prize entry farms,
conitest forms or other inducements 1o euthorize the billing of charpes being submitted to AT&T Telcos, Service
Prervider, ity employess and/or ngents specificaliy do pot Sign up eusiomers for sorvives and/or products the
billed party did not affirmetively anthorize and certify that;

&  charges &re true and cormact and accurataly veflect proper charges legally owed by the end-user eustomer,
and certify thet the services thet are being cherged were markatod in & marmer Ut complies with ali
applicablt laws, reguiations, and rales, and in a marmer that would not catise & eustomer t be confused as
to the service they ate ordering.

b. oral tramsactions with the end-user custormer wil! be confirmed, vecorded, and/or independently verified by
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a third party in complianee with all applicable rules about third perty verification.

0. Intemet-based yansactons with the end-nser customer will Be oloctronically recorded and ean be retriaved
Iater to rovee] the date, time, and Infernet address from which the arder was placed.

d. o the event the tatketing Includes an offering of frea service for any perfod of tmé befbre the )
comupencernent of billing on the Telco bill, the marketing snd Disclaimer Statement milgt alse include 2
staternent advising the AT&T Teleo end user will be contacted prior 10 the commencement of that billing to
ensurs the Telco end user is wiliing to accept the chargea for that product for which the {res service was
offered snd recepted, . .

4. Service Provider agress that the party to be billed can cancel service withont being obligated to pay for -
additional menths of service in connection with the oharges being subtnitted to ATET Tcloos to bill. -

5, 1pttest that any tex: phrase message submitted to degcribs the servics does so ina éomplete 2nd accorats
matner and Is In fact the service marketed to the party to be hilled, { also sttest that megsages boifog submitted
to AT&T Telcos ta bill are the charges that Scrvice Provider desoribed to AT&T Teleo as wanting to blil, .

5, [ alsy attest thot the nama of the compauy an the billing recyrd i the samae name of tha company under which
the service I advertised and {5 the same naine of the company jdentified on the Sub-CIC Information Form and
the Sub-CIC Add, Delete, Change Form. .

7. 1 fuyther ptrest thet all Information requested end provided on the requited Sub-CIC Tnformstion Forth is true
nd aorrest and ascuwratsly refleets Betvies Provider,

8 lalso eclmowledge and understend thet any determination that the above sworn suement Is false or incomplets
will result In the immediate sespension of Service Provider's billing charges fom AT&T Teloos' billing
systems and riny at ATRT Teleos” diseretion, result In ermingtion of any or all biliing waiting 1o Yl or future
billing with ATRT Teloo,

SEWWW '

Title: Eresident
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BILLING ESSENTIAL TRANSACTION INF ORMATION
SERVICES AGREEMENT

This Billing Essential Transaction Information Services Agreement (the “Agreement’} is made the Effective Date listed
below by Billing Concepts, Inc. (“BCI"), a Delaware corporation, whose principal address and telephone number are 7411
John Smith Drive, Suite 200, San Antonio, Texas 78229-4898, (210) 949-7000, and the “Customer” identified below. This
Agreement consists of this cover page and the attached terms and conditions and exhibits. Customer and BCT are
sometimes collectively referred to herein as the “parties”, or separately as a “party.”

“Customer® (ame as it exactly
appears in  Customer’s current
Articles of Incorporation  or
equivalent organization documents)
State in  which Customer’s
Ariicles of Incorporation or [ Montana
organization documents are filed

Coniact Name | Steve Sann

Street Address | 1001 Broadway St. PMB #207

City | Missoula | State | Montana | Zip | 59802
Telephone | 816- _ | Fax {775
E-mail Address | steve@emericamedia.com

| Effective Date | JAN .1 {1 2006 ‘ |

Voice Mail Services, Lid.

Please choose the desired Access Method(s) for the Services by selecting the approprinte box(es):

Access Methods
. Batch Application | Interactive
Services ) "Based
Historical Data Elements, BKNA, and Line Level Information X X

TN WITNESS WHEREQF, the parties have executed this Agreement as of the Effective Date.

Y/
Billing Concepi Incr ) , [/ N ‘ Custonter: Veige Mail Servicestltde )
Signature% // m L{ZJL\) Signature: =

N P O el caeree | Elewen V. Sana
™t 4 G M enrdent

BCI CONFIDENTLAL AND PROPRIETARY

1
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TERMS AND CONDITIONS

1. DEFINITIONS. The following terms will have the
following meanings:

1.1.  “Confidential Information” means information marked
or designated by either party as confidential that is disclosed by
one party to the other party, whether or not in written form.

12.  “Customer Comiract” means that certain call record
processing or billing and information menagement services
ngreement entered into by and between the parties on or before
the date hereof pursnant to which BCI is obligated to provide,
among other things and subject to certain conditions, processing
services for the submission of Customer’s Qualifying Records to
certain LECs for billing by the LECs.

1.3, *End User” means any person or entity that purchases,
acquires, subscribes to or uses Customer’s products or services,

1.4.  “LEC” means local exchange carrier.

1.5.  “LIDB™ means Line Information Database.

2. SCOPE OF AGREEMENT

2.1.  Services. Subject to the terms and conditions set forth
herein, Customer may utilize the Services via the selected Access
Methods on the cover page in accordance with the terms end

conditions applicable to such Services and selected Access
Methods.

2.2.  Additional Services. From time to time, BCI may make
additional Services available to Customer. If Customer wishes to
receive such additional Services, the parties may add such
services via written notification or notice through electronic
media from Customer to Company, and such new added Services
will be provided under the same terms and conditions as
contained herein.

3. SERVICES

3.1.  Requests, Customer may submii a request for a'Service
to BCI (“Requese”) in the format applicable to the requested
Services (as set forth in the BC BETI Technical Integration
Reference, as may be amended from time to time) using any of
the Access Methods selected on the cover page for the requestad
Service.

3.2.  Processing, Following receipt of a valid Request, BCI
will process the Request and create an output file (“Resulis™) in
accordance with the instructions contained in the Request and in
accordance with the description of the Service as set forth in
Exhibit A, Any Request that does not conform to tbe proper

format will be rejected and returned to Customer, and no further
processing will occur for such Request,

33. Changes. BCI may discontinue any Service or make
changes affecting any Service, and the information available
therefrom as BCI, in its sole discretion, determines. Such
changes may include changes in pricing. BCI will use
reasonable efforts to provide notice at least thirty (30) days in
advance of any pricing change, material change to a Service or
the information availgble therefrom. If, because of amy such
pricing change, discontinuance or change to a Service, Customer

‘does not wish to purchase the applicable Service, then Customer

may discontinue receiving such Service by providing notice to
BCI within thirty (30) days of such change.

4. CUSTOMER’S OBLIGATIONS

4.1.  Compliance with Law. Customer will obtein ‘and keep
current all applicable federal, state and local licenses,
certifications and approvals and will fully comply with, and has
full responsibility to comply with, all other applicable federal,
state and local rules, regulations, laws and tariffs, Customer
agrees that BCI will assume no responsibility for such
compliance whatsoever and that BC] may suspend or terminate
Services without notice if it has reason to believe Customer's use
of the Services does not comply with applicable rules,
regulations and laws,

4.2.  Review of Reporting. Customer will be responsible for
reviewing all Results transmitted by e-mail, mail or otherwise by
BCI, and for notifying BCI of any inaccuracies within thirty-one
(31) days of the date such Results are made available to
Customer. Failure to notify BCI of any inaccuracies within such
time period will constitute acceptance thereof. Such reporting
will be made once under this Agreement. If Customer requests
additional copies of Results, or requests that Results be produced
in printed form, Customer agrees to pay BCI's then prevailing
rates for such requests. Additional charges will be incwrred if
Resulls are to be retrieved from archives. Such fees also will
apply to Results compelled to be produced in response to first-

-party or third-party requests, including those of regulatory or law

enforcement bodies or judicial rules, orders or subpoenas. BCI
provides reports, notices, nser manuals and individual training to
assist Customer. New customers may attend training on BCI's
systems and reporting methods at BCI's headquarters within one
hondred eighty (180) days of the Effective Date, at Customer’s
expense.

4.3,  Improper Use. Customer agrees that it shall not (i) use
information obtained via the Services to build a database for
resnle or for access by a third party; (ii) cache, store or otherwise
reuse information obtained via the Services for external purposes
inchnding,. but not limited fo, ragale or for access by a third party:

BCI
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(iii) knowingly provide information obtained via the Services to
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a third party in competition with the Services; (iv) disassemble,
deconstruct, de-compile, or otherwise reverse engineer the
Services, the Access Methods, or any software supplied by BCI,
(v) use information obtained via the Services with any
technology or in any way to produce a result or functionality of
one or more other services that are not Services for external
purposes including, but not limited to, resale or for access by a
third party; (vi) use the Services with computer penerated or
random information; (vii) use the Services in any way that may
infringe any copyright or other proprietary interests of BCI or its
vendors; (viii) interfere or present in any way a material security
rigk or interruption in the operation of the Services; (ix) use the
Services or any information derived 1therefrom to violate
applicable laws or povernmental regulations including, without
limitation, consumer protection, securities, child pornography or
obscenity laws; or (x) use the Services or any information
derived therefrom in any way that may violate rights of privacy
or publicity of any individual whose personally identifiable data
is retrieved.

4.4,  Unauthorized Use. Customer agrees to promptly notify
BCI of any actual or suspected unauthorized use or access of the
Services and provide reasonable assistance to BCI in the
investipation and prosecution of any such unauthorized use or
disclosure.

4.5, Security, Customer acknowledges and agrees that the
Results may contain records that have been inserted solely for
data security and auditing purposes.

4.6.  Telemarketing. Customer acknowledges that certain
states have enacted laws placing restrictions on telemarketing
activities, including but not limited to permiliing a telephone
subscriber to give public notice that he/she does not wish to
receive sales solicitation telephone calls. BCI disclaims any
warranty, express or implied, that the names and/or telephone
numbers of all such subscribers have been identified on or
deleted from the information supplied to Customer by the
Services.

4.7. No Vimus. Customer warrants that the Requests shall be
delivered free of any malicious code, program, or other internal
component (e.g., computer virus, computer worm, computer-time
bomb, or similar element) that could damage, destroy or alter the
Services, or that could improperly reveal, damage, destroy, or
alter any data or other information accessed through or processed
by the Services.

5. PAYMENT

5.1.  TFees. Customer will pay to BCI the charges as set forth
on the Exhibit B for the Services obtained by Customer (“Fees"™),
Such Fees will be deducted from amounts due Customer under
the Customner Contract; provided, however, that in the event that

effective, is inactive, or does not exist, BCI will invoice

A
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Customer for Fees owed by Customer under this Agreement and
Customer agrees to pay such inveiced Fees within ten {10) days
of date of invoice. BCI may elect to invoice Customer monthly
or at another interval in BCI's sole discretion. All fees are non-
refundable.

52, Set-Off. BCI may ofiset, deduct, withhold, set off,
recoup, refmin, or otherwise recover, unti! all obligations of
Customer to BCI have been satisfied in full, any and all amounts
that may otherwise be due and payable to Customer or any
affiliates of Customer under this Agreement from amounts due
Customer under any other apreement between BCI or its
affiliates and Customer, including but not limited to the
Customer Contract.

53. Interest After a period of thirty (30) days from such
invoice date, interest on unpaid balances will accrue at the lower
of eighteen percent (18%) per annum or the highest legal rate
allowed by law.

54, Taxes. Any tax or related charge resulting from this
Agreement or aoy activities hereupder, may be billed to
Customer as a separate item and shall be paid by Customer,
unless a valid exemption certificate is funished by Customer to
BCI. These taxes shall be exclusive of any tax on BCI's income.

6. TERM AND TERMINATION

6.1. Term. The initial term of this Apreement will begin on
the Effective Date and will continue in full force and effect for
one (1) year unless terminated in accordance with the terms of
this Agreement (“Initial Ternmr*). Following the Initial Term,
this Agreement will renew automatically for successive periods
of one (1) year (each, a “Renewal Term™) unless terminated by
written notice of non-renewal from either party delivered at least
ninety-one (91} days prior to the scheduled expiration date. The
Initial Term and Renewai Terms will constitute the “Term.”

6.2.  Suspension and Termination.

) Either party may terminate this Agreement on thirty
{(30) days (five (5) days for non-payment) notice in the event of a
material breach by the other party, provided that such party does
not cure the breach within such notice period,

() BCI may suspend or terminate any or all of the
Services or restrict Customer’s use in whole or in part if, in
BCT’s sole judgment: (i) Customer presents a security risk to BCI
or its vendors or could materially interfere with the proper
continued provision of any of the Services; (ii) Customer is in
breach of this Agreement; or (jii) Customer is in breach or
default of this or any other agreement between the parties.

(©) Either party may terminate if the other party files, or

———such—amounts-are~insuffieient—er—a—Cusiomer Contract-is.not __ there j¢ filed against it, any voluntary or involuntary proceeding

under the Bankruptcy Code, insolvency laws or any laws relating

7K
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to relief of debtors, adjustment of indebtedness, reorganizations,
compositions or extensions, makes an assignment for the benefit
of creditors, dissolves, declares that it is unable to pay its debts
as they mature or admits in writing its inability to pay its debts as
they mature or if a receiver, trustee or custodian is appointed
over, or an execution, attachment or levy is made upon, all or
any material part of the property of such party.

6.3. Effect of Temmination. Upon the expiration or
termination of this Agreement for any reason, Customer will
immediately pay all unpaid amounts.

6.4. Survival The provisions of this Agreement and each
party’s obligations hereunder which by their nature or context
are required or intended io survive, including but not limited to
Sections 7, §, 9.2, 10, 11, 12, 13, and 14 hereof, will survive and
remain in full force and effect after the expiration or termination
of this Agreement. ‘

7. CONFIDENTIAL INFORMATION

7.1,  Confidentiality. The parties acknowledge that, as a resuit
of the provision of services pursuant to this Agreement,
Confidential Information that may be confidential or proprietary
to each party may be disclosed to the other. Each party hereby
ngrees that it will make no disclosure of Confidential Information
of the other party without the prior written consent of the
disclosing party, except as necessary in order to perform its
obligations under this Apreement, Each party will restrict

disclosure of the other party’s Confidential Information to its'

own employees, agents or independent contractors to whom
disclosure is reasonably required. Such employees, agents or
independent contractors will use reesonable care, but not less
care than they use with respect to their own information of like
character, to prevent disclosure of the other party's Confidential
Information.

7.2,  Return of Information. Upon request, the receiving party
will return or destroy the other party’s Confidential Infortation
in such party’s possession.

7.3.  Exceptions. Neither party will have any obligation of
confidentiality with respect to Confidential Information that: (f)
is publicly availoble; {ii) was known to the recipient prior to
disclosure, as evidenced in writing; (i) was disclosed to the
recipient by a third party without obligation of confidentiality; or
(iv) was independently developed by the recipient. If a party
receives an order from a court or other governmental body that
requires disclosure of Confidential Information, then such party
will promptly notify the other party of the order, and cooperate
with any efforts by the disclosing party to limit or prevent such
required disclosure.

8. INTELLECTUAL PROPERTY. BCI or iis vendors

the Access Methods, and other than as expressly provided herein,

redline- BC BET1 Agr- ver 14- YMS- 12 1905 (3)
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Customer will have no right or license in or to the Services or the
Access Methods.

9. LIMITED WARRANTIES

%.1.  Warranties. BCI will perform the Services in a good and
workmanlike manner. In the event of a breach of this warranty,
BCI's exclusive obligation, and Customer’s sole remedy, will be
for BCI to re-perform the Request(s) resulting in the breach.
BCI represents and warrents that the Access Methods will
substantielly conform to their respective specifications. In the
event of a breach of this warranty, BCI's exclusive obligation,
and Customer's sole remedy, will be for BCI to comrect any
coding or programming error in the Access Methods resulting in
the breach, or providing a plan reasonably acceptable to
Customer for comrecting such coding or programming error.

9.2, Disclaimer. OTHER THAN AS SET FORTH IN 9.1,
BCI DISCLAIMS ALL OTHER WARRANTIES,
EXPRESSED, IMPLIED GR STATUTORY, WRITTEN OR
ORAL, INCLUDING, BUT NOT LIMITED TQ, ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NONINFRINGEMENT.
BCI does not warrant the uninterrupted or error-free operation of
the Services.

10. LIMITATION OF LIABILITY

10.1. IN NO EVENT WILL BCI'S TOTAL AGGREGATE,
CUMULATIVE LIABILITY, WHETHER ARISING OUT OF
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR
ANY OTHER LEGAL OR EQUITABLE THEORY, EXCEED
ONE (1) MONTH’S AVERAGE OF BCI'S PROCESSING
FEES CHARGED TO CUSTOMER OVER THE TWELVE
(12) MONTHS PRECEDING THE DATE ON WHICH THE
DAMAGE OR INJURY IS ALLEGED TO HAVE
OCCURRED; PROVIDED, HOWEVER, THAT IF THIS
AGREEMENT HAS NOT BEEN IN EFFECT FOR TWELVE
(12) MONTHS PRECEDING SUCH DATE, THEN OVER
SUCH FEWER NUMBER OF PRECEDING MONTHS THAT
THIS AGREEMENT HAS BEEN IN EFFECT.

UNDER NO CIRCUMSTANCE WILL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL
OR  PUNITIVE, EXEMPLARY OR ADDITIONAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, ANY
LOST PROFITS, DATA OR REVENUES.

11, INDEMNIFICATION
11.1.

By Customer. Customer will indemnify, defend, and

- save harmless BC] and BCI's vendors from and against all

claims, damages, losses, and costs (including without Jimitation

———will-retain-ali-right;title-and-interest-in-and-to-the-Services_andrensonable attorngys’ fees) asserted against BCI or such vendor

by third parties arising from or related to (f) Customer™s

S0
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provision of services to End Users; (ii) any Requests submitted
by Customer, including without limitation, for false or inaccurate
information provided by Customer to BCI, (iii) injuries or death
to persons or damage to (or theft of) property caused by
Customer; (iv) or any failure of Customer to comply with legal
or regulatory requirements.

11.2. By BCIL BCI will indemnify, defend, and save harmless
Customer from and against all claims, damapes, losses, and costs
(including without limitation reasonable attomeys’ fees) asserted
agpinst Customer by a third party alleging that the Services or
Access Methods infringe eny U.S. patent, U.S. registered
trademark, U.S. registered copyright, or trade secret of such third

party.

12.  ASSIGNMENT. Weither party will assign any right or
obligation under this Agreement without the other party’s written
consent. Any aftempted assignment will be void. BCI may
assign this Agreement, in whole or in part, to (i} any affiliate; or
(ii} any company into’ which BCI may merge or consoliddte or
that acquires substantially all of its assets or stock. All rights,
obligations, duties and interests of any party under this
Apreement will inure to the benefit of and be binding on all
successors in interest and assigns of such party and will survive
any acquisition, merger, reorganization or other business
combination to which it is a party.

13, DISPUTE RESOLUTION

13.1. This Section t3 governs all disputes, disagreements,
claims or controversies between Customer and BCI, including,
but not Hmited to, those arising out of or related to this
Agreement, tori claims and claims of violation of statutes
(*Disputed Matters™). All Disputed Matters will be submitted to
the following dispute resolution process:

(a) Internal Escalation. First, the Disputed Matter will
be referred jointly to senior executives of each of the parties. If
such executives do not agree upon a resolution within forty-five
(45) business days afler referral of the matter to them, the
complaining party will proceed to mediation as set forth below.

(b)  Mediation. The complaining party will, upon
written notice and within forty-five (45) business days nfter the
conclusion of the internal escalation procedure, elect to have the
Disputed Matter referred to non-binding mediation before a
single impartial mediator to be jointly agreed upon by the parties
in San Antonjo, Texas. The mediation hearing will be attended
by executives of both parties possessing authority to resolve the
Disputed Matter and will be conducted no more than sixty (60)
business days after a party serves a written notice of an intention
to mediate. Customer and BCI will share equally all costs of such
mediation.  If the Disputed Matter cannot be resolved at
mediation, the complaining party will proceed to Arbitration.

() Arbitration. In the event that the Disputed Matter
has not been resolved through mediation, the complaining party
will submit the Disputed Matter to binding arbitration before the
American Arbitration Association (the “*AAA™) pursuant to its
Commercial Arbitration Rules. The arbitrator(s) will have the
authority to render any award or remedy allowed by law, If the
amount in controversy exceeds $150,000.00, exclusive of
attorneys’ fees and expenses, interest and costs, the Disputed
Matter will be decided by a panel of three (3) neutrat arbitrators;
otherwise, all disputes will be decided by a single neutral
arbitrator, Each arbitrator will be selected from the AAA®s Ponel
of Commercial Arbitrators, and the arbitration hearing will be
conducted in San Antonio, Texas. The cost of the arbitration
proceeding will be shared equally by the parties, but the
prevailing party in any arbitration proceeding will be entitled to
recover its reasonable and necessary attorneys’ fees, costs and
expenses (including in-house legal services) incurred in
connection with the arbitration. Provided that Customer
continues to timely pay BCI for services rendered under this
Agreement and there has been no default by Customer, BC1 may
continue to provide services during the pendency of any
Disputed Matter,

13.2, Confidentiplity, The parties agree to maintain the
confidentiality of, and not to disclose to a third party, any
information, documents or things regarding any arbitral
proceeding, or disclosed in the course thereof, except as required
by law, regulation, or a bona fide business purpose, and unless
required in connection with an action to enforce, nullify, modify,
or correct an award.

14. GENERAL

14.1. Notice. Except as otherwise provided in this Agreement,
all notices, demands and requests given by any party to the other
party will be in writing and be deemed to have been duly given
on the date: (i) delivered in person, and for which a receipt for
such delivery will be obtained; (if) of the return receipt for those
sent postage prepaid in the United States mail via Certified Mail,
Return Receipt Requested; (iif) received from a national
overnight delivery service; or (iv) sent by facsimile transmission
to the recipient’s facsimile maching, provided that the receiving
machine delivers confirmation to the sender.

14.2. No Third-Party Beneficiaries. This Apreement will not
provide any person or entity not a party to this Apreement with
any remedy, claim, liability, reimbursement, cause of action or
other right.

143, Relationship Of The Pariies. In furnishing services to
Customer, BCI is acting only as an independent contractor, This
Apreement will not be deemed to create a parinership, joint
venture, agency or fiduciary relationship between the parties. No
provision in this Agreement shall cause or be construed to cause
either party to violate any legal or regulatory requirement.

BCI CONFIDENTIAL AND PROFRIETARY
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144, Goveming Law And Venue. This Agreement will be
governed and construed in accordance with the laws of the State
of Texas, without regard to the choice of law rules of Texas.
Except for the arbitration proceedings provided for herein,
exclusive jurisdiction and venue over any and all matters of
dispute arising under or by virtue of this Apreement or between
the parties will rest in the state or federal courts located in Bexar
County, Texas. '

14.5. Entire Agreement. This Agreement, including all
exhibits and attachments, each of which is incorporated herein,
constitutes the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior and
contemporangous representations, understandings or agreements,
whether oral or written, relating to the subject matter hereof.

14.6. Force Majeure. Except for payment obligations or
compliance with applicable rules, regulations and laws, each
party will be excused from performance, and will have no
liability for failure to perform, for any period and to the extent
that it is prevented, hindered or delayed from performing any
services or other obligations under this Agreement, in whole or
in part, as a result of acts, omissions or events beyond the
reasonable control of such party, including, without limitation,
third party nonperformance, failure or malfunction of computer
or communications hardware, equipment or software, strikes or
labor disputes, riots, war, terrorist acts, fire, acts of God or
governmental laws and regulations.

14.7. Amendments; Waivers. No modification, amendment or
waiver of any provision of this Agreement, including its
incorporated Exhibits, will be effective unless the same will be in
writing and signed by or on behalf of the porty against whom
such modification, amendment, waiver or consent is claimed.

14.8. Severability. The illegality or unenforceability for any
reason of any provision of this Agreement, or any document or
instrument required or referred to hereunder, shall not in any way
affect or impair the legality or enforceability of the remaining

provisions of this Agreement or any document or instrument
required or referred to hereunder,

14.9, Counterparts. This Apreement may be executed in any
number of counterparts, each of which will be deemed an
original, but such counterports will together constitute but one
and the same document.

14.10. Headings. The headings in this Apreement are for
convenience only and will not be construed to define or limit any
of the terms herein or affect the meaning or interpretation of this
Agreement.

14.11. Equitable Relief. Customer hereby acknowledges that
unauthorized disclosure or use of the Services would cause
irreparable harm and significant injury to BCI and/or its vendors
that may be difficult to ascertain. Accordingly, Cusiomer
acknowledges that in the event of a breach by Customer of its.
obligations hereunder, BCI and its vendors shall, without '
limiting its other rigiits or remedies, be entitled to seck equitable
relief (including but not limited to, injunctive relief) to enforce
Customer's obligations hereunder and to protect the proprietary
rights of BCI and its vendors.

14.12 Export Laws. Customer agrees not to export or re-
export the Services without first obtaining BCI's consent and the
necessary license or approvals from the appropriate government
agency or department which may require such approval.
Customer shall obtain and poy for all licenses and approvals
required and any related charges, and shall indemnify, defend,
and hold harmless BCI and its vendors for any claim brought
agninst BCI or its vendors based upon Customer's export or re-
export activity in relation to the Services.

14.13  Authority. Each Party represents that it has full power
and anthority to enter into and perform this Apreement, has the
right to disciose all information and materials made available to
the other Party pursuant hereto, and the person signing this
Agreement on behalf of each Party has been properly authorized
and empowered to execute this Agreement.

redline- BC BETI Apr- ver 14- YMS- 12 1905 (0)
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A. Service Elements

i

EXHIBIT A :
DESCRIPTION OF SERVICES AND ACCESS METHODS -

Historical Data Elements are summarized as follows:

Element Name

Description

Local BKNA Indicates how recently a billing name and address has been added to BCI's local
database

DTCBlocked Indicates whether or not miscellaneous charges (4250 records) have been blocked by
BCI from billing due to end-user credit/adjustment requests

BClIBlocked Indicates whether or not BCI has blocked billing at the request of an end-user or
government agency

UserBlocked Indicates whether or not BCI hes reccived rejected records due to an end-user request
that a LEC blocked the billing of miscellaneous charges (4250 records)

Code50 Indicates whether BC1 has a history of Return Code 50 Rejects

ActivityStart Indjcales the first known activity in BCI’s system

AreaCodeSplit Indicates whether an area code split has recently occurred, is upcoming, or is in
progress

HighToll Identifies whether or not BCI has a record of thresholds for dollars billed being
exceeded during the current and certain previous billing periods

CSAdjustment Returns an aging of credits and adjustments given by BCI's customer service center

LECAdjustment Returns an aging of credits and adjustments given by a LEC as reported to BCI

LECReject Returns an aging of billed charges that were rojected as unbillable by a LEC as reported
to BCI

LECWriteOffs Retums an aging of billed charges that were written off as uncollectible by a LEC as
reported to BCI

(ii) BKNA information is summarized as follows:

Element Name

Deseription

BKNA

Returns the name and address found by BCI based upon a search of multiple
name and address information vendors and BCI’s internal databases, utilizing
commercially reasonable processes

W,
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(iif) Line Level infoermation is summarized as follows:

(@) LIDB

Bl LineLevellnfo
2| Returns line level information from LIDB regarding LEC billing
200 —Information found - see returned data items for details

04 No mformatlon ava 1 ble

EF X : Valiiés/Deseripiio
OCN Character— 4 bytes OCN owner as identified by LIDB
RAO Character —3 byies Regional Accounting Office as identified by LIDB

CustomerType { Character — 1 byte B — Business As identified by LIDB
C — Consumer
ReplyCode Characler — 3 byles The reply code from a LIDB query, where applicable

OnNet Character — 1 byte Y — May be LEC billable through BCI
N —Is not LEC billable through BCI
4 Recordld Character— 1 byte Y — Recordld May be biilable

N — Recordld Is NOT billable
| The “Name” of the element for Record/d containg the actual EMI record id in the result. This
| element may be repeated when multiple record types are billable

b. Least Cost LIDB:

mei| LinsLevellnfoLeastCost

#| Returns specific set of line leve] information from least cost LIDB query
Information found - see returned data items for details or
No information available
Data Ty wWalues/Descriptio B
Character — 4 bytes OCN owner a5 identified by LIDB
Character — 3 bytes Regional Accounting Office as identified by LIDB
Character — 1 byte Y — May be LEC billable through BCI
N —Is not LEC billable through BCI
Character ~ 1 byte Y — Recordld May be billable
N — Recordid 1s NOT billable

The “Name” of the element for Recordld contains the actual EMI record id in the result. This
element may be repeated when multiple record types are billable

Any term listed in the summaries above or in Exhibit B hereto not defined in this Agreement shall have the
meaning set forth in the BC BETT Technical Intepration Reference.

B. Access Methods (Specific details regarding the Access Methods are contained in the BC BETI Technical Integration
Reference)
I. Batch: Customer will transfer a data file containing a minimum of one hundred Requests to Customer’s
account The data file must be in BCI's required specification. BCE will process the data file and place the Results in a
file in Customer’s account. Customer may retrieve the Resuits at ils convenience, but the Results will be archived after
being available for thirty {30) days.

2. Application Based: Customer will transfer a single Request by using the HTTP protocol and results will be
returned in the same manner.

3. Interactive: Customer may submit a Request via the BCI website,

BCI CONFIDENTIAL AND PROPRIETARY
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EXHIBIT B
PRICING

1. Fees. The following chart sets forth the charges for the Services, based on the number of Requesis or BKNA
Matches per month. Fees shown are per Request for Historical Data Elements and Line Level Elements, BKINA
price is based on number of BKNA Matches, as defined below.

Service Fee
Historical Data Elements $0.06 per Request
BKNA $0.10 per BKNA Maich
LIDB $0.0246 per Request plus LIDB Rate (a5 defined below) for LIDB line level
. . information
Line Level
Elements:

Least Cost $0.0246 per Request plus Least Cost LIDB Rate (as defined below) for
LIDB Least Cost LIDB line level information

Minimum Monthly Charge

(for all Services combined): $250.00

“BKNA Mateh" is defined as name and address information located pursvant to Billing Concepts® standard
procedures for procuring BKNA information from Billing Concepts® vendors or internal databases. If Billing
Concepts cannot locate a BKNA Match for a Request, Customer will not be charged & BKNA fee for such
Request. )

“LIDE Rate” or “Least Cost LIDB Rate” - BCI shall calculate the LIDB Rate or the Least Cost LIDB Rate by
comparing the telephone number from a Request to its list of LIDB or Least Cost LIDB information sources.
BCI shall determine, in its sole discretion, the most likely LIDB or Least Cost LIDB information source used to
process the Request. BCI shall use the published LIDB or Least Cost LIDB tariffed rate or the contracted
vendor rate for such information source to calculate the price for LIDB or Least Cost LIDB line level
information Requests. Such LIDB Rates and Least Cost LIDB Rates are subject to change without notice.

2. Special Programming Task Fees. Customer will pay a time and expense rate for any special programming
tasks or requests for additional information. The current hourly rate is $250.

BCI CONFIDENTIAL AND PROPRIETARY
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ESBI
ADDENDUM "A" - ADVANCE PAYMENT AND SECURITY AGREEMENT

+¢
THIS ADDENDUM is made this /() day of é%uﬂ , 200 é (“Effective Date™ by Volee Mail Services, Ltd,

(“Customer™}, a Montana corporation with its principal office at 1001 Broadway St., PMB #207, Missoula, Montang,
59802, and Enhanced Services Billing, Ine. (“ESBI” or “Company”), a Delaware corporation, with its principal office
located at 7411 John Smith Drive, Suite 200, San Antonio, Texas 78229-4898, Customer and Company, and their
affiliates, are sometimes referred to as the “parties.”

RECITALS

WHEREAS, on or before the date hereof, Customer and Company entered into a certain Enhanced Services Billing and
Information Management Services Apreement or a Call Record Processing and Information Management Services
Agreement (the “Customer Conltract™), pursuent to which Company is obligated to provide, among other things and subject
to certain conditions, processing services for the submission of Customer*s Qualifying Records to certain LECs for billing
through Company’s LEC Agreements. Unless otherwise defined in this Addendum, all defined terms used herein will have
the meaning given to such terms in the Customer Contract;

WHEREAS, Upon approval of this Addendum and Customer by Company, Company will provide financing through
Company for the benefit of Customer of cerigin accounts receivable of Customer arising from the provisioning of Qualifying
Records by Customer to End Users for Customer’s services that are billed and collecied from End Users by the LECs. The
Customer’s accounts receivable are payable by the LECs and are to be acquired by Company; and

WHEREAS, to facilitate the financing arrangements with Company, and to facilitate the financing of the accounts
receivable, Customer acknowledges and agrees to modify the terms of the Customer Contract in accordance with the terms
and provisions set forth herein to the extent incorisistent herewith:

NOW, THEREFORE, the parties, intending to be legally bound, hereby agree as follows:

1. Modification of Customer Contract. The tevenues will be the date when Company submits

Customer Contract is hereby modified as set forth in this
Addendum. This Addendum is incorporated into and
made a part of the Customer Coniract, the terms and
conditions of which, unless expressly modified by this
Addendum, continue unchanged and in full force and
effect. To the extent that any terms or provisions of this
Addendum are or may be deemed expressly inconsistent
with any terms or condjtions of the Customer Contract,
the terms of this Addendum will control. A default imder
this Addendum shall constitute a defanjt under the
Customer Contract. Similarly, a defaull under the
Customer Contract shall constitute a defau!t under this
Addendum. Company will be Customer’s sole and
exclusive source for LEC billing and information
management services in the United States and Canada for

the LECs under the Customer Contract,

2. Purehase of Accounts Receivable.
Commencing immediately afier the date Company has
given its approval of this Addendum and Customer, then
upon receipt and processing by Company of Customer’s
Qualifying Records for which Customer desires
financing, Company will purchase from Customer, and

wem— Customerwill sell _ascien, transfer _and convey to

Qualifying Records to the LECs for billing and
collection. '

3 Purchase Price; Financing and Payment.

a, Purchase Price. Company will pay to
Customer an amonnt eqnal to the transmitted revenue of
Customer’s Qualifying Records submitted to the LECs by
Cowmpany for billing and collection, less

(Y Al LEC related fees and costs,
Short-term Dilution, Bad Debt Reserve and Bad
Debt True-up;

(i) All credits and adjustments
granted End Users;

(iiiy All Company Processing Fees
and sales taxes, if applicable;

(iv) All financing Service Charges
(as defined below);

{v) Any and all losses, costs or
expenses incurred by Company in processing or
coliecting the accounts receivable from all
previous Qualifying Records; and

(vi) Any other Assessments or other
charges provided for in the Customer Contract,
b. Initial Payment. With regard to each

Company, all right, title and interest of Customer in and
to all revenues to be collected by the LECs for all
Qualifying Records. The “Purchase Date” for such

transmission of QJualifying Kecords, Clisiomer Teques!s
that Company finance up to thirty percent (30%) of the
transmitted rtevenue from Customer’s Qualifying

COMPANY CONFIDENTIAL AND PROPRIETARY
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Records, the amount so financed being the *Initial
Payment” to be made to Customer for the Qualifying
Records and to be made within seven (7) to eleven (11)
Business Days from the Purchase Date. However,
Company reserves the right to periodically evaluate the
amount realized from Qualifying Records and will have
the right to adjust without notice the amount financed to
provide adequate collateral for any obligation of
Customer to Company. As used herein, the term
“Payment Date” will be the date upen which Customer is
wired the Initial Payment for the Qualifying Records, less
any bank fees charged for such wire transfer.

c. Credit Line, Company will establish a
maximuim credit line for Customer upon approval of
Advance Funding. Customer may lower its credit line.
Company also reserves the right to lower the credit line,
in its sole discretion, at any time without notice.

d. Final Payment. Company will pay
"Customer, in accordance with the Customer Contract, the
remaining balance of the Purchase Price for the
Qualifying Records, net of Company Processing Fees, the
Service Charge, other costs and expenses related to
processing or collecting for the Qualifying Records being
seitled, and other Assessments provided for in the
Customer Contract, [f a remittance from a LEC is
insufficient to pay the aforementioned fees, costs,
charges, expenses and Assessments, Customer will be
responsible therefore, and Company will have the right,
but not as ifs sole remedy, to deduct such amount from
the next Initial Payment or from the receivables
generated from subsequent processing of Qualifying
Records for Customer.

4, Service Charge. With respect to each Initial
Payment, Customer agrees to pay to Company, in
addition to the Processing Fees set forth in the Customer
Contract, a Service. Charge at a fluctuating rate per
annum which will from day to day be equal to the lesser
of (a) the Maximum Rate (as hereinafter defined) or (b) a
rate (“*Contract Rate™), calculated on the basis of the
actual days eclapsed but computed as if each year
consisted of 360 days, equal to the sum of (j) the Index
Rate (as hereinafier defined) plus (ii) four percent
(4.0%).
become effective without notice to Customer on the
effective date of each change in the Maximum Rate or the
Index Rate, as the case may be. The term “Index Rate,”
as used herein, will mean a fluchsating interest rate per
annur at all times equal to the “Prime Rate™ published in
the *Money Rates” table in The Wall Sireet Journal from
time to time, and if multiple prime rates are published,
the highest such rate, The term “Maximum Rats,” as
used herein, will mean at the particular time in question,
the maximum rate on interest which, under applicable

maximum rate of interest changes after the date hereof,
the Maximum Rate will be automatically increased or

Each change in such Service Charge will-

————{awmay-then-be-charged-onthe-nitiaHPayment-~H-sueh~—-—Gualifying Reeord purchased-or to-be-purehased-thats

increased or decreased, as the case may be, without
notice o Customer from time to time &s of the efective
date of each change in such maximum rate. If applicable
law ceases to provide for such maximum rate of inferest,
the Maximum Rate will be equal to eighteen percent
(18%) per annum. The Finance Period will start on the
Payment Date and will be the entire period of time until
Company recoups the fiill amount of the Initial Payment
from payments made by LECs to Company for accounts
receivable from the Qualifying Records or by payments
made by Customer.

5. Collateral. To secure payment and performance
of any and all of Customer’s present and future debts,
liabilities and obiigations of any kind or nature (whether
liquidated, unliquidated, fixed or contingent, matured or
unmatured) to Company, Customer hersby grants to
Company a first lien security interest in and to all of the
following, whether presently existing or hereafter
acquired or created, and wherever sitvated or located,
and all proceeds, products, returns, additions,
successions, replacements and substitutions thereof and
thereto: accounts, general intangibles, contract rights,
chattel paper, documents (including, without limitation,
computer records), equipment, inventory, Records,
accounts receivable (whether or not acquired by
Company), goods, money, instruments, documents,
deposit accounts and any and all other assets of any kind
or nature whatsoever. As edditional security for all of the
obligations described in the preceding sentence,
Customer hereby grants to Company a right of offset and
recoupment with respect to rll accounts recejvable and to
any and all obligations of Compeny to Customer.
Customer hereby grants to Company a limited power of
attorney to execute and deliver documents and take such
other actions as may be necessary to perfect, continue
perfection or to enforce any or all of Company’s rights
arising under this Agreement and applicable law
including, without limitation, the Uniform Commercial
Code. Customer will not allow a secondary lien to be
filed on the above collateral without prior written consent
from Company. Customer will execute such forms,
including, but not limited to, UCC-1 forms, as may
reasonable be required fo record and perfect Company’s
security inferest.

6. Reliance, Customer acknowledges that
Company is relying on the agreements, representations
and warranties of Customer contained in this Addendum
in determining whether 1o provide financing to Company
for the benefit of Customer.

7. Representations and Warranties. Customer
represents and warranis to Company with respect to each

a Each Qualifying Record assigned and
sold to Company represents a genuine receivable of
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Customer, is valid in all respects, is what it purports to be
and is not evidenced by a judgment;

b. Each Qualifying Record assigned and
sold to Company arises out of the completed delivery of
Qualifying Records in the ordinary course of Customer’s
business and in accordance with the terms and conditions
of any contracts or other documents relating thereto;

c. Each Qualifying Record assigned and
sold to Company is for a specific amount due and owing
as reflected on the detailed Qualifying Records covering
such accounts receivable provided by Customer to
Company;

d. Such Qualifying Record is not subject
to any offset, Hlen, deduction, defense, dispute,
counterclaimn or any other adverse condition, is absolutely
owing to Customer, and is not contingent in any respect
or for any reason except matters for whicb discounts,
credits or allowances are granted by Customer in the
ordinary course of business consistent with past practices;

e, Customer has not made any agreement
with any End Users thereunder for any deduction thereof,
except discounts, credits or allowances that are granted
by Customer in the ordinary course of business consistent
with past practices;

f. There are no facts, events or
occurrences that in any way impair the validity or
enforceability thereof or tend to reduce the amount
payable thereunder from the amount reflected on any
Qualifying Records thereof;

B To the best knowledge and belief of
Customer, each End User generating a Qualifying Record
(i) had the capacity to contract at the time any contract or
other document relating to the Qualifying Record was
executed; (i) is solvent; and (iii) the contract, LOA or
authorization by End User meets the requirements of the
Customer Contract, Coalition Guidelines and applicable
rules, regulations and laws;

h, Customer has no knowledge of any fact
or circumstance that would impair the validity or
collectibility by Customer of the Qualifying Record, and
to the best of Customer’'s knowledge, there are no
proceedings or actions which are threatened or pending
against the End Users thereunder which might result in
sny material adverse change in such End User’s financial
condition or the collectibility of such Qualifying Record;

i. All supporting documents and other
evidence of Qualifying Records delivered to Company
are complete, correct, valid and enforcemble in
accordance with their terms, and all sigonatures and
endorsements that appear thereon are genuine, and all

- signatories and endorsers have full capacity to contract;

i No Qualifying Record is subject to any

prohibition or limitation upon assignment; and

k Lustomer—has—not..voluntarly—or . accordance-with;-and-only-e-the-extent-permitted-byall——————

involuptarily filed for a petition for bankmptcy or
initiated an insolvency proceeding or reorganization,

3

8. Events of Default. This Addendum is subject
to immediate termination at Company’s sole discretion if
it js determined that any one or more of the following
events have occurred: (i) Customer has voluntarily filed
a petition for bankruptcy or initiated an insolvency
proceeding or reorganization, (if) a proceeding of
involuntary bankruptcy against Customer has been
initiated, (iif) a change in executive management or
change of ownership has occumred, (iv) any
representation or warranty in Section 7 shall have been
determined to be untrue, or (v) Customer breaches the
Customer Contract, including this Addendum “A.”

9. Financial Statements Inspection. Customer
will furnish Company annual and quarterly financial
statements and other financial information as may be
requested by Company. Financial statements will be
compiled, reviewed or audited, as required by Company,
in compliance with GAAP (Generally Accepted
Accounting Principles) by an independent accounting or
auditing firm. Customer will keep Company. current on
this requested financial information for as long as this
Addendum is in effect,

10, Injtial Application and Processing Costs. A
non-refundable application fee of Five Hundred Dollars
(3500) will be required with the Advance Payment
application. One Thousand Dollars ($1,000) will be
deducted from the Initial Payment for the initial
processing, cosis incurred and to be paid by Company.

11. Governing Law. This Addendum will be
governed by and construed in accordance with the laws
of the State of Texas, without regard to the choice of law
rules of Texas. Exclusive jurisdiction and venue over
any and all matters of dispute arising under or by virute
of this Addendum or between the parties will be in the
federal or state courts located in Bexar County, Texas, to
the extent not covered by the arbitration requirements of
the Customer Coniract.

12, Severability. If any provision of this
Addendum wil] be held invalid or unenforceable for any
reason, such invalidity will affect only the portion of the
Addendum that is invalid. In all other respects, this
Addendum will stand as if such invalid or unenforceable
provision had not been a part thereof, and the remainder
of the Agreement shall remain in fo]] force and effect,
This Addendumn will be binding upon Customer,
Company and their successors and assigns.

13. Maximum Rate. This Addendum and the
Customer Contract are intended to be performed in

applicable usury laws. If any provision hereof or of the
Agreement or the application thereof to any person or

COMPANY CONFIDENTIAL AND PROPRIETARY
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circumstance will, for any reason and to any extent, be
invalid or unenforceable, neither the application of such
provision to any other person or circumstaoce nor the
remainder of the agreement in which such provision is
contained will be affected thereby and will be enforced to
the greatest extent permitted by law, It is expressly
stipulated and agreed to be the intent of Company to at
all times comply with the usury and other applicable laws
now or hereafter poverning the amounts payable under
this Addendum and the Customer Coniract, If the
appliceble law is ever revised, repealed or judicially
interpreted so as to render usurious any amount called for
under this Addendum or the Customer Contract, or
contracted for, charped, taken, reserved or received with
respect to the accounts receivable, or if any payment by
Customer results in Customer having paid any amount
that is determined to constitute interest in excess of that
permitted by law, then it is the express intent of Customer
and Company that all é&xcess amounts theretofore
collected by Company be refunded to Customer, and the
provisions of this Addendum and the Customer Contract
immmediately be deemed reformed and the amounts
thereafter collectible hereunder and thereunder reduced,
without the necessity of the exaculion of any new
docurment, so as to comply with the then applicable law,
but to permit the recovery of the fullest amount otherwise
called for hereunder or thereunder. All sums paid, or
agreed to be paid, by Customer for the use, forbearance,
detention, taking, charging, receiving or reserving of the
accounts receivable or arising under or pursuant to this
Addendum and the Customer Contract will, to the
meximum extent permitted by applicable law, be
amortized, prorated, allocated and spread throughout the
full term thereof until payment in full so that such sums
on such accounts receivable do not exceed the usury
ceiling from time to time in effect and applicable to such

nccounts  receivable, In no event will
TEXREV.CIV.STAT.ANN.art. 5069 Ch. 15 apply fo
this Addendum. To the extent  that

TEX.REV CIV.STAT ANN.art. 5069-1.04, as smended,
is applicable to this Addendum, the “indicated rate
ceiling” specified in such article is the applicable ceiling;
provided that, if any applicable law permits greater
interest, the law permitting the greatest interest will
apply.

14. Termination, This Addendum may be
terminated upon thirty (30) days’ written notice by either
Company or Customer or as provided in the Customer
Contract. Termination of this Addendum by Customer
does not terminate the Customer Contract. At
Compeny’s discretion, its termination of this Addendum
may terminate the Customer Contract. Company's
termination of the Customer Contract will outomatically
termimate-this-Addendum:

IN WITNESS WHEREOF, the parties have executed
this Addendum as of thg Effective Date.

COMPANY: nced Seyvicey/Billing, Inc.

By:
{signnture)

Neume: GRey M. CAAR
(print)

Title: ‘0 LL51D
Date: 8 / M/ 13

CUSTOMER: Voice Mail Serv(7 Litd,
By:_ §3 9 AAA
L

(signature)
Name: 7505"4 . A’/\[N

{print)
Title: ‘"i Resive it T

e 8/70/06
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=" Glave Sann

Ql

[001 I5. Brondway H207
Missoula, MT 59802

Ve RaurATS

Voice Mail Services, LTD

Augnst 23, 2006 \\
Y
&

Mr, Bob Thomas, VP
Cusiomer Accounting

W™

RECEIVED
AUG & 4 2005

BY: Uﬂ

7411 John Smith Drive Ste. 600 :

San Antonin, TX 78229-0442 O

Dear Bob:

TFullowing 15 the requested banking information on Library Cude(s):fim N }:Ers our ACH wires:
U.S. Bank

209 E. Sprucc
Missoula, MT 59802
(d0G)523-2415

Account Name: Voice Mail Services. LTD v m\o
ADBA Mumber: /a 7

Accounl Number AERACTED %'

}

Also, the bank information for our advance funding on Library Code(s) is as foliows:

U.S. Banle

200 K. Spruce
Missouln, MT 59802
(4006)523-2415

Account Name: Voice Mail Services. LTD i ——
E o A ap-s FEDACTED - T
FED Wire ARA Mumber AebACTED ~ e

Account Number:

I you have any questions, please confact us at {406)728-5

. (A ™
OK%

- \ O Ly

steve @emericamedia.com L Y
\ N E e %\L
P S
. .(_‘;_":‘__.:_._”:'_”.::.D. « + 4 r s & = 3 q-.:x'-‘ O __,/"'.
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* AMENDMENT NO. 1

‘ﬂffecme ‘this 4/ day of _Feb

nto

illin ;Anc,; & Delaware corporation (“Company™)
any Customer”j Customer and Company, and
sepm'utcly 6a the ¥party.”

'WHEREAS, the parties have: entera: "‘"pto ‘g Call Redaid'l?rdcessmg ahd: Informition Manngement:Services
Agreement. dated August 31, 200 Agreemeut ) Uniessmtheerq defined m this Amendment, afl capitalized or
" defined ferms msed herein: shall havt the meaning given'to such termslmthe Agreemeut, and :

. This Amendment No. 1 (“Ammc[mat'
010 (“Eﬂécnve Date”);-by and'b'a
ond Vaice Mail Scivices, Ltd., aM ntana ]mnted. libih

. - their affiliates, are sometimes: referred to as the "pa:hau“

' WI-IEREAS ‘the parties- désire-to. amiend the- Agreement by mcmpuratlng the terms and condmons to which the
parties have ugrccd to as setforth beluw

- NOW, THEREFORE in cons1daratmn'of ‘thiess ]'Jl‘ﬁmlsc.'j nnd the cuvenanls nnd agreements sct forth herein, the
smiﬁcxency of which:js: heraby ackndwlédaed, the parties; mj:cndmg’ro*bc challyhnund, herehy: ngee as follows:

] Section S(a) “Sllbm1551011 Bf: EMI Billing: Recnrds" of tha Agreemant is, heraby dele!ed and reglaced
w:t}z ﬂze faﬂuwmg . . ‘

. Aransaction:(eac
. anthotized by
--Sectnn4ufthp YL

II Saotwn X "Compnny
the Agreement s heraby

- . ; I Company mgardmg whether ¢ a charge canbe. posted
Tclephone Number g b 80gs : culﬂrtalephm:ammbar The response

' ,V'lInlahon S 1 ‘PerRéquest.

. ‘ o "semcespumhasesi . :
Lo ) T B {Alluwsmercl}ants to.request: auﬁle:ntmauan only

':'Cu,s.t_umgtﬁutl_lgent_icagi_pn_

L $0.35 frdm:Company-fora partenla telephone;number
(Using the 14 SSN i -P'erR‘é et - . jThe mspunse’iadwates whistherthe customer’s
Authentication). - equest .;phoae_number i authe.ntica ted vising theilnst four

uumhe:r.
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cundlttuns of the. Agreeru:mt wWill | ﬂun I ‘thc_*. Teu:n to the extent théy do not conflict
~with this Amendment. As amended: HIld restnted herem, the Agreemeui m'heraby Iahﬁed by the parhes

(slgnnmréj'”"’"‘"' ;

o '}'-:'Name' f@‘{é‘u\. ] ?C’{ L1 et
:.'Txtle . Mf’ J@m(ff_

2/%’//«5

: i
i : s i
N ° b .
! 1 ;
! E i
i
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ATTACHMENT-B-1 — VISIONTRACI{ SOFTWARE LICENSE AGREEMENT

“This Attachrent B-1 — VisionTrack Software License Agreement, to the Addendum “B" — Cusfomer To Provide
End-User Customer Serviee (“Attachment B-1"), is entered into and made this Y dayof Mavcih ,
2010 (“Effcctive Date™ by Billing Concepts, Inc. (“Company™) and the Customer identified below, This
Attachment B-1 consists of this cover page, the following terms and conditions, attnched cxhibits, and addenda, if
any. Customer and. Company ond their respective affiliates are sometimes collectively referred to herein as the
“Parties” or separately as a “Party.” . - .

VoiceMail Services, LTD

“State-dirwhich! Customer’s
*Articles of Incdrporation
o' ‘business -prganizal
dociomenty avefiled. L
' - ‘Conitact:Name: | Steve-Sanii

StipefAtdress: | Fet-Bront

Montana

2175 5. Reserve o1 P Z10.

Gl [Mssouls [ State: | Montana 1 zip: [=550055q0a)
Telehone: | 816- — o
- Email:Address | steve(@emericamedia.co
[~ TrfcctiveDater] RS March 4, 2010 L 2
[ '.Sbfﬁvare:‘I,Virsié:‘n',Trackl - — ——
.: =.Ollg_ﬁmg:, .
' Inifial Sét-up Feg: | T200 0

Please cliogse the desired access igthod(s) forthe licensed use of the VisionTrack Sofiware by selectiing one of
Hlie:appropriute boxes: s cT - '
X | Full Aceess | §275.00 monthly recurring License Fee (includes unlimited log-ins)
View Only
{with Motes) ‘ . .
“View Only | $500.00 monthly recurring License Fee {includes unfimited.log-ins)

$1000.00 monthly recurn'ﬁg License Fee (includes unlimited iop-ins) -

Payment Terms & Conditions: .

Customer will pdy the fees specified above and will be responsible for any taxes, other than those taxes:on’
BCI's income. “All fees due Company pnder this Aftachment B-1 will be deducted ffom amournits die Customer.
unider the Customer Contract. o :

I WITNESS WHEREWaIﬁGS Wc xlecuted this Attachment B-1 ns of the Effective Date.

Billing Cﬂnccpm-m ‘é /7] O Customrrér:,ﬂbiee—ﬁ‘ﬁl S:C:ﬁem
Signature: i Signaturg: / e
7?3 N~ e, A\

Name (prinizfyy . ! Name (printed): e '
i F L?ﬂ/(—'y‘ riex” TE] e “é‘.'\[@ zgé"l/t-l/L
itle: ! ~Title: - P
_ f;l[’rcsidmi‘ - M/cﬁwa?é’/tf
nte nf Slpnature; ate of Signature:
03.04. 10 | J/Q.oa /o
/A

COMPANY CONFIDENTIAL AND PROPRIETARY
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WHEREAS, on or before the date hereof, Customer and Company entered into a certain Call Record Processing and
Information Management Services Apreement (the “Customer Contract™), and an Addendum “B” — Customer To
Provide End User Customer Service (the “Addendum B") whereby Customer is permitted to handle its own

Customer Service under the Addendum B; and

WHEREAS, Customer desires to utilize Company's proprietary VisionTrack Software in handling its Customer

Service; and

WHEREAS, Customer and Company acknowledge and agree to modify the terms of the Addendum B and the
Customer Confract in accordance with the terms and provisions set forth herein to the extent inconsistent herewith,

NOW, THEREFQRE, the Parties, intending to he legally bound, hereby ﬁgree as follows:

1. Modification of Customer Contract and
Addendum B. TUnless otherwise defined in this
Attachment B-1, ail defined terms used herein shall
have the meaning piven to such terms in the
Customer Contract and the Addendum B. The
Customer Contract and the Addendum B are hereby

modified as set forth in this Attachment B-1, This .

Aftachment B-1 is incorporated into and made a part
of the Customer Contract and the Addendum B, the
terms and conditions of which, unless expressly
modified by this Attachment B-1, continne
unchanged and in full force and effect. Company
mey modify this Attachment B-1 upon thirty (30)
dnys’ written notice to Customer. To the extent that
any terms or provisions of this Aitachment B-1 are or
may be deemed expressiy inconsistent with any terms
or conditions of the Customer Contract or Addendum
B, the terms of this Attachment B-1 shall control, A
default under this Attachment B-1 shall constitute a
default under the Customer Contract. Similarly, a
default under the Customer Contract shall constitute a
default under this Attachment B-1.

2. Use of Software. Company hereby grants to the
Customer a non-exclusive, non-iransferable hcense to
use the Vision Track Software (“Software™) to
process Customer’s data,  Customer shall not,
directly or indirectly, (i) sell, lense, assign, sublicense
or otherwise tronsfer, (i) duplicate, rsproduce or
copy, (iii) disclose, divulge or otherwise make
available to any third party, (iv) use (except as
authorized by this Attachment B-1), or (v) decompile,
disassemble or otherwise analyze for zeverse
engineering purposes the Software.

3. Company Fees and Charpes. The one time
charge of the Total Amount Due Company calculated
above will be deducted from amounts due Customer
under the Customer Contract. In addition, Company
will charge Customer ten cents ($0.10) per either
Customer Service sustained or per Customer Service
electronic credit that is processed vio VisionTrack
and downloaded to ARRS (the “VisionTrack CS
Fee)) Customer will pay the Basic Cuostomer
Service Fee in the Customer Contract for cach
manual check or manual IC/EC memorandum that is

issued by Customer vin VisionTrack and processed
by Company. Such charges will be added to the
Company Processing Fees and deducted monthly
from amounts due Customer under the Customer
Contract.

4, Term and Terminstion. This Attachment B-1
will commence on the Effective Date, and will
continne until terminated. This Attachment B-1 may
be terminated upon thirty (30) days written notice if
the other Party breaches any material provision of
this Attachment B-1 and fails to fully cure such
breach within such thirty (30) day period. Upon
termination, for any reason, Customer shall promptly
return all data, documents and other information
pertaining to the Software to Company. In the event
the Parties do not elect to terminate this Attachment
B-1 as provided for herein, this Attachment B-1 shall
terminate upon the termination of the Customier
Contract.

5. Ownership. All tights, title, and interest,
including irademarks, patent rights, copyright
interests, and other forms of intellectual property, in
and to the Software (including without limitation, any
copies thereof) are the exclusive property of
Company.

6. Limited Warranty.  Company warrants to
Customer that, for three (3) months following the

Effective Date, the Software will fuoction
substantially in accordance with the Software’s
documentation, In the event of a breach of the
foregoing warranty, Customer’s exclusive remedy
and Company’s sole oblipation, will be to, within
thirty (30) days, (a) correct such deficiency; (b)
provide Customer with a plan acceptable to Customer
for correcting such deficiency; or (c) upon
Company’s determination that neither (a) or (b} can
be reasonably nccomplished, then either Porty may
terminate this Attachment B-1, and Company will
refund any License Fecs actually paid to Company
under this Attachment B-1.

7. WARRANTY DISCLAIMER. COMPANY
DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED REPRESENTATIONS AND

COMPANY CONFIDENTIAL AND PROFRIETARY
Page 2 of 3
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WARRANTIES WITH RESPECT TO THE
SOFTWARE, INCLUDING, WITHQUT
LIMITATICN, ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT
OR ARISING FROM A COURSE OF
PERFORMANCE, COURSE OF DEALING OR
USAGE OF TRADE.

8. LIMITATION OF LIABILITY, IN NO EVENT
WILL COMPANY BE LIABLE TO CUSTOMER
OR ANY OTHER PARTY FOR ANY LOST
REVENUE, PROFIT OR DATA, OR FOR ANY
INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES,
HOWEVER CAUSED AND REGARDLESS OF
THE THEORY OF LIABILITY, ARISING OUT OF
THE USE OF OR INABILITY TO USE THE
SOFTWARE, EVEN IF COMPANY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, COMPANY’S ENTIRE LIABILITY
TO THE CUSTOMER FOR DAMAGES UNDER
THIS ATTACHMENT B-1, WHETHER BASED IN
CONTRACT, TORT, NEGLIGENCE, OR
OTHERWISE, WILL NOT EXCEED THE FEES
ACTUALLY PAID TO COMPANY UNDER THIS
ATTACHMENT B-1 IN THE TWELVE MONTHS
PRECEDING THE EVENT FROM WHICH
LIABILITY AROSE.

9. Indemnification. Company shall indemnify and
hold Customer harmless against damages arising out
of a third party claim that the Software infringes upon
such third party’s copyright, patent or trode secret,
but only if the Software hos been used as delivered
by Company to Customer or as modified by
Company and in accordance with the documentation;
but only if () Company shall have the right to
conduct any defense or settlement in any such third
party action, (ii) Customer shall fully cooperate with
such defense, and (iif) Company receives prompt
written notice from Customer of such third party
ncton, Company shall have no linbility for any claim
of infringement based on (a) use of ofher than the
current version of the Software if such infringement
would have been avoided by use of the current
version, or (b) use or combination of the Software
with third party software or data if such infringement
would have heen avoided by the use of the Software
without the use of other software or data.

If a third party’s cluims substantially interfere with
Costomer’s use of the Softwore or if Company
believes thot a third party cloim may substantially

interfere with Customer’s use of the Software,
Company, at its sole discretion, may (a) replace or

" modify the Software with n functionally equivalent

and non-infringing Software; (b) obtain a license for
Customer to continue use of the Software; or (c) if
none of the foregoing alternatives are commercially
reasonable, Company may terminafe this Attachment
B-1. This Secton 9 will constitute Companys entire
liability and Customer’s exclusive remedy for o claim
of infringement,

10. Miscellanegus. This Attachment B-1 mny not be
transferred or assigned by Customer without the prior
wiiften consent of Company, which consent shall not
be unreasonmbly withheld or delayed. This
Attachment B-] shall be governed by and construed
in accordance with the laws of the State of Texas,
without giving effect to principles of conflict of law
of any jurisdiction. The Parties shall perform all of
their duties under this Attachment B-1 as independent -
contractors, ang will not be considered pariners, joint
ventures or otherwise as participants in a joint
undertaking. The provisions of this Atiachment B-1
relating to the payment of any fees or other amounts
owed, confidentiality, disclaimer of warranty, and
limitation of liability shall survive any termination or
expiration of this Attachment B-1. If any provision
of this Attachment B-1 sball be held illegal or
unenforceable, that provision shall be limited or
eliminated to the minimum extent necessary so that
this Attachment B-1 shall otherwise remain in full
force and effect. This Attachment B-1 may only be
modified or amended by an instrument in writing
signed by duly authorized employees of both of the
Partes hereto; provided, however, that Company
may change the monthly recurring License Fees upon
thirty (30) days’ written notice to Customer. This
Attachiment B-1 constitutes and contains the entire
agreement between the Parties with respect to the
subject matter hereof and supersedes any prior oral or
written ngreements, Any notice, approval, request,
authorization, direction or other commumication
under this Attachment B-1 shall be given in writing at
the address set forth in the Customer Contract and
shall be deemed to have been delivered and given for
all purposes (i) on the delivery date, if delivered
personally to the Party to whom thie same is directed,
(if) one (1)} business day afler deposit with a
commercial overnight camder, with written
verification of receipt and (iii} upon completon of
transmission, if sent via facsimile with a confirmation
of successful transmission,

COMPANY CONFIDENTIAL AND PROPRIETARY
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Enhanced Services Provider |

Service Provider Name: “Yoice Mail Services, Ltd.
Sub-CiC Name (pame on bill):  Voice Mail Services
ALID or Processing Number: UWand 3B -

Customer Service Contact Name (person that completed the information
below: Steve Sann .

Phone Number of Contact;
816-

Fax Number of Contact:

816-

E-mail Address of Contact:
steve@emericamedia.com
Date this form was completed:
. 10-05-05

GENERAL INFORMATION

1. a. Do you currently handle your own customer service inquiries under
your ESBI conltract? Yes

b. I you do not currently handle your own customer service inguiries
under your ESBI contract, would you like for us to consider allowing
you to handle your own customer service inquiries? No

2. a. What types of services do you offer or plan to offer?
Voicemail -

b. Description of service: ‘
Virtual PBX: voice mail; follow me; email read into voice mail

3. a. Do you provide a service that has a monthly recurring fee?
Yes

b. Describe the recurring fee:
14.95

Enhanced Services Billing, Inc.
(CS 08-04-04)
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GUIDELINE WORKSHEET 2

. a. Do you offer any type of free trial subscription to your service?
Yes '

b. If so, how long?
- 30 days

. Please describe your screening process for minors (if applicable):

. What are the hours of operation for your call center? Please include your
time zone: 8 AM'to 5 PM Central Excell is call center

. a. Are all of your sales 3" party verified?
No

b. If no, what types are not 3" party verified?

. a, Which of the following marketlng groups do you serve?
Residential

b. Description of market {cultural, target marketing group):
internet marketing

. 8, What type of marketing methods do you use to obtain customers?
Internet Advertising

b. Description of marketing methods:

adverising on web page with $1000 grocery coupons

.a. Do you have a Website that end users can access to obtain additional
information regarding your products/services?

Yes

b. List the Website below:

voicemailsve.com

Enhanced Services Billing, Inc.
- (C3 08-04-04)
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GUIDELINE WORKSHEET 13

11. a. Do you have a list of frequently asked questions that would assist us
with describing your product and possibly troubleshooting issues for
you? No

b. If yes, please attach.

12.Cancellation requests will be provided to you via our customer service
weekly reports in BC WebTrack. - A claim type/reason code list is attached
to this document that you can use as a reference guide. Upon your
request, we can provide your end users a toll free number fo discuss their
request to cancel directly with your call center. If you would like to speak
to your end users directly about these requests, please provide a toll free
number below: ‘
800-570-0269

13. ESBI has the ability to receive Letter of Authorization (“LOA") information
and load it into our database. This information assists us regardless of
whether the customer service is handled within our call center or handled
by our client. Please review the attached 3910 record layout that is used to
provide us with such LOA information. If the end user is questioning the
information provided, or the client has not sent a LOA record on an end
user’s account, a toll free number would be provided to the end user in
order for them to obtain authorization information. Please provide a toll
free number below:

800-570-0269

14. Based on ESBI's membership with the Coalition to Ensure Responsible
Billing (CERB), we will provide the toll free telephone number and address
of any ESBI Service Provider at the end user’s request. . |

Toll Free Number: 800-570-0269
Customer Service Address:

923 E. Sahara

Suite D-2

Las Vegas NV 89104

Enhanced Services Billing, Inc.
(CS 08-04-04)
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GUIDELINE WORKSHEET 4

15. To whom should we refer troubleshooting issues?

The Troubleshooting Department is focused on bringing “unusual” issues
to the attention of the client. For example: If you bill at $9.99 per
teoccurring fee and then suddenly switch to $7.99 or $29.99, you will be
contacted to see if there was a change in your rating structure or if it was an
error in rating your records.

;I‘roubleshooting Contact Name: Steve SDann

Troubleshooting Contact Telephone Number: 816-

Troubleshooting Contact Fax Number:

Troubleshooting Contact Mailing Address:

923 E. Sahara

Suite D-2

Las Vegas NV 89104

Troubleshooting Contact E-mail Address steve@emericamedia.com

16.1f ESBI handles your end user customer service inquiries, there are times
when we are in receipt of written correspondence from the end user. In
these instances, ESBI will provide a verbal or written response back to the
end user and then the correspondence from the end user will be forwarded
to your company.
Correspondence should be addressed to the attention of:Same
Mailing Address:
Phone number;
E-mai]l Address:

| REGULATORY INFORMATION

ESBI will use the following procedures when ‘ESBI receives a regulatory complaint
regarding such Service Provider.

® The account number is researched to determine the status and activity on the
account, including any credits that may have been noted in ESBI’s system.

Enhanced Services Billing, Tnc.
(CS 08-04-04)
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GUIDELINE WORKSHEET 5§

@ If the end user requests a credit, then ESBI will issue the necessary credit. In
addition, ESBI will attempt to resolve the complaint if the regulatory agency
requests ESBI to handle the complaint.

® ESBI will formulate a response to the agency. The response will vary depending
on whether ESBI handles regulatory complaints for such Service Provider. ESBI
will also request that the agency serve the Service Provider directly with the
complaint unless ESBI handles regulatory complaints for the Service Provider.

® ESBI will send a copy of ESBI’s response to the Service Provider, as well as the
end user that filed the agency complaint.

17. Do you wish to handle your own Regulatory complaints?
Yes

*#*** Regulatory contact information is required for each service provider.

Regulatory Contact Name: Jon Shields

Regulatory Contact Telephone Number: 406-

Regulatory Contact Fax Number: (406)

Regulatory Contact Mailing Address:

SHIELDS LAW FIRM, PC

333 University ‘

Missoula, Montana 59801

Regulatory Contact E-mail Address: shields@montana.com

| STANDARD GUIDELINES FOR ENHANCED SERVICE PRODUCTS ’

If the end users deny all knowledge of the 4250 record, the service will be
explained to the end user. If the customer continues to deny all knowledge of
authorizing the service, credit will be provided. (If LOA information is
attached to the end users account, specific authorization information will also
be provided to the end user.)

** Asg the Service Provider, you must cancel the service for any end user that
has requested it. This information will be passed back to you in the Customer
Enhanced Services Billing, Inc.
(CS 08-04-04)
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GUIDELINE WORKSHEET g

Service Weekly Reports in BC WebTrack and immediate cancellation should
be provided to the end user..

** Although the general outline of processing has been provided on this
worksheet, ESBI reserves the right to monitor or handle individual calls,
regulatory complaints, correspondence and e-mails from time to time on an
as-needed basis as determined by ESBI in its sole discretion.

Enhanced Services Billing, Inc.
(CS 08-04-04)
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CUSTOMER DATA FORM

New Account O Telephone/Fax O Additionul ALID O
Address Change O Contract Change a Additional subCIC a
Client Relations Change O Renewal a Additional Text Phrase O
Name Change O Addendum A, O Special Tnstructions O
Conlact Change 3] Addendum B, O Assignment and Assumption a
Customized OnNet O Vision Tritck License a Customer 800# on LEC Bill O
Date:  02/23/09 Sales Rep:
Contract Term: 1 year Requested By: Roberta Trevino
Rate Type: C.R.Rep.: To Be Assigned
ESEBI Product Code: Need Customer Service? O Yes O No
B2P Product Type: Inquiry Rate;
ALID(s): 3B, 0A, OB, OU, UW Manual Transfer Rate;
subCIC: Aunto Transfer Rate:
CCNA: VOS Record Storage Fee:
Type of Contraci: ESEI Vision Track License Rates:
Division: Y -ESBI
Company: Voicemail Services, Ltd
Address:
City, State, Zip:
Main Contact:  Steve Sann .
Telephone #: (816) Fax #:  (B0O0)470-0906
Name On Bill: Voicemail Services "
e {Must Be Identical Ta Name In Certification)
Contract Contact; | Rob Braach Phone: | (406} Fax: | (800)470-0906
Accounting Contact; Rob Braach Phonc: | (406) Fax: | (800)470-0506
IT Contact: Nate Sann Phene: | (406) Fax: | (800)470-0906
Fax Confirm Contact: Nate Sann Phone: | (406) Fax: | (800)470-0906
Customer Service Contact: | Greg Lane Phone; | (406) Fax: | (800)470-0906
Investigations Auto Fax : Phone: 1( ) Fax: {( ) -
Regulatory Contact: Rob Braach Phone: | (408) Fax: | (BOM470-0906
E-Mail Address: support@myvoicemailservi 800#: | (R6G)473-1981 |800: |( ) -
BBS ALID Validates O Yes ONo Charge for ALID Charge [or B00#
| TN Billing Password Provided to: I | Date Provided: | |

| Customer Accounting Vendor # (TALID): |

| Sorl #: l

Revised: 6/10/08

Special Instructions
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France, Laureen

L R ]
From: Steve Sann <steve@emericamedia.com>

Sent: Monday, January 19, 2009 9:18 AM

To: Denise Desilva

Subject: RE: FairPoint Transition

Categories: Emerica

Denise, can you please add these two emails to the Blast List

Rob@EmericaMedia.com
Nate@EmericaMedia.com

Thanks!

Steve Sann

Emerica Media Corporation
EmericaMedia.com

(816) REDACTED

From: Denise Desilva

Sent: Mon 1/19/2009 7:13 AM
To: Steve Sann

Subject: RE: FairPoint Transition

Good morning,

On any of the issues related to Voicemail Services, please work directly with Roberta. | spoke to
Melissa last night and she stated she was working on scheduling a call regarding your spilt from Lee.

Hopefully, we will know how to move forward shortly.

Ps. | think I will wait until it warms up before | visit... ©

Denise DeSilva
Director, Client Relations & Implementation
BSG C[earingDSqutions

(210) REDACT phone
210) fax
REDACTED

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in error, any use of this e-mail or any copying,
distribution or other dissemination of it is strictly prohibited. If you have received this transmission in
error, please notify the sender immediately and then delete the e-mail.
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From: Steve Sann [mailto:steve@emericamedia.com]
Sent: Friday, January 16, 2009 8:38 AM

To: Denise Desilva

Subject: RE: FairPoint Transition

| think that is a huge responsibility, Denise! But if anybody has proven they can lead the embattled troops, it's been you at
the call center!

Thank you for asking -- yes, we seem to be maintaining our customer base and still enjoying a steady growth.

| was speaking with Melissa regarding Voice Mail Services and SecurAtDat: In the past Lee Liatsis has been our
representative, but now that responsibility is returning to me, as we are pulling all our billing processing and regulatory
back in house {Montana). We would love to have you visit us this summer, Denise (unless you like to ski, then now would
be perfect)!

We are also adding some effective new products, like an on-line Computer data backup service through SecurAtDat. This
enables our customers to back up their computers automatically on line, off site, rather than fuss with a local drive. | am
confident this will be a growing market for us, along with a new Electronic Warranty program that we are developing.

How do you wish for me to work with you...Roberta has been Lee's rep in the past; Silvano has been mine. Should | work
with Roberta or do you wish to assign me to another rep?

S5

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED

From: Denise Desilva

Sent: Fri 1/16/2009 7:06 AM
To: Steve Sann

Subject: RE: FairPoint Transition

Thanks! 1t will definitely be a change and a challenge

How have things been going with your business? Are you holding steady with all the changes in the
internet marketing world?

Denise DeSilva

Director, Client Relations & Implementation
BSG Clearing Solutions

(210) REDACTEDphone

(210) fax

REDACTED

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in error, any use of this e-mail or any copying,
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distribution or other dissemination of it is strictly prohibited. If you have received this transmission in
error, please notify the sender immediately and then delete the e-mail.

From: Steve Sann [mailto:steve@emericamedia.com]
Sent: Friday, January 16, 2009 8:02 AM

To: Denise Desilva

Subject: RE: FairPoint Transition

Hi, Denise. | understand you are now assuming a position over all customer relations... that's exciting, and | look forward
to working with you!

-- Steve

Steve Sann
Emerica Media Corparation

EmericaMedia.com
(81 5) REDACTED

From: Denise Desilva

Sent: Thu 1/15/2009 1:41 PM

To: Blast List ACT; Blast List ACT 900; Blast List ESBI; Blast List USBI; Blast List ZPDI
Cc: Sally Welge

Subject: FairPoint Transition

January 15, 2009

To: All BSG Clients — OAN, USBI, ZPDI, & ESBI
From: BSG LEC Relations

Date: January 15, 2009

Re: FairPoint transition

Effective Date: January 30, 2009

BSG has been notified by Verizon that the Transition Services Agreement (“TSR”™) between Verizon and
FairPoint will expire later this month and that effective January 27" the billing services for the States of New
Hampshire, Maine and Vermont will transition to FairPoint through their billing program administered by
Solix.

The regions formally billed through Verizon OCN 9102 will now be available through Solix. Each state will
now have an individual operating company number (“OCN™) assigned to it.

State OCN
Maine 5111
New Hampshire 5113
Vermont 5115

Effective with files submitted on January 27, 2009 BSG will begin guiding messages to Solix for the above
listed states.

+ We appreciate your cooperation during this transition. Should you have any questions please do not hesitate to
contact your account manager for assistance.
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Sincerely,

Sally Welge
Director LEC Relations
BSG Clearing Solutions

Denise DeSilva

Director, Client Relations & Implementation
BSG Clearing Solutions

(210) REDACTED phone

(210) fax

REDACTED

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in error, any use of this e-mail or any copying,
distribution or other dissemination of it is strictly prohibited. If you have received this transmission in
error, please notify the sender immediately and then delete the e-mail.
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France, Laureen

- ]

From: Rob Braach <rob@emericamedia.com>

Sent: Friday, February 05, 2010 11:27 AM

To: . Roberta Trevino

Subject: RE: Visiontrack agreements for Voicemail Services, American Evoice and Network
Assurance

Categories: American EVaice

| think Cheri might already have obtained signatures. | gather that the contract would be ok though?

De: Roberta Trevine [REDACTED

Enviado el: vie 2/5/2010 10:06

Para: Rob Braach

Asunto: Re: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Are you able to provide a copy??

Thanks,
Roberta
Sent via Blackberry

--—-Original Message-—-

From: Rob Braach <rob@emericamedia.com>

To: Roberta Trevino

Sent: Fri Feb 05 06:54:21 2010

Subject: RE: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

each company has signed a management agreement with Emerica Media giving Steve management and contract authority as
necessary. In any event, when I return I will update as you requested.

" Thanks

De: Roberta Trevino [REDACTED

Enviado el: mié 2/3/2010 8:13

Para: Rob Braach

Asunto: RE: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Rab,

What do you mean by Steve has “contractual authority to bind the companies?” There is nothing that we have on file that ties Steve
to these companies therefore the contract owners would need to sign the agreements.

You had previously mentioned that you were going through a change of ownership (7) at one time. I will need the amended articles
of incorporation (AQI) reflecting the change before we could make the change of the new owner,
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Thanks.

Roberta Trevino

BSG Clearing Solutions
210.REPACTED direct
210. fax

REDACTED

This email and any attached files are confidential and may be legally privileged. If you are not the intended addressee or bave
received this email in error, any use of this email or any copying, ditribution or other dissemination of it is strictly prohibited. If you
have reached this transmission in error, please notify the sender immediately and then delete the email.

From: Rob Braach [mailto:rob@emericamedia.com)|
Sent: Wednesday, February 03, 2010 7:53 AM

To: Roberta Trevino
Subject: RE: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Can you please send me the AOI form that I need to complete? Are you sure it is not acceptable to have Steve sign the forms rather
than a compamy officer? Steve had contractual authority to bind the companies.

Thanks

De: Roberta Trevino REDACTED

Enviade el: mar 2/2/2010 4:47

Para: Rob Braach

CC: Rebekah Cockrell

Asunto: RE: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Rob,

We are not going to able to the visontrack agreements that you faxed over. Once I receive back I will forward over,

I'have requested the address to be changed on the Voicemail Services contract. As for Network Assurance and American EVoice the
contact information is based off the contract. If you are going to be changing those than I will need the updated AQOI that show the
new owners of the accounts. Until then we will need the contract owners of the accounts to sign the forms.

Please let me know if you have any questions.
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Thanks.
Roberta Trevino
BSG Clearing Solutions

REDACTED .
. ~direct

210
210. fax

REDACTED

This email and any attached files are confidential and may be legally privileged. If you are not the intended addressee or have
received this email in error, any use of this email or any copying, ditribution or other dissemination of it is strictly prohibited. Ifyou
have reached this transmission in error, please notify the sender immediately and then delete the email.

From: Rob Braach [mailto:rob@emericamedia.com
Sent: Thursday, January 28, 2010 9:44 AM

To: Roberta Trevino
Cc: Rebekah Cockrell
Subject: RE: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Hi Roberta,

I made some name and address changes and will have Steve sign today and will fax them over to you this morning. Any chance they
can get turned on today?

From: Roberta Trevino REDACTED

Sent: Thursday, January 21, 2010 3:57 PM

To: Rob Braach

Subject: FW: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Rob

£}

Attached are the visiontrack license agreements for each company. Once you sign and retun we can setup the remaining logins.

Thanks!

Roberta Trevino
BSG Clearing Solutions

210.7EPACTED direct

210. -fax
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REDACTED

This email and any attached files are confidential and may be legally privileged. If you are not the intended addressee or have
received this email in error, any use of this email or any copying, ditribution or other dissemination of it is strictly prohibited. If you
have reached this transmission in error, please notify the sender immediately and then delete the email.

From: Roberta Trevino REDACTED

Sent: Wednesday, JYanuary 13, 2010 2:58 PM

To: Rob Braach; Steve Sann

Subject: Visiontrack agreements for Voicemail Services, American Evoice and Network Assurance

Rob

Bl

As discussed, our current visiontrack fees are a $500.00 one time setup fee and for full access, which is what you have been utilizing
on Voicemail Services, is 81500 per month. Customer Service has agreed to a reducing the one time sctup fee to $200.00 for each
company and the monthly recurring fee for full access would be $275.00 for each company. In addition to fhose charges there is a

$0.10 charge for each EC (electronic credit)/SS (sustain)/IQ (inquiry) tagged. CK (Checks) and MM (manual memos) are charged at
your regular inquiry charge per your contract.

Please let me know if this is agreeable and I will have the visiontrack license agreements drafted up and sent out.

Thanks!

Roberta Trevino

BSG Clearing Solutions
210.FEPACTED direct
210. -fax

REDACTED

This email and any attached files are confidential and may be legally privileged. If you are not the intended addressee or have
received this email in error, any use of this email or any copying, ditribution or other dissemination of it is strictly prohibited. If you
have reached this transmission in error, please notify the sender immediately and then deiete the email.
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From: Lee Liatsis <"“PA“"EP@earthlink.net>
Sent: Tuesday, February 17, 2009 10:36 AM
To: Roberta Trevino '
Cc: steve@emericamedia.com
Subject: Revised Contact Sheet - Network Assurance
Attachments: contactsheetl BSG Network Assurance 2-2009.doc
Roberta,

| have attached a revised contact sheet for Network Assurance. Steve Sann will now be the
main contact. Please call me with any questions.

Thanks,

Lee
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Account Contact Information

Company Name on Contract: Network Assurance, Inc

Alid: EQ36
subCIC: 444

Address; REDACTED

City, State, Zipcode:Camano Island, WA 98202 Phone Number: 866-505-6911

Main Contact: Steve SannTel#: 816-REDACTED Fax#: 800-470-0906
Email Address: steve@emericamedia.com

Contract Contact: Rob Braach Tel#: 406-REDACTED Fax#:800-470-0906
Email Address: rob@emericamedia.com

Accounting Contact: Rob Braach Tel #: 406-REPACTED Fax#800-470-0906
Email Address: rob@emericamedia.com

Regulatory Contact: Rob Braach Tel#: 406-REDACTED Fax#:800-470-0906
Email Address: rob@emericamedia.com

MIS Contact: Nathan Sann Tel#: 406-REDACTED Fax#:800-470-0906
Email Address: Nate@emericamedia.com

MIS Email Confirmations: nate@emericamedia.com

Customer Service Contact: Greg Lane Tel#: 406-REDACTED, Fax#-800-470-
0906
Email Address: greg@emericamedia.com

Company Email Address: support@mynetworkassurance.com
Company Web Address:

Company 800#: 888-568-6361
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From: Steve Sann <steve@emericamedia.com>
Sent: Thursday, June 25, 2009 11:28 AM
To: Roberta Trevino
Cc: Nathan Sann; Rob Braach; Michelle Nix
Subject: RE: Internet Connectivity issues to BSG--UPDATE
Categories: Emerica

Robert:

Would you please add ate@emencamedla com and Rob@emericamedia.com to this email list. Nate and Rob process
our billing. Thank you!

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED

From: Roberta Trevino

Sent: Thu 6/25/2009 12:05 FM

To: Roberta Trevino

Subject: RE: Internet Connectivity issues to BSG--UPDATE

UPDATE:

All products are back up except access to the webtrack ftp site. Customers will not be able to
download or upload files to us at this time.

From: Roberta Trevino

Sent: Thursday, June 25, 2009 12:16 PM
To: Roberta Trevino

Subject: Internet Connectivity issues to BSG
Importance: High

At this time, we are experiencing internet connectivity issues that will prevent our customers
from obtaining access to the following products:

BC Webtrack
FTP Webtrack
Vision Track
BC BETI

Credit Card
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Billz2Phone
Voice Log

We are working on this resolving this issue asap. | will [et you know once | recejve more
information.

Thanks,
Roberta
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From: Bob Thomas

Sent: Friday, Qctober 09, 2009 6:42 AM

To: Roberta Trevino

Cc: Denise Desilva

Subject: FW: settlement issue

Categories: American EVoice

Roberta,

Steve Sann approved below and | will stop the wires. If Steve does not have the authority on these three accounts
please let me know.
Thank you,
Bob

From: Steve Sann [mailto:steve@emericamedia.com]
Sent: Thursday, October 08, 2009 9:50 PM

To: Bob Thomas

Cc: Rob Braach

Subject: RE: settlement issue

Hi, Bob. Just a note to confirm approval. Let me know if anything more is needed.
Thank you!
- Steve Sann

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED

From: Rob Braach

Sent: Thu 10/8/2009 3:37 PM
To: REDACTED @bsgclearing.com
Cc: Steve Sann

Subject: settlement issue

Hello Bob,

Please defer the settlements for the following entities until after the first of the year. We expect a lower volume of
settlements next year and want to match up revenues with expenses.

American Evoice [nc: 000444/E036
Voice Mail Services: 000571/03B,0A,08B, OU,UW
Network Assurance Inc: 000444/E036

Steve Sann is the autherized signer for Voice Mail Services and | have Cc’d him. Also, Steve has management authority
for American eVoice and Network Assurance. Should you need signed copies of the agreements please let me know.

Should you have any questions please feel free to contact me at 406-REPACTED gr Steve at 816-REDACTED,
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Sincerely,

Roh Braach, CPA
Emerica Media Corporation
2120 So Reserve 5t PMB 210
Missoula MT 59801
office: 406- REDACTED

cell: 406-
robh@emericamedia.com

The information contained in this electronic mail transmission, including any accompanying
attachments, is intended solely for its authorized recipient, and may be confidential and/or
legally privileged. 'If you are not an intended recipient, or responsible for delivering some
or all of this transmission to an intended recipient, you have received this transmission in
error and are hereby notified that you are strictly prohibited from reading, copying,
printing, distributing or disclesing any of the information contained in it. In that event,
please delete the original and all copies of this transmission.

TAX ADVICE NOTICE: To ensure compliance with U.S. Treasury Department Circular 230, we inform you that any tax
advice that may be contained in this communication (including any attachments) is not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under Section 6662{a)(2) of the Internal Revenue
Code for underpayment of federal taxes, or applicable state or local tax law provisions or (ii) promoting, marketing or
recommending to another party any tax-related matters addressed herein.
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April 11, 2008

Steve Sann

Voicemail Services

1001 East Broadway Street #207 Via Electronic Mail
Missoula, MT 59802

Re: March Performance Indicators

Dear Steve:

As you may be aware, BSG has recently implemented new procedures associated with
monitoring each of our client’s “perfonnance indicators.” These performance indicators include
regulatory inquiries, LEC inquiries, end user adjustments, and end-user inquiries, or other factors
that might be symptomatic of a concern. BSG will also be requesting random samples for
quality assurance as a standard measure, regardless of the overall performance of each client’s
product.

BSG has implemented these proactive measures in order to help maintain our shared
focus of responsible billing practices. Working together, we can minimize escalated actions that

could have a detrimental impact on our business relationship.

Based on BSG’s performance mdlcators the foliowmg thresholds were exceeded:

Performance Indicator (Inquiries/Records) ST '|"Records Inquiries | BSG Threshold | “Actual
0.01% and >1
Regulatory 41,120 5 Ing 0.012%
‘Performance Indicator (75% of LEC Threshold) =~ ‘Renderings | ‘Inquiries | BSG Threshold’| = Actual-
LEC Verizon {1% Ratio of Inquiries/Renderings} 10766 87 0.75% 0.8081%

BSG would like to request the letters of authorization related to the accounts referenced
in the attached sheet. All requested authorizations should be in one of the following approved
formats- doc, xIs or pdf. ln addition, since internet marketing is also utilized, BSG also requires
the website creative or landing pages that were used during each end user’s sign-up process.
Please upload the authorization, and marketing information to your BBS directory either zipped
using an exiension of cqc, or unzipped using an extension of doc, xIs or pdf. Please provide the
requested information on or before April 25, 2008. If the information is not received by this date,
we will place a temporary suspension until the requested records are received.

We appreciate your attention to this issue as these information requests are time sensitive

and your compliance and cooperation is greatly appreciated. 1f you have any questions regarding
our request, please contact me directly at (210)“
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Respectfully,

Roberta Trevino
Account Manager
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France, Laureen
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From: Roberta Trevino
Sent: Wednesday, April 29, 2009 5:11 PM
To: 'Rob Braach'; Steve Sann
Subject: Verizon Action Plan Request Network Assurance March 2009 complaints- due May 7th
Attachments: Network Assurance Verizon Action Plan Request-march complaints.doc
Importance: High
Categories: Network Assurance

Steve/Rob,
We received notice from Verizon that Network Assurance has exceeded the complaint threshold for the month of

March and they are requesting an action plan as to what steps Network Assurance will be taking to reduce their
complaints levels.

At a minimum, the action plan must include a detailed account of the following:

1. Investigative steps taken to determine the cause of elevated cramming inquiries.
Findings of the investigation.

3. Remedial actions implemented to reduce ¢cramming inquiries in Verizon regions to acceptable |evels and the date
by which the Sub-CIC commits to be in compliance.

4. Sub-CIC's plan to maintain acceptable levels of inquiries

The subClIC is also placed on a 90 day probation period and needs to be below the 1% threshold at the end of the 90
‘days. Please read the attached letter. This action plan needs to be received by May 7, 2009.

Thanks.

Roberta Trevino

BSG Clearing Solutions
210.REDACTEDdjrect

210. fax
REDACTED
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BSG,

CLEARING SOLUTIONS

April 29, 2009

Steve Sann
Network Assurance

Sent via electronic Mail
Re: Verizon Cramming Notice — March 2009

Dear Steve:

In September 2004, Verizon implemented an anti-cramming policy for all service providers
billing in the Verizon regions as part of their on-going efforts to adhere to FCC cramming guidelines.
" Under this policy, Verizon continuously monitors the level of cramming related inquiries that Verizon
receives on a monthly basis and requires that each service provider must maintain complaint levels below
150 complaints or 1% of billmgs per month, whichever is less.

Service providers that exceed the threshold are required to submit an action plan to Verizon
through Billing Clearing Solutions (“BSG™) within 10 days. Verizon may terminate billing for any
service provider that exceeds Verizon’s thresholds or if a service provider does not submit an action plan
within the prescribed 10 day period.

According to Verizon, Network Assurance has received 131 cramming related inquiries
equating to 1.25%. This complaint level is in excess of Verizon’s threshold.

By receipt of this letter, please be advised that BSG is requesting a formal action plan from
Network Assurance by the close of business on May 7, 2009. We have been advised by Verizon that no
deadline extensions will be granted. It is critical that you begin to put together your action plan
immediately.

When completing your action plan, you will need to do a thorough investigation of your product
from the point of sale, to the quality of the confirmation to the purchasing party, as well as the welcome
package and any follow-up materials should be reviewed for compliance and quality. Additionally,
Verizon would like a summary of the investigation to include the cause of the elevated inquiries, the
remedial actions that will be implemented to reduce the inquiries, the date that the SubCIC expects to be

compliant (must be w/in 90 day period), and the SubCIC"s plan to maintain acceptable levels of inquiries
in the future.

Thank you for your cooperation and please contact me if you have any questions.

Sincerely,

Roberta Trevino
Account Manager
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From: Roby Braach <rob@emericamedia.com>
Sent: Thursday, July 16, 2009 12:33 PM
To: Raberta Trevino
Cc: steve@emericamedia.com; Rob Braach
Subject: RE: American eVoice Verizon June complaints -
Categories: American EVoice
Hi Roberta,

| suspect what happened is that the call center problems we experienced in June is the culprit. As | recall, we had
technical shut downs on 4 occasians in June and thus a good deal of calls then went to the LEC's. We have anly had one
issue in July so far with the call center and we proactively routed calls to ILD and BSG. If that is not the reason, | am not
sure what the problem is. | posed a question to Steve about suspending marketing in the Verizon east region for perhaps
the rest of July and then August but am waiting on his reply.

Rob Braach, CPA, COO
Emerica Media Corporation
2120 S0 Reserve St PMB 210
Missoula MT 59801

office: 406-REDACTED

cell: 406-
rob@emericamedia.com

The information contained in this electronic mail transmission, including any accompanying
attachments, is intended solely for its authorized recipient, and may be confidential and/or
legally privileged. If you are not an intended recipient, or responsible for delivering some
or all of this transmission to an intended recipient, you have received this transmission in
error and are hereby notified that you are strictly prohibited from reading, copying,
printing, distributing or disclosing any of the information contained in it. In that event,
please delete the original and all copies of this transmission.

TAX ADVICE NOTICE: To ensure compliance with U.S. Treasury Department Circular 230, we inform you that any {ax
advice that may be contained in this communication (including any attachments) is not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under Section 6662(a)(2) of the Internal Revenue
Code for underpayment of federal taxes, or applicable state or local tax law provisions or (i) promoting, marketing or
recommending to another party any tax-related matters addressed herein.

From: Roberta Trevino REDACTED

Sent: Wednesday, July 15, 2009 5:57 PM

To: Rob Braach; Steve Sann

Subject: American eVoice Verizon June complaints

Roh,
| am also seeing a big spike for American eVoice. For the month of June the percentage in the Verizon region is at
1.41%. We have not received notification from Verizon as of yet but they could request an action plan and place this

subCIC en a 9o days probation period. For the month of May your percentage was .48% and 108 complaints. Do you
know what may have caused this increase? '
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Roberta Trevino

BSG Clearing Solutions
210REDACTED djrect
210, | _dax
REDACTED
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From: Roberta Trevino

Sent: Monday, July 27, 2009 7:37 AM

To: ‘Rob Braach'

Cc: richard@REPACTED com; Steve Sann; Nathan Sann

Subject: RE: Fontier/Citizens

Importance: High

Categories: American EVoice

Rob/Steve,

Effective August 1 Voicemail Services, Network Assurance and American eVoice btns will be added to our internal
no new billing table. Any btns that are submitted that were not billed in the past 60 days will reject upfront. If you
do decide that you want to begin billing new sales in these regions that we will need to submit updated marketing
that includes one of the new validation methods required by Citizens/Frontier.

Thanks,
Roberta

From: Rob Braach [mailto: rob@emericamedia.com]
Sent: Friday, July 24, 2009 2:35 PM

To: Roberta Trevino

Cc: richard @REDACTED com; steve@emericamedia.com; Nathan Sann
Subject: Fontier/Citizens

Hi Roberta,

This will confirm that we do not intend to submit forms at this time to allow us to do new marketing in those OCN’s as of
August 1, 2009. We will edit our OCN’s to reflect that. Should you have any questions please let me know.

Rob Braach,Contracting COO
Emerica Media Corporation
2120 So Reserve St PMB 210
Missoula MT S9801

office: 406-REDACTED

cell: 406-
rob@emericamedia.com

The information contained in this electronic mail transmission, including any accompanying
attachments, is intended solely for its authorized recipient, and may be confidential and/or
legally privileged. If you are not an intended recipient, or responsible for delivering some
or all of this transmission to an intended recipient, you have received this transmission in
error and are hereby notified that you are strictly prohibited from reading, copying,
printing, distributing or disclosing any of the information contained in it. In that event,
please delete the original and all copies of this transmission.

TAX ADVICE NOTICE: To ensure compliance with U.S. Treasury Department Circular 230, we inform you that any tax
advice that may be contained in this communication (including any attachments) is not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under Section 6662(a)(2) of the Internal Revenue
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Code for underpayment of federal taxes, or applicable state or local tax law provisions or (i} promoting, marketing or
recammending to anather party any tax-related matters addressed herein.
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From: Sally Welge

Sent: Friday, August 21, 2009 1:34 PM

To: Denise Desilva

Subject: FW: ATT action plan VMS and AEV

Attachments: ATT Action Plan BSG update - AEV aug 2009.doc; ATT Action Plan BSG update - Voice

Mail Services aug 2009.doc

Categories: American EVoice

From: Roberta Trevino

Sent: Thursday, August 20, 2009 02:48 PM
To: Sally Welge

Subject: FW: ATT action plan VMS and AEV

Here are the AT&T action plans for American Evoice and Voicemail Services.

Thanks
Roberta

From: Rob Braach [mailto: rob@emericamedia.com]
Sent: Wednesday, August 19, 2009 4:20 PM

To: Roberta Trevino

Cc: rob@emericamedia.comr

Subject: ATT action plan VMS and AEV

From: Rob Braach

Sent: Sun 8/16/2009 4:44 PM

To: Roberta Trevino

Subject: RE: ATAT June 2009 Action.Plan Request due Aug 21st-Voicemail Services

Roberta,

Who should the letter be addressed to?

From: Roberta Trevinp REPACTED

Sent: Friday, August 14, 2005 4:05 PM

To: Steve Sann; Rob Braach

Subject: ATRT June 2009 Action Plan Request due Aug 21st-Voicemail Services

Steve,

Not sure what happened or how long | was talking to myself but | tried to call back a couple of times and | just got your
voicemail.
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We received notification today from AT&T that they are requesting an action plan to be submitted outlining steps that
Voicemail Services will be taking to reduce your complaint levels in the AT&T region. Voicemail Services received 52
complaints in the month of June. AT&T is requesting that the action plan be submitted by Aug 21%. Voicemail Services

needs to work at reducing the complaint levels immediately. If AT&T does not see an improvement Voicemail Services
could lose the ability to bill in all AT&T regions.

Jun-09 SubCIC Alid All ATET ATET ATET ATAT ATET AT&T
MidvWest
22-State | All Comp + South West Sauth Ratio
Renderings 22 State East West

Voicemail
Services 510 7C,0B,0U | 36746 80 11 10 7 52 0.22%

Please give me a call on Manday to discuss further.
Thanks.

Roberta Trevino

BSG Clearing Solutions
210,REDACTEDdiract
210, . _fax
REDACTED
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American eVoice, Ltd
2120 South Reserve Street PMB 239
Missoula, MT 59801

August 19, 2009

Ms. Sally Welge

Director - LEC Relations

BSG Clearing Solutions

7411 John Smith Drive, Suite 200
San Antonio, TX 78229-0442

Re: ATE&T Action Plan

Dear Ms. Welge,

As you well know, American eVoice, Ltd considers customer complaints to be a very serious
matter. We strive to minimize customer dissatisfaction with our products and continually try to
maintain a courteous and responsive call center and customer service department.

On April 22, 2009, of this year we started the process of routing our customer calls from a
domestic call center to a Caribbean based call center. The transition was completed as of May 1.
The transition went pretty smoothly in the month of May from a technical standpoint but the call
center began to experience some technical difficulties in early June. The initial problem was
where the agent could hear the caller but not the agent. Subsequent issues in June resulted from
some “firewall” issues and while the IT Department of the call center tried to rapidly resolve the
problem, the fix was not exactly quick nor without some ongoing glitches. Besides firewall
issues, Global Crossing also experienced “several periods of instability on the routers associated
with service.” The last issue the call center experienced was on July 6 for only about twenty
minutes. It does appear they have solved their technical problems.

To the extent that we were aware the center might be down while they worked on remedies, we
were proactive in switching our calls to the BSG call center. That said, we experienced
significant call center problems on four days in June and thus calls into the LECC’s increased
accordingly. We now make twenty test calls per week into the call center to monitor potential
problems.

All of our new marketing is run through a rigorous validation test in real time and we further
review every accepted lead physically and we generally reject less than 1% of said accepted
leads through the use of a physical review process. The validation software on average rejects
about three out of four lead. We feel our review process is at the upper level of [ndustry
Standards.

The call center issue was further compounded by the fact that the BSG call center did not have
access to our Electronic Letters of Authorization (ELOA’s). We have now made the ELOA’s
available to BSG and expect that step to help lessen our coinplaint volume.

1
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We are finalizing contract negotiations with another call center and are instituting plans to staff
our own call center. These steps will help us maintain call center integrity in the very near
future. We expect to have the other call center under contract and operational by the end of
October 2009 with the goal of splitting our call volume. Qur own call center will tentatively be
staffed by the end of the first quarter of 2010, which should allow us to cover twenty percent of
our expected call volume.

Should you have any questions or desire any further information, please feel free to call me:

Sincerely,

Rob Braach
Contracting Regulatory Manager
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Voice Mail Services, Ltd.
2120 South Reserve Street PMB 343

Missoula, MT 59801
Voice - 866-597-0928 Fax - 775-REDACTED

August 19, 2009

Ms. Sally Welge

Director - LEC Relations

BSG Clearing Solutions

7411 John Smith Drive, Suite 200
San Antonio, TX 78229-0442

Re: AT&T Action Plan

-Dear Ms. Welge,

As you well know, Voice Mail Services considers customer complaints to be a very serious
matter. We strive to minimize customer dissatisfaction with our products and continually try to
maintain a courteous and responsive call center and customer service department.

On April 22, 2009, of this year we started the process of routing our customer calls from a
domestic call center to a Caribbean based call center. The transition was completed as of May 1.
The transition went pretty smoothly in the month of May from a technical standpoint but the call
center began to experience some technical difficulties in early June. The initial problem was
where the agent could hear the caller but not the agent. Subsequent issues in June resulted from
some “firewall” issues and while the IT Department of the call center tried to rapidly resolve the
problem, the fix was not exactly quick nor without some ongoing glitches. Besides firewall
1ssues, Global Crossing also experienced “several periods of instability on the routers associated
with service.” The last issue the call center experienced was on July 6 for only about twenty
minutes. It does appear they have solved their technical problems.

To the extent that we were aware the center might be down while they worked on remedies, we
were proactive in switching our calls to the BSG call center. That said, we experienced
significant call center problems on four days in June and thus calls into the LECC’s increased
accordingly. We now make twenty test calls per week into the call center to monitor potential
problems.

All of our new marketing is run through a rigorous validation test in real time and we further
review every accepted lead physically and we generally reject less than 1% of said accepted
leads through the use of our physical review process. The validation software on average rejects
about three out of four leads. We feel our review processes are at the top level of Industry
Standards.

The call center issue was further compounded by the fact that the BSG call center did not have
access to our Electronic Letters of Authorization (ELOA’s). We have now made the ELOA’s
available to BSG and expect that step to help lessen our complaint volume,

1
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We are finalizing contract negotiations with another call center and are instituting plans to staff
our own call center. These steps will help us maintain call center integrity in the very near
future. We expect to have the other call center under contract and operational by the end of
October 2009 with the goal of spliiting our call volume. Our own call center will tentatively be

staffed by the end of the first quarter of 2010, which should allow us to cover twenty percent of
our expected call volume.

Should you have any questions or desire any further information, please feel free to call me.

Sincerely,

Steven V. Sann
President
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France, Laureen
w

From: Rob Braach <rob@emericamedia.com>
Sent: Saturday, August 22, 2009 7:59 AM

To: Denise Desilva

Cc: steve@emericamedia.com

Subject: RE: AEV Verizon Action Plan
Categories: American EVaice

| will revise one of the letters. | will have to do the same with Verizon. They are legally different companies and Steve is
not a shareholder in American eVoice.

From: Denise Desilva ]REDACTED
Sent: Sat 8/22/2009 8:41 AM

To: Rob Braach

Subject: RE: AEV Verizon Action Plan

Okay. Maybe we can handle this via email.... The reason the AT&T plans were sent back was due to
them being exactly the same from two companies. Although, two independent companies can use
the same call center and have the same problems, it would be extremely ironic that they would both
write the exact same wording, verbatim. | spoke with Steve and advised if these are two different
companies, you do not really want to provide the EXACT same response unless they are indeed
related. AT&T will see they are mirror images and link the companies together..

So, this really doesn't have anything to do with Verizon, unless you have also received recent
requests from Roberta related to an action plan... Steve stated he would try to get the action plans
fixed by no later than Monday at noon when | spoke with him on Friday. '

Let me know if | can help in any way... Thanks!!

Denise DeSilva

Director, Client Relations & Implementation
BSG Clearing Solutions

(210) REDACTED phone

(210) fax

REDACTED

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in emor, any use of this e-mail or any copying,
distribution or other dissemination of it is strictly prohibited. If you have received this transmission in
error, please notify the sender immediately and then delete the e-mail.

From: Rob Braach [mailto:rob@emericamedia.com] -
Sent: Saturday, August 22, 2009 9:33 AM

To: Denise Desilva

Subject: RE: AEV Verizon Action Plan
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| will try shortly. | am in the Domincan Republic having finished visiting a new call center. My flight is not scheduled out
until tomorrow nite at 8 pm and arrive Missoula Monday at 4:30 pm. My cell phone is not working here.

From: Denise Desilva REDACTED
Sent: Sat B/22/2009 8:27 AM

To: Rob Braach

Subject: RE: AEV Verizon Action Plan

Can you give me a call? 210-483-3715... Thanks!

Denise DeSilva

Director, Client Relations & Implementation
BSG Clearing Solutions

(210) REDACTEDphone

(210) fax

REDACTED

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in error, any use of this e-mail or any copying,
distribution or other dissemination of it is strictly prohibited. If you have received this transmission in.
error, please notify the sender immediately and then delete the e-mail.

From: Rob Braach [mailto:rob@emericamedia.com]

Sent: Saturday, August 22, 2009 9:23 AM
To: Denise Desilva

Cc: steve@emericamedia.com; Rob Braach

Subject: AEV Verizon Action Plan

Denise,

Aftached is AEV action plan. | have had some troubles using word remotely so please let me know if you see any issues.

Best Regards

Rob Braach
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France, Laureen
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From: Nathan Sann <nate@emericamedia.com>
Sent: Tuesday, August 25, 2009 1:45 PM

To: Roberta Trevino; Denise Desilva

Cc: Rob Braach; steve@emericamedia.com
Subject: American eVoice

Attachments: AEV Action Plan Aug09.pdf

Categories: American EVaice

Roberta and Denise,
Here is the Action Plan for American eVoice. Please let me know if you have any other questions!
nate
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August 25, 2002

Sally Welge

Director - LEC Relations

BSG Clearing Solutions

7411 John Smith Drive, Suite 200
San Antonio, TX 78229-0442

Action Plon — Verizon

Dear Sally:

American eVoice, in an effort to Jower our complaints in the Verizen market, has
immediately decreased marketing by 25%.

American eVoice strives to satisfy any customer dissatisfaction with our praducts.
When we have contact with a customer, we respond to all issues related to an inquiry and,

when requested, will provide credits. Our aim is to provide products and services of value to
customers that desire them.

However, on April 22, 2009, of this year we started the process of routing our customer
calls from a domestic call center to a Caribbean hased call center. The transition was completed
as af May 1. The transition began to experience same technical difficulties in early June. The
agent couid hear the caller, but the calier could not hear the agent. The last issue the call center
experienced was on July 6 for only about twenty minutes.

These technical difficulties exacerbated ocur complaint volume, causing AEV to exceed
the Verizon threshelds. It does appear they have resolved their technical problems.

Our sales processes have evalved over time and we have instituted improvements that
should help to minimize inquiries and complaints. Since sales began, we have required online
customers to provide us with a unique identifier to validate the sale. We currently require the
mother’s maiden name. This piece of information has proven to be a useful tocl when
sustaining a questioned sale and strengthens the electronic LOA. '

We also capture the IP address of the computer used by the customer to sign up for this
service. This information is alse included in the electronic LOA. An additional reinforcement
tool, a welcome email, is sent to all new custamers explaining the service, charges and
cancellation details. The welcome email is sent immediately after the sale is concluded, usually
while the custamer is still on the browser.

American eVoice, Ltd - 2120 South Reserve Street Suite 239 - Missoula Montana 59801
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Our customer service department is always thorough when speaking with our
customers. We investigate and respond to all customer queries. We have always maintained a
liberal credit and cancellation policy. Aslong as we are able 1o speak with the customers, we
know we can resolve any issues they may have. This is where the difficuity arises. if the
customer calls our center first, their guestions or concerns will be satisfied. If the customer first
contacts their local carrier, some agents will ask the customer to contact the service provider
while some agents automatically consider the sale to be “cramming” related. This is an ongoing
industry issue that still requires resolution. American eVoice does not “cram” unauthorjzed
charges. The Internet sales form is filled out by a consumer. We take all the appropriate and
required steps necessary to try to ensure that the customer filling out the form is the actual

billing party. We are all subject to the problems created by the consumer that provides false
information.

American eVoice has already taken the necessary steps to minimize complaints in the
Verizon market. Immediately we reduced the number of new sales by 25%. We expect to see a

clear reduction in complzints going forward now that call center technical difficulties have been
resolved.

i feel optimistic that the changes we have instituted, especially the decisions to
strengthen controls and reduce new sales, along with ongoing customer service representative
training and reinforcement, will minimize such incidents in the Verizon market. Please call me if
you have any questions regarding this matter,

Sincerely,

o loosid,

Rob Braach

Consulting Manager

American eVoice, Lid - 2120 South Reserve Sireet Suite 239 - Missoula Montana 59801

PX 12, Att. 26, p. 000468



McKewen, Richard

From: Sally Welgé

Sent: Tuesday, September 08, 2009 11:56 AM

To: Client Relations Group; Denise Desilva

Cc: Sally Welge; Veronica Escobedo; Sylvia Castitlo
Subject: FW: Verizon Action Plans

Attachments: BSG Cram 2009-06.r1 .doc

Categories: American EVoice

Team,

| received an update from Verizon regarding my concerns with the May and June tracking periods. On the original notice
the BSG numbers were far different for most of the service providers than Vz was reporting. Paul discovered the problem
and resent the above attachment. Please request action plans to be submitted to BSG by Tuesday September 15th from
Flat Rate LD (May), US Telecom LD {June), Enhanced LD (Denise do they even ship through us) and maybe INFO DIAL
(pending Vz's response to my question). in the chart below Paul includes the July results but has NOT officially requested
AP's for that period but 2 of the 5 highlighted already turned in AP's for the May/June period. Thus we may potentially
have 2 more AP's due for the July pericd plus any others that the cites,

Advantage - was under May/June but over in July w/44 - Paul did not have on the Itr so no action plan at this time,
American eVoice - over June and July action plan submitted dated 8/25. (BSG July #'s are 232/19,813 = 1.17% still over)
Cheap2Dial - over in June and July, action plan submitted dated 8/11/09 (BSG July #s are 114/8,791= 1.29%)

Enhanced LD - Evidently over the last three months - If | recall they do not ship through BSG (Denise)

Flat Rate LD - exceeded in May - no action plan has been turned in but the account has been under in June and July - AP
is required for the May results

MCI - under threshold (May-July) no issues

| MyEmailDefender - Over in July but the BSG numbers are off by 4 which puts them at .95% - Paul did not have listed
on the itr so no AP due at this time

Info Dial - Vz is still claiming 62 May inquiries - BSG has 17. Will address with Vz but AP may be required

Regional Comm Svcs - Exceeded June with 22 complaints (1.20%). Regional Commerce completed an action plan dated
8/25

US Telecom LD - Exceeded June with 154 (150 is the maximum) but was under in May and July - AP is required for the
June results

thank you,
Sally Welge
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From: Glover, Paul E {Paul) [mailto:
Sent: Friday, September 04, 2009 03:35 PM

To: Sally Welge
Subject:

Sally,

verizon.com]

in light of the database discrepancies on number of cramming complaints for May and June 2009 | have attached a
revised action plan request letter. The chart below shows the cramming numbers for the affected subCICs. | will be

addressing the July and August numbers early this month.

Thanks for your understanding.

Paul

5/31/2009 6/30/2009 7/31/2009
SubCICDescription Complainis [Bills Rendered [Cram Percent Complaints [Bills Rendered [Cram Percent  [Complaints [Bills
ADVANTAGE TELECOM 22 4525 0.49% 32 4443 0.72% 45
American eVoice 122 21482 0.57% 320 19095 1.68% 256
Cheap2Dial Telephone 68 6643 1.02% 106 7813 1.36% 117
Enhanced Long Dist. 77 7195 1.07% 111 7063 1.57% 80
Flat Rate LD 26 2218 1.17% 31 4012 0.77% 24
MCl 27 2472 1.09% 14 2455 0.57% 3
MyEmailDefender 6 2158 0.28% 27 3593 0.75% 48
Regional Comm Svcs 1 1839 0.05% 24 1821 1.32% 11
US Telecom Long Dist 135 64102 0.21% 154 62558 0.25% 128
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verizon

September 4, 2008

Ms. Sally Welge

Director LEC Relations

BSG Clearing Solutions

7411 John Smith Drive, 5-200
San Antonio, TX 78229

Re: Revised cramming action plan request
Dear Ms. Welge,

Verizon Billing Services continucusly monitars the level of cramming related complaints received in our
customer service centers. During the months of May and June 2009 Verizon has received cramming related
customer complaints in excess of the thresholds detailed it the Verizon Billing User Guide (BUG) {or has
become aware of a lawsuit, public service commission complaint, or attorney general action) for the
following Sub-CICs:

Month CIC SubCIC SubCICNarme Count Bills % Cram
30-Jun-09 78 72 Regicnal Comm Svcs 24 1821 1.32%
30-Jun-09 78 471 American eVoice 320 18095 1.68%
31-May-09 625 241 Enhanced Long Dist., 77 7195 1.07%
30-Jun-09 625 241 Enhanced Long Dist, 111 7063 1.59%
31-May-09 625 441 INFO Dial USA LLC 62 3229 1.92%
30-Jun-08 556 228 Cheap2Dial Telephone 106 7813  1.36%
31-May-09 556 229 Cheap2Dial Telephone 68 6643 1.02%
31-May-09 556 316 Flat Rate LD 28 2218 1.17%
30-Jun-09 556 661 US Telecem Long Dist 154 62558 0.25%

Note: Cramming comptaints are tallied by Sub-CIC name; many Sub-CICs process through multiple clearinghouses. The
inquiry numbers above are in aggregate, your company is being notified because Verizon shows the Sub-CIC(s) as a
client of your company.

You must investigate these inquiries and provide Verizon with a detailed action ptan from the Sub-CIC
explaining how these complaints will be reduced below the thresholds published in the BUG within 10
business days of receipt of this letter.

The Action Plan must include a detailed account of the following:
1. Investigative steps taken to determine the cause of elevated cramming inquiries.
2. Findings of the investigation.
3. Remedial actions implemented to reduce cramming inquiries in Verizon regions to acceptable
levels and the date by which the Sub-CIC commits to be in compliance.
4. Sub-CIC’s plan te maintain acceplable levels of inquiries.

Upon receipt of an Action Plan, acceptable to Verizon, Verizon will continue to monitor cramming
complaints. Verizon may terminate a Sub-CIC if complaint levels remain above acceptable levels.
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The Billing Services Agreement permits Verizon to refuse the records for any Sub-CIC that is not in
conformity with the Agreement. Billing Services will be suspended if Verizon determines, in its sole
discretion that providing such services adversely affects Verizon's image or reputation. Excessive
complaints directly afiect Verizon's image and repulation and will not be tolerated.

Please respond within 10 business days of receipt of this letier. If no response is forthcoming within that time
frame, Verizon may refuse to accept billing records for this Sub-CIC(s).

Respectfully,

(B foluer

Paul E. Glover

Sr. Consultant

Billing Services Product Management
(617)

ce; R. Rowletl

PX 12, Att. 26, p. 000472



France, Laureen
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From: Roberta Treving

Sent: Sunday, September 20, 2009 8:33 PM
To: Denise Desilva

Subject: status report

Categories: American EVoice

status report

globél_tel link cc-turned up 2 segments this week. will be turning on another segment and possible VR tomorrow. call @
7am Monday moming. pending issues-reserves adn pricing which david is working on.

legacy CC-will start supplying zip code w/transactions and will turn back on cb078 on monday. scheduled weekly calls on
thursday to go over weekly activity.

legacy lec billing-recd approvals from lec on price point increase for bill statement fee and regulatory assessment fee, we
currently create the bill statement fee on a monthly basis.

peak communications-had call w/chas on wednesday and he is still considering starting to market Peak in additional states.
briefly discussed at BBB but no date as to when he will start.

‘voicemall services-added SE region to no new billing table, VMS stopped marketing last month when AT&T requested
action plan.

network assurance-added SE region to no new billing table. stopped marketing last month when AT&T requested action
plan

Rob Braach-had call w/Rob on Friday and would like to get pricing for EBI. Would like to consider using for
Voicemail Services, Network Assurance and American Evoice. will send information this week.

BBB discussions

Rob Braach/Nate Sann-American Evoice, Network Assurance, Voicemail Services-discussed using EBI
indicator. also has some additional products that Steve would like to start billing. They are planning a visit to
our offices in Nov.

Peak Communications-spoke w/Fred Ramer and questioned if he was still going to be expanding Peak. Said
that they are still considering and will let me know what they decide to do.

Maria Zepeda-Silv Communications, United Telecom, AMerica Net-America Net bundled LD product has been
approved by the LECS.

Scott White-Legent-had a discussion w/Scott regarding a voicelog issue. he mentioned that his VL account
manager told him that she would be notifying me of the issues that they were noticing on their TPVS. Scott was
very upset and said that he does not appreciate his tpv company reporting his issues to his billing company.
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Silv CommﬁnjcaﬁonsﬂJnited Teleco/America Net-
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France, Laureen

R IR '-IlIllllllllllIl.lllllllllllllllll-IIlllllllllllll-.IllllllllllII.IIIIIIIIIIII.IIIIIIIIIII
From: Greg Carter '
Sent: Friday, October G2, 2009 9:02 AM
To: Denise Desilva
Subject: RE: Network Assurance URU
Categories: American EVoice
Denise,
This request is approved.
Thanks,
Greq...

Greg M. Carter

Chief Executive Officer
BSG Clearing Solutions
7411 John Smith Dr. Suite

San Antonio, Texas 78229
Tel: 21 O_REDACTED

REDACTED

From: Denise Desilva

Sent: Friday, October 02, 2009 10:56 AM
To: Greg Carter

Subject: FW: Network Assurance URU
Importance: High

Good morning~

We have convinced Steve Sann that he should be using validation services... We would like to waive
the setup fees ($250), and offer him EBI at .02 per request in addition to his using the validation
services. We would like provide him with a slight discount on the validation costs of .18 and

.05. Normally, the eighteen cents would be twenty cents..

Please approve @ Thanks!!

Denise DeSilva

Director, Client Relations & Implementation
BSG Clearing Solutions

(210) REDACTED phone

{210) fax

REDACTED

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in error, any use of this e-mail or any copying,
distribution or other dissemination of it is strictly prohibited. If you have received this transmission in

error, please notify the sender immediately and then delete the e-mail.
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From: Roberta Trevino

Sent: Friday, October 02, 2009 10:00 AM
To: Denise Desilva

Subject: Network Assurance URU
Importance: High

Denise,

As discussed yesterday, Steve Sann would like to begin to use SSN/URU to better validate their sales. They would also
like to use EBI as well. Initially they will only use it for Network Assurance as the test account and if results look good
they would apply it to American eVoice and Voicemail Services. |Is it possible to waive the setup fee and include ebi into
the cost of URU ($0.05 and $0.20). Voicemail Services and American Evoice are both on a no new marketing suspension
in the AT&T SE region.

Jun-Aug 09 3 month Avg

MSGS ZPDIS$ LEC
Assurance 923879 | % 6422.27 | 1$26,838:20
American eVoice 53,352 | $14,212.95 | $63,435.28
Voicemail Services 74,393 | $30,026,23 | $85,243.95

They would like this contract as soon as possible so if you could have your meeting as soon as possible.

Roberta Trevino

BSG Clearing Solutions
210.REPACTED giroct

210, -fax
roberta.trevino@bsgclearing.com

This email and any attached iles are confidential and may be legally privilesed. 1 you are nof ihe intended wddresses or have

received this email in error, any use of this email or any copying. ditribution or other disseminajion of it is stricily prohibited. 17 you
have reached this transmission in error, pleass actily the sender inumediately and then delete the email,
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France, Laureen
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From: Roberta Trevino

Sent: Tuesday, November 03, 2009 8:26 AM

To: Sylvia Castillo

Cc: Denise Desilva

Subject: Network Assurance, American Evoice, Voicemail Services

Categories: American EVoice

Sylvia,

As discussed, Steve Sann wants to bring on a new product/subCIC under the Voicemail Services and American EVoice
contracts. Steve Sann owns Voicemail Services and is currently doing back office for Network Assurance and American
Evoice. Steve is trying to get away from the voicemail services products which are currently being billed on Voicemail
Services and American Evoice. One of the products that he wants to bring on is a find me follow me product w/text to
voice, email and call forwarding features. | da not have the specifics as to the 2™ product at this time. Netwark
Assurance is currently on a PIP plan so | need to know if we are going to allow him to bring on new subCICs/products
under the other existing contracts. If you could please {et me know as soon as possible | would appreciate it.

Thanks!

Roberta Trevino

BSG Clearing Solutions
210.REDACTED direct
210. fax
REDACTED

This email and any atached files are confidentis! and may be legally privileged. 1F vou are not the intended addressee or have
received this email in error, any use of this cmiail or any copying, ditribution or other dissemination of it is surictly prohibited, I vou
have reached this ransmission in error, please notiy the sender immediately and then delete the email.
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France, Laureen

From: Steve Sann <steve@emericamedia.com>
Sent: Tuesday, December 08, 2009 4:35 PM

To: Roberta Trevino

Subject: GoGlobal

Attachments: GoGlaobal writeup.pdf; GoGlobalVocal 02.zip
Categories: American EVoice

Roberta:

Attached is a product descripticn for GoGlobal, which we would like to begin marketing in Voice Mail Services and
American eVoice February 1st. This will replace Voice Mail products, as per AT&T's memorandum.

Can you confirm that we can submit approval forms?
— Steve

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED

From: Nathan Sann

Sent: Tue 12/8/2009 3:26 PM
To: Lee Liatsis

Cc: Eric Giere; Steve Sann
Subject: Go Global White Label.

Lee, :
Here is the info an the GoGolobal product lineup that we are going to see if anyone wants to white label. | have already

sent you the Landing page but | included it again. The pricing is on the second page. Let me know if you need anything
elsel
Nate

From: Eric Giere

Sent: Tuesday, December 08, 2009 1:42 PM
To: Nathan Sann

Subject: GoGlobal

Hi Nate,

Here's a PDF with the GoGlobal information. Were there any costs associated with FindMe FollowMe that need to be
listed?

Let me know.

" Thanks.
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ACOMMUNICATIONS SUITE FEATURING

FindMe FollowMe
TalkToMe Voice to Email
GoGlobal Fax

GoGlobhalVocal enables you to enjoy all the communication features you need to keep your business and your life at peak
efficiency. Oursystem eliminates the cost and complexity of buying and maintaining a hardware-based phone system.

FindMe FollowMe offers you a single toll free number to ring all of your phones, including your hame land tine, your
mobile and your office phone in any orderyou choose. And if you don't want to receive calls, your messages will be sentto
anintegrated mailbox that handlesthe voicemails and faxes forall ofyourphanes!

TalkToMe Email to Voice allows you to enjoy the benefit of having email read to you over your phone. No more
complicated instructions and fiddling with buttons, Instead, simplytalk yourway naturally through the compatible e mail
accounts.

GoGlobal Fax creates a flexible, practical solution to your faxing requirements. Receive your faxes with a virtual toll
free fax number, and have them delivered to email for reading, editing and printing. You can also send faxes convenientiy

with our new outbound faxing service. Simply click to print your documents and select ConnectMe Fax as your choice of
printer.

Communications Sulte provides an easy to use suite of services on a local or toll free number. This plan allows
callers to listen to pre-recorded information and request information via fax delivered automatically. Message
notification is available via e-mall, cell phone, or pager. Aweb interface allows you to effortlessly change options to fit
yourneeds and lifestyle.
¢ FinDME FoLLowME

Stay connected with a single toll free number that rings your phenes in any combination you

choose, Complete integration with our central mailbox for storage and retrieval of your calls

provides you with seamlessscreening and privacy.

% TALKToME EmAIL toVOICE

Simplify yourlife by listening to youremail. It's a quick and easy way to organize and delete the
volume of email that you receive each day, Or if you prefer, your email can be delivered directly
toyourmaobile phonevia text messaging (SMS).

&,
L4

GoGLoBALFAX

Send and receive faxes with your own toll free fax line. Send faxes from your desktop and
organize incoming faxes via email. An efficient, professional alternative to costly machines
and phone lines.

Our GoGlobalVocal Communication Suite plan is hosted on ourtop grade servers that are maintained to the highest standards of
performance and availability. There's no hardware or software for you to install, and any phone is capable of using the service.
Included in the plan are 5 extensions that you can use ta track, organize and categorize your business or personal information
exchanges, Thete's neverbeen an easier or more cost effective sotution to manage yourcommunication needs.
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$2000.00 =,

Includes

4 All 4 services with customized branding

# Convenient web support

$ 5 00.00 per month for additional companies

$ 1 500.00 setup fee

THESE FEES INCLUDE UNLIMITED ACCOUNTS
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McKewen, Richard

From: Roberta Trevino

Sent: Monday, December 07, 2009 12:08 PM

To: Steve Sann (steve@emericamedia.com)

Subject: AT&T Termination Notice- Voicemail Services Southeast Region only
Attachments: 20091207074207042.pdf

Categories: Emerica

Steve,

As discussed this morning we received notification from AT&T that they are terminating billing for Voicemail Services in
the Southeast region only effective December 10, 2009. As stated in the letter Voicemail Services’ complaint threshold
continued to remain above the AT&T complaint threshold of 50 complaints per month.

Please let me know if you have any additional questions.

Roberta Trevino
BSG Clearing Solutions
210.949 direct
210.692 fax

This email and any attached files are confidential and may be legally privileged. If you are not the intended addressee or
have received this email in error, any use of this email or any copying, ditribution or other dissemination of it is strictly
prohibited. If you have reached this transmission in error, please notify the sender immediately and then delete the
email.

--—-—0riginal Message-----

From: Sally Welge

Sent: Monday, December 07, 2009 8:35 AM

To: Roberta Trevino

Cc: Denise Desilva; SubCIC Submittals

Subject: FW: AT&T Notice_Voicemail Services in the SE region

Roberta,
Please share the attached notice with our client Voicemail Services. The suspension for all billings in the SE will go in
effect today.

Thank you,
Sally Welge
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\»% atat - __ .

December 4, 2009

Via Electronic Mail

Ms, Sally Welge, Director of LEC Relations
Enhanced Services Billing Inc (*ESBI™) and

ACT Billini Servl'ces! I!cl iiii iﬁN
an Antonio, 12 2

And

Ms, Kellj P. Cubeta, General Counse]
Enhanced Services Billing Inc (“ESBEI”) and

San Antomo, TX 78229
RE: Termination of Billing for Two Clients/Sub-C1Cs
Dear Sally and Kelli:

Effective on December 10, 2009, AT&T Billing Solutions is terminating billing on behalf of the
following clients/sub-CICs in the AT&T Southeast Region due to excessive cramming complaints:
* Voicemail Services billed through ESBI via Sub-CIC 310 '

Cramming complaints for Voicemail Services for the months of June through September 2009 were 52
35, 57 and 67. Cramming complaints for during the same perjod were .
As you are aware, the moathly Sub-CIC threshold is 50 per month,

3

Both service providers were asked to provide improvement plans based on the June numbhers and those
plans were received by AT&T. However, the necessary improvement has not occurred,

AT&T Billing Solutions will not immediately remove credit text phrases from its systems, so that these
service providers can continue to process crediis 1o end users.

Please contact your account manager if you wish to discuss this matter.

Sincerely,
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France, Laureen
N

From:
Sent:
To:

Cc:
Subject:

Categories:
Tracking:

Michelle Nix
Tuesday, February 16, 2010 11:29 AM
'Steve Sann’

'Eric Giere'; 'Rob Braach'; 'Richard@"®°"°"50 com'; Roberta Trevino; Michelle Nix
RE: ESK2084L

Ernerica
Recipient Read

'Steve Sann’

'Eric Giere'

‘Rob Braach'
-Richard@REDACTED‘CDmr

Roberta Trevino

Michelle Nix Read: 2/16/2010 11:36 AM

When we add numbers to the no new billing table, they are checked for Lec Rejects, Lec Adjustments, Lec Write-
Offs and Customer Service. If any number we are going to add has had a Lec Reject, Lec AdJus’rmen‘r Write-Off
or Credit we do not add to the table for billing.

One question is are you not working your Lec Rejects, Adjustments, Write-Offs and Customers Service Files?

When I was researching, all of the numbers I looked at had been billing and rebilling for months but Lec Rejecting
over and aver. You should be canceling numbers when you receive a Lec Reject, AdJus’rmen’r Write-Off or

Customer Service on them,

Thanks
Michelle

Michelle Nix

BSG Technical Support Analyst

702-REDACTED
210+
REDACTED

From: Steve Sann [mailto:steve@emericamedia.com]
Sent: Tuesday, February 16, 2010 10:50 AM

To: Michelle Nix

Cc: Eric Giere; Rob Braach; Richard@["*"*“"*°,com

Subject: RE: ESK2084L.

Michelle:

Please see Richard's report below. It looks like our rebilled custormers were accidentally rejected Feb 1st in the BSG
upfront rejects. If so, can we resubmit these?
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Steve Sann

Emerica Media Corporation
EmericaMedia.com

(816) REDACTED

From: Richard Fanslow [mailto:richard@=""“"="

Sent: Tue 2/16/2010 2:22 AM
To: Steve Sann

Cc: Eric Giere; Rob Braach
Subject: ESK2084L

.com]

Guys

1 have looked at this several times, and each time it clearly locks like
they have killed "ALL" ATT Billing, not just "NEW ATT" billing

As some of these rejects from file ESK2084L..unb go back to Nov, Oct,
Sep,

We might want to get a better handle on "New Billing Restriction" for
east an explaination of what happen on this file before I do
anything else

Sale Date Count Rejected
2010-02-03 00:00:00 49

2010-02-02 00:00:00 50

2010-02-01 00:00:00 23

2009-10-02 00:00:00 113
2009-10-01 00:00:00 40

2009-09-03 00:00:00 15

2009-09-02 00:00:00 11

2009-09-01 00:00:00 9

2009-08-01 00:00:00 15

2009-07-01 00:00:00 7

2009-06-03 00:00:00 21

2009-06-01 00:00:00 1

2009-05-02 00:00:00 2

2009-05-01 00:00:00 79

2009-04-03 00:00:00 7

2009-04-02 00:00:00
2009-02-03 00:00:00
2009-02-01 00:00:00
2009-01-03 00:00:00
2009-01-02 00:00:00
2009-01-01 00:00:00
2008-12-02 00:00:00
2008-12-01 00:00:00
2008-10-03 00:00:00
2008-09-03 00:00:00
2008-09-02 00:00:00
2008-09-01 00:00:00
2008-08-03 00:00:00
2008-07-03 00:00:00
2008-07-02 00:00:00
2008-07-01 00:00:00
2008-06-03 00:00:00
2008-06-02 00:00:00
2008-04-01 00:00:00
2008-03-03 00:00:00
2008-03-02 00:00:00

—
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2008-01-01 00:00:00
2007-11-03 00:00:00
2007-11-01 00:00:00
2007-10-03 00:00:00
2007-09-03 00:00:00
2007-09-01 00:00:00
2007-08-01 00:00:00
2007-07-03 00:00:00
2007-06-01 00:00:00

— o)t D e

Thanks

Richard (Fanz) Fanslow
R2Minds, Inc
REDACTED

Suite 403

Largo, FL 33773

(727) REDACTEDOffice

(727 Mobile
(727) Fax
RFanslow (ATM)

"Let us put R 2 Minds to work for you”

This message and any attachments may contain non-public, confidential or
privileged information and is only for the use of the intended

recipient(s). If you are not the intended recipient(s), please

immediately notify R2Minds, Inc. by telephone at (727) REDACTED gpd
notify the sender by return email, deleting or destroying this and all

copies of this message and all attachments, Any unauthorized disclosure,
use, distribution, or reproduction of this message or any attachments is
prohibited and may be unlawful.

Please note: In the event that this message involves contract
negotiations, neither party shall be legally bound to the other in the
absence of definitive transaction document(s) being executed and
delivered by all the parties hereto. Warning: Although reasonable
precautions were taken to ensure no viruses are present in this email,
R2Minds, Inc. cannot accept responsibility for any losses or damages
arising from the use of this email or any attached files. Check your
e-mail security settings to determine how attachments are handled.

-—--QOriginal Message-—-

From: Steve Sann [mailto:steve@@emericamedia.cormn]
Sent: Monday, February 15, 2010 6:32 PM

To: Michelle Nix

Cc: Richard Fanslow; Eric Giere; Rob Braach
Subject: RE: AT&T and Verizon LEC Numbers

Steve Sann
Emerica Media Corporation
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EmericaMedia.com
(R16) REDACTED

From: Michelle Nix REDACTED

Sent: Mon 1/25/2010 10:02 AM

To: Steve Sann

Cc: Richard@REPACTED com; Eric Giere
Subject: RE; AT&T and Verizon LEC Numbers

AT&T LECs
12
16
20
22
26

Verizon LECs
10
14
30
40
46
52

Thanks,
Michelle

Michelle Nix

BSG Technical Support Analyst
702.REDACTED

210
REDACTED

From: Steve Sann [mailto:steve/@emericamedia.com

Sent: Monday, January 25, 2010 6:23 AM
To: Michelle Nix

Cc: Richard@"™"""“""".com; Eric Giere
Subject: AT&T and Verizon LEC Numbers

Hi, Michelle. If Richard has not requested this already, would you
please email us the most recent LEC numbers for each of the AT&T and

Verizon regions? Thank you!

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED
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France, Laureen

m

From:
Sent:
To:

Cc:
Subject:

Categaories;
Tracking:

Michelle Nix

Thursday, February 25, 2010 8:51 AM

Steve Sann

Richard@"=°PA“TEDcom; Rob Braach; Joanna Giffin; Roberta Trevino
RE: Lec Rejects and Write Off Files -> Up Front Rejects

Emerica
Recipient : Read

Steve Sann
Richard@"="*“™*° com
Rob Braach

Joanna Giffin

Roberta Trevino Read: 2/25/2010 9:39 AM

No they are not. This is your responsibility to cancel those customers on your side from future

billings.

Thanks,
Michelle

Michelle Nix

BS& Technical Support Analyst

702-REDACTED
210-¢
REDACTED

From: Steve Sann [mailto:steve@emericamedia.com

Sent: Thursday, February 25, 2010 10:37 AM

To: Michelle Nix

Cc: Richard@"™""“""" com; Rob Braach; Joanna Giffin
Subject: Lec Rejects and Write OFff Files -> Up Front Rejects

Michelle:

Are we to assume that all accounts that become LEC Rejects (noted in RJ1 files) or are Written Off (in WO files) are subsequently
blocked by the BSG Up Front Rejects? .

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED
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France, Laureen

- T
From: Denise Desilva

Sent: Friday, August 13, 2010 8:33 AM

To: Sally Welge

Cc: Roberta Trevino

Subject: Fw: Assistance Needed-LEC Request

Attachments: 5855468970.pdf; 5852266294.pdf; 5852341182 pdf; 5852727455 .pdf, 58529359399 pdf
Categories: Emerica

As requested.. Thanks,

From: Rebekah Cockrell <rebekah@emericamedia.com>
To: Denise Desilva

Sent: Fri Aug 13 10:24:13 2010

Subject: FW: Assistance Needed-LEC Request

Attached are the eloa’s and sign up dates. I'll see if we can find out anything more on the smartmatch criteria.
Rebekah

Rebekah Cockrell

Representative for Emerica Media Corp’
2120 5o Reserve 5t PMB 210

Missoula, MT 59801

Office: 406-830-3111
rebekah@emericamedia.com

From: Rebekah Cockrell

Sent: Thursday, August 12, 2010 9:45 AM
To: Rob Braach

Subject: RE: Assistance Needed-LEC Request

Hi Roh,

Attached are all the loa’s for the below phone numbers and sign up dates.

REDACTED

585-272- 510 OU  VOICEMAIL SERVICES sign up
date 3/19/2009
585-226- 510 OU  VOICEMAIL SERVICES sign up
date 6/13/09
REDACTED
585-293- 510 OU  VOICEMAIL SERVICES sign up
date 8/15/09
585-234- 444  E036 NETWORK ASSURANCE sign up
N date 1/25/10
585-546- 444  E036 NETWORK ASSURANCE sign up

date 1/16/10
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Let me know if you want anything else,
Rebekah

Rebekah Cockrell

Representative for Emerica Media Corp
2120 So Reserve 5t PMB 210

Missoula, MT 59801

Office: 406-830-3111

rebekah@®@emericamedia.com

From: Rob Braach

Sent: Wednesday, August 11, 2010 4:42 PM
To: Rebekah Cockrell

Subject: FW: Assistance Needed-LEC Request

Can you get me any info on this?

From: Denise Desilva  REDACTED
Sent: Tuesday, August 10, 2010 4:40 PM
To: Steve Sann; Eric Giere; Rob Braach
Cc: Roberta Trevino

Subject: Assistance Needed-LEC Request

All~

We received a request from Legacy Frontier (LECS 76/90/80) in which some of our clients billed Frontier owned office
lines. According to Frontier almost all of the lines have been theirs since prior to 1997.

I need to each company to provide the research on how they were able to bill the lines given they were LEC assigned
lines and an outline of the validation process that was used for each of these acquisitions. Based on LEC Relations first

glance review, it appears that some of the charges started billing prior to the August 1, 2009 date (Before Frontier

required real time authentication, and many were after 8/1/2009).

Please have each BTN below investigated and respond by Thursday, cob...

REDACTED

585-272- 510 ou VOICEMAIL SERVICES
585-226- 510 ou VOICEMAIL SERVICES
585-293- 510 ou VOICEMAIL SERVICES
585-234- 444 E036 NETWORK ASSURANCE
585-546- ' 444 E036 NETWORK ASSURANCE
Thanks!

Denise DeSilva

VP, Client Services

BSG Clearing Solutions

Direct 21QREDACTED | Mohile 210.REDACTED
www.bsgclearing.com | www.bill2phone.com
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France, Laureen :
T R m

From: Roberta Trevino

Sent: Monday, August 30, 2010 8:02 AM

To: ‘Reb Braach'; 'Eric Giere'; 'Steve Sann'

Subject: RE: Citizens Scrub-Due on Monday, August 30, 2010
Categories: Network Assurance

This is a reminder the requested information is due today.
Thanks.

Roberta Trevino

Sr. Account Manager

BSG Billing Services Group
210,REDACTEDdirect

210. fax
210. mobile
REDACTED
www.bsgclearing.com
B Bill2Phone
Fot? With Conflidence

This email and any attached files are confidential and may be legally privilegad. 1f you are not the intended addressza or have
received this email in error, any use of this emall or any copying, distribution or other dissemination of it is strictly prohibited. I
i

you have reached this transmission in arror, please notify the sender immediately and then deleta the amail.

From: Roberta Trevino

Sent: Wednesday, August 25, 2010 5:39 PM

To: 'Rob Braach'; 'Eric Giere'; Steve Sann

Subject: Citizens Scrub-Due on Monday, August 30, 2010
Importance: High

All,

When | was on vacation a couple of weeks ago you were notified that BSG received a request from Citizens/Frontier for
LOAs related to the below companies. Frontier had run a query in their

system on their own business lines that were assigned to themselves to see if any 3rd party was billing their lines. Based
on this, Frontier took a stance that all billing by your company is suspect, as Frontier, the authorized owner on the
account would not have provided express authorization in order to be billed for services. As a result, Frontier requested
that we discontinue billing all residual and new sales for every company that was involved. In an effort to allow your
company to continue to bill in their region, BSG was able to get them to agree that each company will scrub their
residual base through BSG's system and only the numbers that match can continue to bill in their region as well as
continue to acquire new customers as long as they were using our authentication system.

| have provided the LEC numbers and OCNs below that are in the Frontier region. Please provide all btns that your
company is billing in an excel workbook, with the column of btn, first name, and last name. We will be bumping them
against our DA database and only the matching records can continue to be billed. We will need the file to be provided
no later than Monday, August 30, 2010.
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585-234- T 144 [E036 |NETWORK ASSURANCE

REDACTED

585-546- 444 |[E036 INETWORK ASSURANCE

REDACTED

585-272- 510 |oU VOICEMAIL SERVICES
585-226- 1T 510 OU VOICEMAIL SERVICES
585-293-""" 510 |ou VOICEMAIL SERVICES

76 |oogs FRONTIER CM NY

76 |os77 FRONTIER VOL STATE

76 |1123 FRONTIER CITIZENS MN
76 1128 FRONTIER CM NE

76 [1183 FRONTIER CITIZENS IL

76 M27G FRONTIER COMM OF VA
76 172 [FRONTIER UTIL RURAL

76 |2308 [FRONTIER CM OF CA

76 |2342 [FRONTIER COM TUOLUMN
76 [2354 IFRONTIER CM NV

76  [3401  ~  [FRONTIER CM OR

76 |3402 [FRONTIER CM GLD ST

76 4322 |FRONTIER CM MT

76 4336 FRONTIER CM TN

76 4426 FRONTIER WHITE MTNS
76 |aa27 FRONTIER CM ID

76 14429 FRONTIER CM UT

76 14449 FRONTIER NAVAJO COMM
76 |l4450 [FRONTIER NAVAJO COM.
76 4451 [FRONTIER NAVAIO

80 [o7s0 [FRONTIER CM IN

80 0828 [FRONTIER CM THORNTWN
80 o944  |FRONTIER CM ST CROIX
g0 |oogs FRONTIER CM OF DEPUE
80  |1061 FRONTIER CM MTPULSKI
80 |1067 FRONTIER CM OF ORION
8o |1079 FRONTIER SCHUYLER IL
g0 foo72  |FRONTIER CM AUSABLE
o0 [o100 FRONTIER CM NY

90 fo110 FRONTIER ODGEN TELCO
g0 o121 FRONTIER ROCHESTER
90 [o122 IFRONTIER CM SENECA

90  [o128 [FRONTIER CM SYLV LK

90 [0149 IFRONTIER CM BREEZEWD
90 [o152 [FRONTIER CM CANTON

a0 [0168 [FRONTIER CM PA

2 PX 12, Att. 26, p. 000492



90 o194 |[FRONTIER CM OSWAYO
50 o301 FRONTIER CM LAMAR CT
90 |o3os FRONTIER CM AL LLG

90  Jo318 FRONTIER CM OF SOUTH
90 - [o3s2 FRONTIER CM FAIRMNT
90 o0 FRONTIER CM MS

90  Joss2 FRONTIER CM OF MICH
90 o870 IFRONTIER RHINELANDER
90  Jo912 [FRONTIER CM MONDOVI
90  [pos4 FRONTIER CM WI

50 |[ogs7 FRONTIER CM VA

90 1011 FRONTIER CM LAKESIDE
90 {1038 FRONTIER CM IL

g0 1055 FRONTIER CM MIDLAND
S IFRONTIER COMM PRARIE
90 1127 IFRONTIER CM 1A

90 [1367 [FRONTIER CM MN

50 4417 FRONTIER CM M|

90 4418 FRONTIER CM MI-OH

90 4464 FRONTIER COMM SO AL
90 [a4e5 [FRONTIER CM SO FL

Please let me know if you have any other questions.

Thanks.

Roberta Trevino

Sr. Account Manager

BSG Billing Services Group
210.REDACTED.djrect

210. fax

210. -mobile
REDACTED
www.hsgclearing.com

www.billaphane.com

> Bill2Phone-

Pay With Gerifidsrce

This email and any attsched files are contidential and may be legaily privilaged. if you are not the intended addressee or have
recejved this email in error, any use of this email or any capying, distribution or othar dissemination of it s strictly prohibited. if
you have reached this transmission in error, please notify the sender immediately and then delete tha email.
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Network Assurance

2120 5. Reserve 5t, PMB 349
Missoula, MT 59801
Tele 702~ REDACTED pay 888-486-7492

March 9, 2011

Ms. Roberta Trevino

BSG Clearing Solutions

7411 iohn Smith Drive Ste 1500
San Antonio, TX 78228

Re: Response to March 2, 2011 Action Plan request - Verizon

Dear Ms. Trevino,

We are in receipt of your letter dated March 2, 2011 whereby you requested an Action Plan on behalf of
verizan. In response we offer the following:

We limited marketing in Network Assurance to 8 days in February 2011,
We will reduce marketing levels in March 2011 by 50% from previous months, and we
will monitor complaint levels throughout March and April before increasing marketing
again.

3. We have continued our practice of rejecting any BTN that has ever been a prior
customer.

4. We are reviewing our marketing paths and will adjust as appropriate.
We continue teranswer electranic and U.S, mail correspondence and to cancel service as requested.

In summary, we are hopeful these actions and continued diligence in all areas of customer service will
bring cur Inquiry and credit fevels to acceptable threshalds in the near future.

Should you have any questions or require further information, please feel free to contact me.

Steven V. 5ann
Representative for Network Assurance
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American eVoice 7

2620 Regattapr.,
Las Vegas, NV 801 28

Tele 702 REDACTEDE;(-8g6:457-4413

May 31, 2011

Ms. Roberta Trevino.

BS5G Clearing Solutions

7411 John Smith Dfive "Ste: 1500
San Antanio, TX 78229

Re: Response to May ,24_-,-‘20.11 Actlonh Plan request - Verizon

Dear Ms. Treving,

We are in recelpt of your letter dated May 24, 2011 wherebiy you requested an Action Plan on behalf of
Verizon. In response we offéerthe following:

We limited marketing to ten days in March 2011..

We Had no marketing in American.eVoice forapril or May 2011.

We. will nonitor complaint levels 'th‘;ough_iMay hefore beginning marketing in June.
We have:continued our practice of rejecting:any BTN that has ever been a.prior
customer,

S. We are reviewlng our matketing paths.

sl el N .

We continue ta answer electronic:and U.S. mail corréspondefice and to cancel service as requested:

In summary, we are’hopeful these actions and contiriued diligence in all areas of customer service will
bring our inguiry. and credit levels t6 acceptable thresholds in-the near future,

Should you have afy guéstlons-or require further infarmation, please feel free to contact me,

Sincerely,

Terry D. Sann
President
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Angust 15, 2011

- Steve Sarmn

President

Voice Mail Services, Ltd.

1001 Broadway Street

PMB #207 : .

Missoula, Montana 59802 via Electronic Mail and FedEx Overnight

Re: . Bryan Jones v. Southwestern Bell Telephone Company doing business as AT&T
Arfcansas AT&T Inc., Enhanced Services Billing, Inc., Emerica Media Corporation d/b/a
Voicevox Voice Mazl America EVoice d/b/a Vazcevax Voice Mail: Johrn Doe Corparanons 1-10;
Case Number CV2011-543-3 (SaJme County Circuit Court, Aﬂcansas)

Dear Mr. Sann, |

_ Please talce notice that Enhanced Services Billing, Inc. (“ESBI”) has recelved the above-
styled and numbered action. A courtesy copy of the pefition is attached.

Pursuant to the Call Record Processmg and Information Management Servwes
Agreement dated August 31, 2005 (“Agreement™), spec]_ﬁcally including, without limitation,
Section 12(c), ESBI hereby demands thadt Voice Mail Services, Ltd. indemuify and save harmless
ESBI for any ligbility, including any and all LEC expenses, ansmg from the claims of the-
plamhff in the above action. While ESBI expresses no opinion as to the validity of the claims
asserted by the plaintiffs in this matter, 1ts clamms are nevertheless covered by the mdemmty
provisions of th.ls Apgreement.

" ESBI hereby requests evidence that the charges in question were accepted and authorized
by the party charged. Please reply to this demand for indemmity in writing within 10 days of the
date of this letter. Should you have any comments or questions regardmg this matter, please do
not hesitate to contact me at (210) REPACTED,

Sincerely,

hytisolAs

Andrea S aJmas
Legal Department

Encl.

741 John Smith Drive, Suite 1500 : San Antonio, Texas 78229 : phone 210-949-7000 : fax 210-949-7100 : www.bsgclearing.com
- PX 12, Att. 26, p. 000496




France, Laureen

From: Rob Braach <rob@emericamedia.com>
Sent: Friday, October 07, 2011 1:15 PM

To: Denise Desilva

Subject: RE: Discussion-URGENT

Categories: Emerica

Depending on the time of the call, it will either be Eric or me.

Rob Braach, CPA

Braach Accounting Service, PC
P.0.Box 9320

B15 East Front, 5te 3

Missoula MT 59807

office: 406-REPACTED

direct line: 40g.REPACTED
call: 406-REDACTED

rbraach@hraachepa.com

The informotion contained in this electronic mail transmission, including any accompanying ottochments, is intended solely for its outhorized recipient, and moy be
confidentiol and/or legally privileged. if you ore not an intended recipient, or respansible for delivering some or all of this tronsmission to on intended recipient, you
have received this transmission in error ond are hereby notified that you ore strictly prahibited fram reading, copying, printing, distributing or disclosing any of the
information contained in it. In thot event, please delete the original and il copies of this transmission,

TAX ADVICE NOTICE: To ensure camplionce with U.S. Treasury Deportment Cireulor 230, we inform you that ony tox advice that may be contoined in this
communicotion (including any attachments) is not intended or written to be used, ond cannat be used, for the purpase of (ij avoiding tax-reloted penaities under
Section 6662(a}{2} of the internal Revenue Code for underpoyment of federal taxes, or applicable stote or locel tax faw provisions or (ii} pramoting, morketing or
recommending to anather party ony tox-related matters oddressed herein.

From: Denise Desilva REDACTED
Sent: Friday, October 07, 2011 2:15 PM
To: Rob Braach

Subject: RE: Discussion-URGENT

Who will be attending from the Operational side to discuss your processes that were in place at the time of sign up?

Denise DeSilva

VP, Client Services

BSG Clearing Solutions

Direct 210.REDACTED | Mobile 210.REDACTED

www.bsgclearing.com | www.bill2phone.com

B Bill2Phone

Pay WHA Conldare

From: Rob Braach [mailto:rob@emericamedia.com]
Sent: Friday, October 07, 2011 3:13 PM

To: Denise Desilva
Subject: RE: Discussion-URGENT

| will let Scott know and hope that time works with him
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Rob Braach, CPA

Braach Accounting Service, PC
P.0. Box 9320

815 East Front, Ste 3

Missoula MT 59807

office: 406-REDACTED

direct line: 406-REDACTED
cell:  40B-REDACTED

rhraach@braachcpa.com

The infermation contoined in this electronic mail transmissian, Including ony sccompan ving attackments,is intended solely for its authorized recipient, ond may be
confidentiol ond/or legally privileged. If you ore not an intended recipient, or responsible for defivering some or oll of this transmission to an intended recipient, you
have received this transmission in error and ore hereby notified that you are strictly prohibited from reading, copying, printing, distributing or disclosing any of the
information contained in it. In that event, piense delete the originol and alf copies of this transmission.

TAX ADVICE NOTICE: To ensure complionce with U.S. Treosury Department Circulor 230, we inform you that eny tax advice thot moy be contoined in this
communication {including any attochmentsj is not intended or written to be used, and connot be used, for the purpose of (i) avolding tax-refated penolties under
Sertion 6662{a)(2} of the internal Revenue Code for underpoyment of federal taxes, or applicable stote or lacal tax law pravisions or {ji) promaoting, morketing or
recommentding to another porty ony tax-reloted matters eddressed herein.

From: Denise Desilva REDACTED

Sent: Friday, October 07, 2011 2:12 PM

To: Steve Sann; Rob Braach; Eric Giere; nate@emericamedia.com
Cc: Roberta Trevino

Subject: Discussion-URGENT

Good afternoon™

We have been playing phene tag with your outside counsel, Steve Schaffer, and we need to schedule 3 meeting for
Monday between 1pm and 3pm, CST. We need to discuss the processes you had in place at the time of the sign up that
is related to your current class action lawsuit. So, this is also an operations call, not just a legal call....

There is a motion that has to be filed next week, and we need the call to occur on Monday. Please respond asap, so |
can setup the call.

Thanks.

Denise DeSilva

VP, Client Services

BSG Clearing Solutions

Direct 210.REPACTED | nvgbile 210.REDACTED
www.bsgclearing.com | www.bill2phone.com

BSG B Bill2Phone

P2y Witk Cenlidarce
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France, Laureen

I _ m A
From: Roberta Trevino

Sent: Thursday, October 27, 2011 1:12 PM

To: Steve Sann (steve@emericamedia.com); Rob Braach; Eric Giere

Subject: RE: Voicemail Services Legal Invoice- Payment Due Friday Oct 28

Importance: High

Categories: Emerica

This is a reminder that the requested payment for the legal services is due tomorrow. please use the
wiring instructions below to submit the payment.

Thanks.

Roberta Trevino
Sr..Account Manager

BSG Billing Services Group
210.REDACTED direct

210. fax
210, -mobile
REDACTED '

This email and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this email in error, any use of this email or any copying,
distribution or other dissemination of it is strictly prohibited. If you have reached this transmission in
error, please notify the sender immediately and then delete the email.

-——Qriginal Message—-

From: Roberta Trevino

Sent: Monday, October 24, 2011 12:56 PM

To: Steve Sann (steve@emericamedia.com); Rob Braach: Eric Giere
Subject: Voicemail Services Legal Invoice- Payment Due Friday Oct 28
Importance: High

Please see the below email and attached. We have received a legal invoice from our outside
counsel. Below are the wiring instructions for Voicemail Services to remit payment in the amount of
$36,472.89. We need to receive the payment by Friday Oct 28, 2011.

Thanks.

Roberta Trevino

Sr. Account Manager

BSG Billing Services Group
210.REDACTED.djrect

210. fax

210. ‘mobile

1 PX 12, Att. 26, p. 000499



REDACTED

This email and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this email in error, any use of this email or any copying,
distribution or other dissemination of it is strictly prohibited. If you have reached this transmission in
error, please notify the sender immediately and then delete the email.

—-Qriginal Message-—

From: Andrea Salinas

Sent: Monday, October 24, 2011 11:17 AM
To: Roberta Trevino

Subject: FW:

Roberta,

Attached is an invoice for $36,472.89 for the Jones class action for September 2011 from ESBI's
outside counsel. Please have Voicemail Services wire the funds as soon as possible. The invoice is
due for payment by Monday, October 31, 2011.

The wiring instructions are:
Bank: Comerica Bank — California

Account Name: Enhanced Services Billing Account Number; ‘'REDACTED
Routing Number: REDACTED

Thanks,
Andrea

Andrea Salinas
Legal Department

BSG Billing Services Group
Direct 210.REDACTED

Fax 210.REDACTED
REDACTED
www.bsgclearing.com

This e-mail and any attached files are confidential and may be legally privileged. If you are not the
intended addressee or have received this e-mail in error, any use of this e-mail or any copying,
distribution or other dissemination of it is strictly prohibited. If you have received this transmission in
error, please notify the sender immediately and then delete the e-mail.

-—-Qriginal Message-—--

From: SALINAS A REDACTED )
Sent: Monday, October 24, 2011 10:32 AM
To: Andrea Salinas

Subject:

2 PX 12, Att. 26, p. 000500



This E-mail was sent from "FinanceandAccountingRicoh-15thEXC" (Aficio MP C3500).

Scan Date: 10.24.2011 10:31:59 (-0500)
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CERTIFICATION OF RECORDS
OF REGULARLY CONDUCTED ACTIVITY
PURSUANT TO 28 U.S.C. § 1746

I, LOrrcL.‘ AL ‘7’” 0[;—,‘ e;:l j@ , have personal knowledge of the facts set forth below

and am competent to testify as follows:
1. Ihave authority to certify the authenticity of the records produécd by ILD CORP., and
attached Hereto.
2, The documents produced and attached hereto by ILD CORP,, are originals or true copies
of original records of regularly conducted activity that;
a. Were made at or near the time of the occurrence of the matters set forth by, or
from information transmitted by, a person with knowledge of those matters;
b, Were kept in the course of the regularly conducted activity of ILD CORP.; and
c. Were made by the regulnrl} conducted activity as a regular practice of ILD
CORP.,

I certify under penalty of perjury that the foregoing is true and correct.

Executed on: W /L ,2012
(Dafc)

Location: M&dﬁ/:/ Jf

(City, State)

PX 12, Att. 27, p. 000502



Form of Certificate of Compliance*

[fWe do certify that all of the documents and Information required by the aftached Civil Investigalive Demand

which are In the possession, custody, control, or knowledge of the person to whom lhe demand Is directed
have bean submitted to a custodian named herein.

If a documant responsive to this Civil Investigative Demand has not been submitted, the objeclions to its
submission and the reasons for the objection hava been stated.

If an Interrogalory or a portion of the request has not been fully answersd or a portion of the report has not

been completed, the objections fo such Interrogatory or uncompleted portion and the reasons for the
objeclions have been stated.

< .
Slgnature %M“x_% ,jd?,mté;?f_/

Title

Sworn to before me this day
Q:’Lp O ¥ 2012
CQQ{. N el ens
Nolary Public

TN SKamele,

SHAWN SKIDMORE

Notary Public - State of Fiorida
: g +E My Comm, Explrés Aps 12, 2018}
DALY Comminalon # DD 879533 ¥
b RGNS gonded Thiough Nations Notary Asn. §

*In tha evant thal more than one person Is respensible for camplying with this demand, the cerlificale shall identify the
documents for which each cerllfying Individual was rasponsible. [n place of a sworn statement, the above cartificate of
complience may be supperted by an unsworn declaration as provided for by 28 U.S.C. § 1748,

FTC Form 144-Back (rev. 2/08)
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Standord B&C Apresment

Pape 1 of 12
ILD Telecommunications, Inc.
Billing and Collections Agreement
This Agreement is made this day of . 2006 by American eVoice, LTD (“Customer”) a

Nevada corporation with its principal office at:

REDACTED
Olathe, KS 66062

And

ILD Telecommunications, Inc. ("ILD"), a Delaware corporation with s principal office located at 16200 Addison
Road, Suile 180, Addison, Texas 75001,

ARTICLE 1: SERVICES TQ BE PROVIDED

1.1 ILD shall provide billing end collection services for call records supplied by Customer, Customer's messages
shall be provided in a format acceptable to ILD and will be subject to the limitations described In Arlicle 4 of this
Agreement. ILD reserves the right to refuse bllling if in lts sole discretion It considers the message type to be in
violalion of any state, federal or telecommunications laws or slatutes, outside the standards of practice defined by
CERB (Coalition to Ensure Responsible Bliing) and contalned as Schedule B of this Agreement, of an objectionable
naturs, conslders the rates to be In excess of normal industry standards or considers such billing to be In violalion of
the terms and condifions of its contracts with the Local Exchange Carrlers (LECs). LD reserves the right to make
quarterly visits to Gustomer's premises. Additionally, should ILO be nofified or bacome aware of compiaints on
Customer's bllling that exceed the industry standards, ILD will contact Customer and arrange for a site visit within 6
{five} business days In order to review all customer service, quality assurance and cllent acquisition policles of
Customar,

1.2 Charges for billing and collection services shalt be as specified In Schedule A altached hereto, Ag indicated in
Schedule A, Local Exchange Carrlers (LECs) billing and collection charges are billed as additional charges
which vary by LEC and which are subject to change without notice.

Charges include but are not limited to fhe following:

a. LEG blll rendered and per message charges for ali calls presented for billing,

b. Specific unblilable Customer calis {e,g. vacant number or coin), ~

c. Prorata portion of unbiliable calis from those LECs that do not provide unbillable call detail. This prorata amount
will be calculated from the proportion which the total doflar amount of Gustomer calls bears to the total of all
calls billed through ILD for the period involved. Such calculations may be by LEC or Revenue Accounting Office
(RAO) wilhin the LEC. )

d. Bad debt allowance holdbacks, Holdbacks will be datermined on a cusiomer specific basls based on each
customer’s actual experisnce with true ups in concurrence with each LEC true up.

€. Specific identifiable adjustments due to ILD or the LEC determining the message(s) to be uncollectible.

f.  Prorala portion of adjustments for untallectible calls that cannot be identified to a specific customer,

g. Programming and development fees for regulatory requirements such as sub-carrier billing identification.

ARTICLE 2: SECURITY
Customer hereby grants ILD a continuing security Interest in and a right of offset against all accounts recelvable of

Gustomer which arise In corinection with any message billed by ILD. This security interest and right of offset is
intended to secure all Customer's obligations and liabifities to ILD under this Agreement or otherwise. ILD reserves

Plense mail orfginals te: ILD Telecommunications, Inc.
Billing Services Division, 3230 W Commercial Blvd, Ste 360, Ft. Lauderdale, FI. 33309
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the right fo deduct the proceeds of any product offering to which Customer subscribes to secure the debt on any
other product. Notwithstanding the foregolng, if Customer elects fo pasticipate In ILD's Advanced Payment
Agreement, then the submission of call records by Customer shall constitute a sale and transfer by Customner fo ILD
of such cal reconds, free and clear of any #iens or encumbrances, subject to the terms and conditions of the

Advanced Payment Agresment.

ARTICLE 3: SETTLEMENT

RBilling statements will be prepared by ILD for each message file received from Customer. Settlement payments will
oceur on the first Friday following the expiration of seven {7) business days after recelpt and reconcliliation by [LD of
funds from a LEC for accepted call records, Any and all charges due ILD by Customer for the setllemsnt month will
be deducled from the setlement. The charges due for any settlement period include ell known charges for the
current setilement period and charges from any prior period which have not previously been charged to the
Customer. Seltlement statements wili be posted on the ILD customer website and will provide the following
information: .

The total number of Customer messages forwarded for bifling and the charges therefore in accordance with

a,
Schedule A atlached. _

b. The gross dollar amount of all messages billed by ILD for Customer,

c. LD processing charges and finence interest, if any.

d. The tolal number of end user inquiries handled by ILD's customer service depariment and the charges
therefore in accordance with Schedule A attached hersto and made & part hereof.

e. Summery of charges for the LEC fees related to the messages billed under ltem B above, These fees wil
Include those enumerated In Aricle 1.2 and Schedule A and any other charges assessed by the LEC
releting to the message.

f. True-ups reflecting changes in the aclual charges, uncollectible reserves, etc, of the assoclated LECs,

g. Chergebacks for calls returned by the LECs or refunded by ILD,

h. ILD Long Term Reserve held at 3% of Gross Revenue and trued up on a rolling 13 month basls,

f. Miscellaneous charges such as express delivery fees, ragulatory fees, ACH fess, or any other charges

appliceble to Customer for the setifernent month.

In the event that Customer cancels this Agreement or there is insufficient billing "in-house” to cover anticipated
future LEC adfustments and bad debt, ILD reserves the right to withhold a porilon or all of Cusiomer's settlements
until such time as It feels is necessary for the LECs to process all aforementioned adjustments and bad debt. In the
event that there are insufficlent funds held to cover these expenees, an invoice showing the amount due ILD will be
sent 1o Customer; Customer agrees {o pay this involce immediately upon recsipt,

ARTICLE 4: LIMITATIONS

Customer hereby acknowledges its understanding that ILD Is [imited to providing intra-state billing and collection
services in those slales where Customer has carlificate of authority or certificate or tariff is not required. Customer
must provide proof of necessary certifications and/or tariffs for each appficable state. Customer represents and
warrants that all messages submitled to ILD for billng and collection under the terms of this Agreement wiil have
been valldated through an industry recognized LIDB validation service provider, Additionally, Customer agress to
show ILD proof of an active Line Information Database (“LIDB") validation agreement upon requesl. Furthermore,
Customer acknowledges ils understanding that ILD Is also fimited fo providing billing and colleclion services in those
areas where it has agreements with the LECs. Upon raquest, ILD will provide Customer with its on net/off net file on
a monthly basis at no addilional charge fo Cusiomer. It is understood by Customer that each LEC has certain
restrictions as fo the age of eny message that may be outcleered through its Billing and Collection Agreement, Any
message sent o ILD for outclearing that exceeds this age limit will be refected by ILD and refumed to Customer.
ILD wiil provide a list of message age limits by LEC upon request of Customer.

ARTICLE 5: WARRANTY AND LIMITATION OF LIABILITY
. A, THE REMEDIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND IN NO EVENT SHALL ILD, IT'S

Plense mail originnls to; ILD Telecommunlecations, Ine,
Billing Services Division, 3230 W Commercial Blvd. Ste 360, ¥t. Lauderdale, FL 33309
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RESPECTIVE AGENTS, EMPLOYEES OR SHAREHOLDERS BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEGQUENTIAL DAMAGES, DAMAGES FOR LOST INCOME, LOST PROFITS OR
REVENUES, OR PUNITIVE DAMAGES, OF ANY KIND WHATSOEVER, ARISING OUT OF THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING ANY FAILURE OF
EQUIFMENT RELATED TO OR USED IN THE PROVISION OF ANY SERVICES HEREUNDER]), OR
RESULTING FROM OR CAUSED BY ANY OTHER CAUSE WHATSOEVER, EVEN IF SUCH PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND REGARDLESS OF ANY FAILLT OR
NEGLIGENGCE OF SUCH PARTY. CUSTOMER HEREBY WAIVES ANY AND ALL AFORESAID DAMAGES
AND HEREBY RELEASES ILD FROM SAME. NOTWITHSTANDING THE FOREGOING, ILD'S LIABILITY TO
CUSTOMER SHALL NOT EXCEED AN AMOUNT EQUAL TO THE AMOUNT PAID BY CUSTOMER TO ILD
DURING THE MONTH PRECEDING THE MONTH IN WHIGH THE CAUSE OF ACTION AROSE, whether
such damages arise out of breach of contract, braach of warranty, negligence, sirict iiability or any other theary
of liability and whether such damages were forgseeable or not at the lime this Agreement was execuled.

B. No parly may commence an action with respect to this Agreement more than one (1) year afler the otcurrence
of any event of defauit ar event giving rise to any alleged action. ‘

ARTICLE 6: CONFIDENTIALITY

The parlies o this Agreement shall treat this Agreement, iis notices and Exhibits and fhelr terms and conditions, as
strictly confidentlal, Nelther party shall disclose any of this information ar any of these materials to any person who
fs not a party fo or of this Agreement. The parlies acknowledge that, in the event of an unauthorized disclosure, the
damages suffered by the non-disclosing party may be difficult if nol impossible to ascertain, and that such non-
disclosing party may seek injunctive relief as well as monelary damages agalnst the breaching party.

ARTICLE 7: TERMINATION

Either party may cancel this Agreameant upon ninety (90) days written notice prior to any schaduled renewal date as
defined in Arficle 21 of thls Agreement. LD reserves the right to cancel this Agreement Immediately upon
notificatlon by any LEC of unusually farge uncaollectibles, unblllables or adjustments. If during the term of this
Agreement, ILD delermings, in ils sole discretion, that the continued provisions of services pursuant to this
Agreement may damage ILD's reputation or may subject either party lo adverse publicily, ILD may terminete this
Agreement within 30 days wrilten notice to Customer without liebility. if Customer or LD cancels this Agreement,
funds for the final seltlements will be held as ouliined in Arlcle 3.

ARTICLE 8: REPRESENTATION AND WARRANTIES

By signing this Agreement, Customer attests lo the fact that the billings presented to ILD for outclsaring are not
subject fo any offset, lien, dispute or counterclelim. Customer affirmatively represents that all messeges billed under
this Agraement ere In compliance with state, federal and intemational iaws and are also in complianca with the
guldelines set forth by the Federal Communications Gorporation, Federal Trade Commission, Coalition to Ensura
Responsible 8illing, Public Utilities Commissions, National and Slate "Do Not Call Lists” and other regulatory bodles
governing the telecommunications industry,

ARTICLE 9: FINANCIAL STATEMENTS
Upon the request of LD, Customer shall fumish quarterly financial statements or equivalent financial informetion.

This informetion shall be compiled In compliance with GAAP (QGeneral Accepted Accounting Principles) hy an
independsnt accounting or euditing firm.

ARTICLE 10: ASSIGNMENT

Please mall originals to: ILD Telecommunications, Inc,
Billing Services Division, 3230 W Commercial Blvd, Ste 360, Ft. Launderdale, FI. 33309
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This Agreement shall he hinding upon and inure to the benefit of the parties herelo and thelr respective successors
and assigns. Customer shall notl assign, sublet, delegale, or transfer any of its rights or obligations hereunder
without the prior written consent of ILD, which consent shall not be unreasonebly withheld or delayed. For
purposes hareof, the following shall also constitute en asslgnment: (a) any merger, consolidation or recrgenization
to which Cuslomer Is a party, (b} the sale or transfer of all or substantially all the assels of Customer, {c) the sale,
issuance or transfer of any voting securities of Customer which resuit in a change of control of Customer.

ARTICLE 11: SEVERABILITY

In the event any one or more of the provislons of this Agreement shall for any reason he hald o be Invalld or
unenforceable, by a court of competent jurlsdictlon, the remaining provisions of this Agreemant shall be unimpeired,
and shall remain in effect and be binding upon the partles.

ARTICLE 12: WAIVER

The delay or fallure of ILD to enforce or insist upon compliance with any of the terms or conditions of this
Agreement or o exercise any ramedy provided hereln, the walver of any term or condition of this Agreement, or the
granting of an extension of time for performance, shall not constltute the permanent walver of any term, condition or
remedy of or under this Agreement, and this Agreement and each of its provisions shall remeln at all times in full
force and effect until modified as provided herein.

ARTICLE 13: FORCE MAJEURE

Notwithstanding anything to the contrary herein, ILD shall not be liable {0 Customer or any other person or entily for
loss or damage or deemed fo be In breach of this Agreement due to ILD's failure of performance, wholly or in pari,
under this Agreement If such non-performance Is due to causes beyond ILD's reasonable controf, Including without
limitation, acts of God, fire, exploslon, vandalism, storm or other natural oceurrences; any faw, order, regulation,
direction, acfion or request of the United States govemment {Including without lImitation, state and local
governments having jurisdiction over any of the parties) or of any department, agency, commission, court, bureau,
corporation or other instrumentalily of any one or more of such governments, or of any civil or military authority;
nationel emergencles; insurrectlons; rots; wars; strikes, lockouts, work stoppages or other such tabor difficulties; or
any act or omission of any other person or enfity. Any delay resulling therefrom shall extend performance
accordingly or excuse performance by ILD, in whole or in part.

ARTICLE 14: INDEMNIFICATION

Customer shall defend, indemnify and hold harmless ILD, its affiliates, their respective officers, direclors,
shareholders, employees, agenls, successors and assigns, and each of them, from and againsi, any and all
damages, losses, claims, iabflities, demands, charges, suits, penaltles, costs or expenses, whether accrued,
absolute, confingent or otherwise, Including hut not limited to courl cosls and attorneys' fees, which any of the
foregoing may incur or to which any of the foregoing may be suhjected, arising out of or otherwise based upon any
of the following:

a. Any breach or default by either party of or under any of the provisions of this Agreement or of any other
agreement! or instrument to which either party or an affillate of either party is a parly or which ig in favor of either
party or an affiliate of either party (for purposes hereof, an “affiliate” of eithar party shall include any peraon or
entity controlling, controlled by or undar common confrol with elther party},

b. Claims of any third party or entity for llable, slander, infringement of copyright, or unauthorized use of trademark,
trade name, or service mark arising out of material, data, information, or other content transmitted by Customer
over JLD's netwark, or

c. Clalms of any third party or entity for damages, 10sses, or Injuries arlsing out of any act or omisslon of Gustomer
or its agents, servants, employees, contraclors, or representalives.

d. Claims of any third party arising out of violation of telecommunications laws, including but not limited to
slamming, cramming, viclatlons of pay per call rules or other rules set forth by the FCC, FTC and any other
state or federal regulatory body.

Plepse mall originals to: ILD Telecommnunications, Ine,
Billing Services Division, 3230 W Commerclal Blvd, Stc 360, I't. Lauderdale, FL 33309
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ARTICLE 15; SURVIVAL

The covenants and agreements of Customer contalined in this Agreement with respect to payment of amounts due
and indemnification shail survive any termination of this Agreement,

ARTICLE 18: UNLAWFUL PURPOSE
Tha sarvices provided by ILD are subject 1o the condition that they will not be used for any unlawful purposes.
ARTICLE 17; MODIFICATIONS IN WRITING

Except as otherwise provided hereln, no subsequent Agreement between ILD and Customer shall be effective or
binding unless it Is made in wriling and signed by both partles.

ARTICLE 18: SUIT FOR ENFORCEMENT

In the avent suit is brought or an attomey is retained by ILD to enforce the terms of this Agreement or to collect any
money as due hereunder or to collect eny money damages for breach thereof, ILD Telecommunications shall be
entitled to recaver, in addition to any other remedy, the reimbursement for reasonable attorneys fees, court costs,
cost of Investigalions end other retated expenses incurred in connection therewlth.

ARTICLE 19: CONSTRUCTION
This Agreement shall be governed by and construed under the laws of the state of Georgia, This Agreernent shall
be binding upon Customer, its successors and assigns.
ARTICLE 20;: NOTICES
All notices which the parties are required or may desire to service on each other under or In connection with this

Agreement shall be served In writing by registered or certified mall, postage prepald or prepaid telegram or lelex or
parsonal service, addressed as follows:

If to ILD Telecommunications; If fo eVolce, Inc.:
ILD Telecommunications, inc, American eVolice, LTD
REDACTED
3230 W Commercial Bivd, Sta360 QOlathe, KS 68062
Forl Lauderdate, FL. 33309 Alin: Rachel Pheffer, President
Attn: Kathy McQuade, V.P. -Billing Services And
And REDACTED
16200 Addison Rd, Suite 180 Peart River, NY 10986
Addison, TX 75001 Aftin; Lee Lialsls

Atta: President

Notice sent by mail shall become effective on the fourth business day after malling. Nolice sent via overnight
service, using a neflonally recagnized courier service (which shall include Federal Express, Alrborne Express and
United Parcel Service) shall bacome effective on the day after sending. Notice delivered personally shail become
effeclive on racsipt.

ARTICLE 21: TERM

Please mail originals to: ILD Telecammunientions, Inc,
Billing Services Division, 3230 W Commercin] Blvd, Stc 360, Ft, Louderdale, FL. 33309
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The inltial term of this Agreement shall commence con the date of Customer's first billing message submittal to ILD
and shall continue in full force and effect for a period of twalve (12) months. This Agreement shall be automatically
extended for successive one-year periods thereafter unless canceled by either party wilh ninety (80) days writlen
nolice pursuant to Article 7 of this Agreement.

ARTICLE 22: TAXES

Customer grants ILD full authority on ils behalf to authorize Ihe LECs to apply taxes assoclated with biling and
collectiona services in the seme manner In which they apply these taxes to their own end users.

ILD, based solely on the information provided by the LECs, will file and remit applicable taxes fo the appropriate
taxing authority. Customer agrees that ILD Is acling only as Customer's agent with respect to the bifiing and
collection of taxes. LD will have no liabllity whatscever to Cuslomer for incorrect information supplied by the LECs.
Customer will indemnify and hold ILD harmless from and against any and all clalms, actlons, damages, labllifies,
cosls and expenses, including without ¥imitation reasonable attoneys' fees and expenses, thal are asserted against
or incurred by LD as a resuit of or in connaction with any of these said tax items.

Customer will be solely responsible for calculating, and advising ILD wilth respect to, any Foreign Intrastate Taxes
and any other taxes that are not calculated by the LEC.

ARTIGLE 23: INQUIRY SERVICE

Customer acknowladges that the telephone number printed on the end user bill page as the first point of inquiry will
be that of ILD. Calls that the LEC cannot handle such as rale disputes wlll be refarred to ILD's Customer Sarvics
Depariment for handiing. Customer grents ILD or Its agent full authority 1o make adjustments or to authorize the
LECs to make adjusiments on calls when {LD deems it warranted. 1LD wlill provide any end user with Cusiomer’s
name, address and telephone number upon demand, Charges for inquiry services provided by ILD shall be as
specified In Schedule A attached hereto and made a part hereof, Customer agrees to provide ILD with a list of its
current rate schedules and certifications prior to iLD releasing billing on Customer’s behalf to enable ILD to perform
proper customer service funclions, Upon requast by ILD, Customer further agrees to provide the Ibcation
information of any telephone number designaled as originalion numbers on Customar's billing files. Gustomer shall
designate a point of contact regarding Inquiries handfed by ILD's Customer Service Departmant,

ARTICLE 24: CHANGES IN PRICING

The pricing set forth in the schedules attached hereto is subject to change upon thirty- (30) days' written notice from
ILD, .

ARTICLE 25: MISCELLANEOUS PROVISIONS

a. Time s of the essence. Time is of the essence in this Agreement.

b. Previously/Concurrently blled messages, By submitling bllling to ILD, CGustomer represents lhat none of said
messages have been previously billed to the end user in any form or format.

c. Spectal Requests. Speciel requests by Customer such as unique reports or any other requasls not provided In
the normal course of business will be reviewed by ILD. [LD agrees to obtain written approval from Customer
with respect to any charges over and above the normal bllling and collection chargas outlined in this Agreement.
Customer understands and agrees that any such chargas will be deducted from the settfement for the menth In
which said charges are incurred.

Pieasce mail originals to: ILD Telecomniubieations, Inc.
Billing Services Division, 3230 W Commereinl Blvd, Ste 360, Fi. Lauderdale, FL, 33309

PX 12, Att. 27} P I9O00 31



Standard B&C Agreement
Pape 7 of 12

IN WITNESS WHEREOQF, Customer and [LD have execulad this Agreement as of the day and year shown below.
ILD TELECOMMUN! GATIONS INC. An‘;_erlcan eVoles, LTD

7 (Autﬁonz’eﬁ’heﬁresentative)

/(ﬁ/ﬁﬁ(m/z

" (PrintMame) ©

F~/5-0)

(Date Received) /(Dats) Y

Plcase matl originals to: ILD Telecommunications, Ine.
Bllling Services Division, 3230 W Commenrclal Blvd, Ste 360, Ft. Lauderdale, FL. 33309
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SCHEDULE A

Price Per Message Forwarded For Billing and Collection (Note 1)
{1) For A Rated And Formatted File

Per Month Charges

$0 fo $1,000,000 Bllled Revenue Per Month 3.5% of Billed Revenue
$1,000,001 and above Billed Ravenus Per Month 3.0% of Bllled Revenue

Note; Excludes LEC Billing Charges and Is subject to a minfmum charge of $2,000.00 per month after a 80 day ramp
up period.

LEC biling will ba at ILD's current LEC cost per message for particular LEC.

Unbillable calls rejected by the LEC's thal provide detall will ba charged back to Customer.

Unbillable cafls rejected by the LEC's that do not provide detell will be shared prorata,

Speclfically identified adjusiments for uncollectible calls will be charged back to Customer.

Bulk adjustments for uncollectible calls will be shared prorata,

Express malllngs will be charged to Customer st the rate the Express Servica company uses te charge ILD.
ILD will use the company of its choice for express mallings.

Speclal programming requests will be at the rate of $75 per hour with a three {3) hour minimum.

moap T

©

Inguiry Service Fees:
For all LECs that iLD parforms primary inquiry service, the following fees wiil be charged to Customer:

$.03 per Customer submitied message to each respective LEC
AND

$3.00 per inquiry call handled by ILD customer sarvice representalives
" $. 76 per Inquiry call referred or transferred to Customer for handling

For all LECs that ILD performs secondary inquiry services, the following fees wlll be charged to Cusiomer:

$3.00 per inquiry call handled by ILD customer service representatives
$. 76 per inquiry calf referred or transferred to Customer for handling

Wiritlen regulatory complaints handled by ILD will be charged at $100 each.
Customer crediis [ssued via ILD's website will be charged at the rate of $.10 each

Scheduie B-CERB Guldelinas

Please mail originals to: ILD Telecommunications, Inc,
Biiling Services Division, 3230 W Commercial Blvd. Ste 360, Ff. Lauderdale, FE 33309

PX 12, Att. 27"2606‘6633
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CONSUMER PROTECTION STANDARDS OF PRACTICE OF
THE COALITION TO ENSURE RESPONSIBLE BILLING ("CERB")

In order to protect consumers from unauthorlzed, deceptive or ambiguous charges on their telephone .bills, the
Members of CERB hereby adopt and agree to be bound by the following Consumer Profection Standards of

Practice. _
PRE-SCREENING OF PROVIDERS AND SERVICES

Membsrs commit to pre-screening all prospective service providers and the programs, products and services they
offer.

SCREENING OF PROVIDERS

Members will require as a precondition for any business relationships the following information:

= Service provider company nems and address.

» Names of officers and principals of the company.
» Proof of corporate or partnership stalus.

= Coples of certifications as required.

« Foralgn corporation fillngs as required.

* Any information regarding whether the company, its affiliales and/for ils officers or princlpals have been
subject to prior conviction for fraud or have had billing services terminated.

+ That any tariffs be made available on requast.

= The names, addresses, officers and principals of any telemarketing companies to be used by the sefvice
provider.

» The names, addresses, officers and principals of any third party verification companles to be used by the
service provider.

SCREENING OF PROGRAMS, PRODUCTS AND SERVICES

Members will require the following information to be provided to them:

s  Markefing materials.
»  Adverlisements {print or other media),

s Applicable fulfillment package (which must Include cancellation information If not included elsewhere and a
toll free customer service telephone number).

»  Scripts for both sales and validation,
» Honest, clear and understandable text phrase for telephone bill.

» Prior notificatlon of any material change in the above information.
Members will not knowingly provide biliing for services employing the following practices:

Piease mail originals to: ILD Telecommunications, Inc.
Billing Services Division, 3230 W Commercial Blvil, Ste 360, Ft. Landerdale, FL. 33309

PX 12, Att. 27"1@%634



Stendard B&C Agrecment
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» Box, sweepstakes, or conlest-lype entry forms.
= Negative option sales offers, including negative option "free trial” periods,
o BOO pay per call.
» Collect callback.
¢ Phantom bllling (charging for calls never made or services never provided).

»  Such other programs, products or services Members determine to be deceplive or anti-consumer.

Each Member will maintain an internal standards committee to review the Information collected for bath providers
and pregrams. Members of these committees will have no vested sales Interest in the acceptance of a service,
product or program.

COMPLIANCE MONITORING

In order to better police the business practices of ils service providers and to assure the efficlency of its screening
procedures Members commit to engage In active monitoring of providers and progiams. Members will:

+ Monilor consumer inquiries.

s  Monitor consumer comptlaints to government agencies.

» Monitor escalated complalnts to the local exchange carrler.

»  Maintain up-to-dale records regarding complaints and inguiries.
¢ Adopt action plans to respond o compleints and Inquiries.

= Notify service providers of complaints or Inquiries.

» Coordinate invesfigations with service providars,

s Each Member shall take such disciplinary action as each delermines is appropriate under the

circumstances.
MANDATORY AUTHORIZATION
It is crifical that consumers can depend upon their authorization for the setvice, product or program for which they
will be billed, Verification of authorization must be

avallable from service providers, on request, for a two-year pariod.

Members will require service providers to employ one of the following forms of authorization, subject to
applicable law:

s  Lefler of authorization or sales order, or
* Recorded independent third party verification, or

* Voice recording of ielephons sales authorization.
A valid euthorization must include:

+ The dale.

Piease mail origingls to; ILD Telecommunications, Inc,
Billing Services Division, 3230 W Commercial Blvd. Ste 360, Ft. Lauderdale, FL 33309

PX 12, Att. 27490080 35
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» The name, address and felephone number of the consumer.
» Assurance that the consumer is qualified to authorize bliling.
= A description of the product or service.

s A description of the applicable charges.

+  Anexplicit consumer acknowledgement that the chargas for the product or service will appear on the
telephone bill. :

s Atoli free telaphone number that subscribers may call o make inquiries concerning the service.
+ The acceptance by the consumer of the offer.

In addition, authorization verified by an indepsndent third party must include:

s Aninitial statement that the purpose of the verifications |s to confirm the consumer's Intention to accept the
sales offer,

» A stalement that the service provider Is not affiliated with a LEG, where there is no affiliation,
= A unique consumer identiffer.

« A raview by third party personnel of the entire verification where the verification is automated.
An independent third party verifier must meet the following criteria:

» |t must be completely independent of the service provider and the telemarketer.

» [t must not be owned, managed, controlled or directed by the service provider or the telemarketer,

s it must not have any financial incentive In the completion of the sale.

o It must operate In a [ocalion physically separate from the service provider and the telemarkster,
CONSUMER-FRIENDLY BILLING PRACTICES
Central to a consumer's right to ensure that they have not been crammed is the ability to understand and read the
telephone bill. Members agres that informed consumers can better protect themsslves from unauthorized products
or services. Members will support providing consumers a bil that can be easlly understood.
Consumer bills should include:

s A clearIdentification of the billing entity.

» Aclear identification of the service provider.

s A clear description of products or services.

s  Aclear identification of the charges,

« The toll free telephone number that subscribers may ¢all to make inquiries concerning the kilting,

CONSUMER SATISFACTION

Piease malil originals to: ILD Telecommunications, Inec.
Blillng Services Divisien, 3230 W Commercial Blvd, Ste 360, Ft, Lauderdale, FL 33309

PX 12, Att. 27'EB°%G36
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Cansumers must ba able to easily and quickly discuss problems, Members are committed to manitoring consumer
satisfaction particularly with regard to any disputes or inquirles that may arise. Members will provide quick and
thorough reeponses. Members shall provide on request;

The name, address, phone number and fax number of the service provider,
The nature of any charge.
The method of authorlzation,

Information as to how a consumer may cancel a service or product,

In addition, In order lo facilitate resolution of disputes Members will:

Provide a toll free customer service number.
Provide dedicated staff to respond to consumer Inquiries.
Provide a full and timely investigation of any dispute.

Initiate a credit or respond to the consumer within 30 days of the consumer's dispule.

DISCLOSURE

Members may share with each other and, upon request, will provide federal and state enforcement agencies with
the following information:

Identifying informaticn with respect to terminated service providers and programs,

A description of specific practices relating to cramming that the Members hava enceunterad, and the steps
being taken by the Members to correct tham,

Aggregate dala with regard to compiaints filed with federal and state government authorities received by
Members,

Please mail originals to: ILD Telecommunications, Ine,
Billing Services Division, 3230 W Commercial Bivd, Sie 360, Ft. Luuderdale, FL. 33309

PX 12, Att. 27] p.DOOF0B37



Cindy Pollack

]
From: Rob Braach <rob@emericamedia.com>
Sent: Tuesday, May 12, 2009 4:57 PM
To: Cindy Pollack
Cc: Steve Sann .
Subject: . contact forms, AEV, VMP, Foneright :
Attachments: ILD Customer Contact Data Form 5-2009 American eVaoice .doc; ILD Customer Contact

Data Form 5-2009 FoneRight Inc ILD.doc; ILD Customer Contact Data Form 5-2009Voice
Mait Professional .doc

Attached please find the updated contact forms per your request,
Should you have any questions, please do not hesitate to contact me.
Best Regards

Roh Braach, COO
Emerica Media Corp

PX 12, Att. 2".@%@42
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ILD TELECOMMUNICATIONS CONTACT DATA FORM

I
Telecommunicativns, Ine,

T T e e
cOMERRY INFORMATION |

aal

Sub CIC Code:

Street Addrass: 2120 So Reserve St PMB 23%

City: Missoula State: MT Zip: | 59801
Web Site Address: www,myamericanevoice.com Tall Free Customer Service #: 866-576-1875

Days and Hours of Custamer Mon-Fri 9am est -Bpm est Name of LIDB Vertex Solutions Group

Service Operation: Saervice Provider:

Name aof Third Party Verification Name of Authentlcation

Provider (if telemarketing): Provider {if Internet Sign Up)

Title : President E-mail Address: terry@emericamedia.com
Contact Number: 702,REDACTED Fax Number: 888.447.4413

Public Relations Contact (Highest Ranking Name | Terry Sann

Officer of Company) & Title

E-Mait ter emericamedia.com Contact Number: 702.REDACTED

Address:

cell Number: B16./REDACTED Fax Number: 888.447.4413

Technical Contact Name: | Nathan Sann

Title : IT Manager E-mail Address: nate@emericamedia.com
Contact Number: 406-REDACTED Fax Number: BB88.447.4413

Reguiatory Contact Name: | Rob Braach

Title : Regulatary Manager E-mail Address: rob@emericamedia.com
Cantact Number: 406-REDACTED Fax Number: BE8.447.4413

Customer Service Cantact Name: | Rebekah Cockrel]

Title : Customer Service Manager E-mall Address: Rebekah@emericamedia.com
Contact Number: 406-REDACTED Fax Number: 88B.447.4413
Authorization Contact (provides authorization | Name: | Rob Braach

information immediately upon reguest)

Title : Repulatory Manager E-mail Address: rab@emericamedia.com
Contact Number: 406-REDACTED Fax Number: BBB.447.4413

PX 12, Att. 2“_[1:9%6743
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Bank Address:

Venion 1.0 111708

s et | Title: T

Account Name

Account Number: Bank ABA Routing # {for ACH's not wires) I

the company. (Add pages if necessary)

Pravide information below for all current and previous {for 3 years} of all Corporate Officers, Owners, affiliates, Directors and Principals.
ILD will perform a Businaess Profile hackground search on the campany and a State and Federal Criminal Search for each principal of

Name: : Tltle: Soclal Security #:
Name: Title: Soclal Security #:
Name: Title: 'Social Security #:
Name: Title: Social Security #:
Name: Title: Soclal Security #:
Name: Title: Social Security #:
Name: ) Title: Soclal Security #:

Provide Names of any current affiliated businass entities:

Name: I | Phone #: |

Address: |

City: ' lState: l l Zip: l
Name: | | Phone #: |

Address; !

City: I ] State: I l Zip: I
Name: ‘ l Phone #: |

Address: |

City: l | State; I I Zip: |

List any previous names utilized by the company

Name:

Name:

Name:

Name:

pending.

Provide the number and disposition of any enforcement action, investigation, or complaints initiated by state or federal enforcement
agencies against the business or any of its directors, principals, owners or affiliates that were filed in the past three years or are stil|

PX 12, Att. 27“2@(@%44



Cindy Pollack

From: Greg Lane <greg@emericamedia.com>
Sent: Monday, March 09, 2009 11:26 AM

To: Cindy Pollack; Rob Braach

Subject; RE: Amerlcan EVoice - LEC Recourses....
Cindy

Good Morning.

I am the Customer Seivice contact for these three companles yes. | would ask that all lec recourse and other email be
send to the appropriate email addresses so that my team can address the issues directly, 1 will fist those addresses below.
All Regulatory issues need to be sent to Rob Braach, Rob@emericamedia.com [f you need fo corresponde with me

directly Cindy, use this email address. Grea@emericamedia.com,

support@foneright.com

supportf@myvoicemailprofessionals.com
suUppori@myamericanevoice.com

Thanks
Greg Lane
Emerica Media

From: Cindy Pollack imailto_@lldmail.cam
Sent: Mon 3/9/2009 9:08 AM
To: Greg Lane

Cc: Monlca Melgar; Jennifer Oconnor
Subject: RE: American EVoice - LEC Recaurses....

Greg -

Actually, 1 have the same question regarding Foneright, and Voice Mail
Professionals as well.

Do ali LEC recourses go to you for all 3 companies?

And are you the correct contact person for our call center management
team for all 3 companies - should any issues arise?

Please advise as soon as possible - 50 1 can update our call center
management team with the new contact information.

Thanks,
Cindy

Cindy Pollack
Director, Client Relations - ILD 782

Merietta, Georgia 30064-3098

Office - §78-REPACTED _ pye 199
Fax - 678- REDACTED

ildmail.com

PX 12, Att. 27, p. 000519
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ILD Telecommunientions, Inc,
Billing and Collections Agreement

This Agreement Is made this %] day of _ T {y » 2007 by FoneRlghl, ino. {"Customer*) a Nevada
coiporallon wilh ts principal office al; } —

REDACTED
Stavensviile, MT 59870

And

ILD Telecommunications, Inc. ("ILD"), a Delaware corporation with lis principal office focated at 14180 Dallas
Parkway, Sulte 30D, Dallas, Texas 76264,

ARTICLE 1; SERVICES TQ BE PROVIDED

1.1 ILD shall provide billing and collection sarvices for call racords supplied by Customer. Customer's messages
shall be provided In a formal agceplable o ILD and will be subject {o lhe limitations describad iIn Arlicle 4 of this
Agreemenl. ILD reserves the right lo refuse billing If in ils sole discralion it considars the message lype {o be I’
violation of any stale, federal or lelecommunicalions Jaws or slalules, oulside lhe standards of praclica defined by
CERB (Coalltlen to Ensure Responsible Biling) and conlalned as Schedule B of this Agreamant, of an objsclionable
nalure, conslders the rates to be in excass aof normal Industry standards or conslders such biliing fo be in violallon of
the lerms and condltions of Its contracls with the Locel Exchange Carriers (LECs). ILD reserves the right lo maks
quarlerly visile fo Cuslomer's premises. Addilionally, should ILD be nolifled or become aware of complainis on
Customer's bllling that excesd the industry standards, [LD will contacl Cuslomer and arrange for a alle visil within &
{five} business days in order lo raview all oustomer service, quallly assurance and cllent acquisition policies of
Customer.

1.2 Charges for biling and coliection services shall be as speclfied In Schedule A allached hereto, As Indlcated In
Schedule A, Local Exchange Carrlers (LECs) biiing and collscllon charges are bitled as additional charges
which vary by LEC and which are subject to change withoul nofice.

Charges incfude but are not linitad lo the following:

8. LEC bill rendered and per message charges for alf calls presented for biling.

b. Spacllic unbillable Cuslomer calis (e.g. vacanl number or coln).

¢. Prorata porlion of unbillable calts from those LECs thet do not provide unblillable call delali, This prorata amount
will be calcwlaled from' the proportion which the total dollar amount of Gustomer calls baars {o the total of all
calls billed through ILD for the psriod involved. Such calculations may be by LEC or Revenue Accounting Oilice
{RAD} within lhe LEC.

d. Bad deb! allowance holdbacks. Holdbacks will ba determined on a customer speolfic basls based on each

cuslomer's aclual experience with true ups In congurrence with each LEC true up.

Spaclfic idenliffable adjustments dus Io ILD or the LEC delermining the message(s) o be uncollactible,

Prorata porllon of adjusiments for uncollactible calls that cannot be identified lo a specillc oustomer,

Programming and devslopment fees for regulatory requiraments such as sub-carrlar billing Identificalion,

ARTICLE 2; SECURITY

©mp

Cuslomer hereby grants ILD a continuing sacurlly Interest In and a right of offset agains! all accounts recelvable of
Customar which arise in connaction with any message billed by ILD. This security Interest and right of offsat is
Intended 1o sacura all Customer's obligatfons and llabliitias to ILD under this Agreement or otherwlsa. ILD reserves

Plense mnil oviginals to; 1L Telecommunieations, ing,
Bllllng Serviees Division, 3230 W Commerclnd Blwil, Sfe 360, F't, Landerdnle, FL 33300

PX 12, Att. 2?’_%0%06601 4
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the right to deduct the praceeds of any praduct offering to which Customer subscribes to secure the debl on any
other producl. Notwithstanding the foregoing, if Customer eleots lo participate In ILD's Advanced Payment
Agreament, then the submigslon of call records by Customer shall conslitute a sele and {rensfer by Customer foiLD
of such call rscords, free and clear of any llens or encumbrances, subject to the terms and condilions of the
Advanced Payment Agresmant,

ARTICLE 3; SETTLEMENT

Billing slatements will be prepared by ILD for each message ffla recelved from Customer. Selilement peyments will
occur on the first Friday following the expirelion of seven (7} business days aller receipl and reconcillation by ILD of
funds from & LEC for accepled call records, Any and all charges due {LD by Customer for ha selllement month wil
be deducted from the setflemenl. Tha charges dus for any eetllement period Include all known cherges far the
curran! selflement perlod and cherges from any prior perlod which have not previously been cherged fo ihe
Customer. Seflleman! slatements will be posted on lhe ILD cuslomer website and will provide the following
Informallon;

a, The tolal number of Customer messeges forwarded for billing and the charges therefore n accordance wilh
Schedule A altached,

The gross dolfar amount of ell messages bllled by ILD for Cuslomer.

ILD processing charges and finance interesl, if any.

The folal numbsr of end ueer Inquiries handled by ILD's customer service deparlment and the charges
{herefore In accordance with Schedule A allached herelo and made a part hereof.

e. Summary of charges for the LEC fees relatsd to the messages bliled under ltem B ebove., These fees will
Includa those enumerated in Arllcle 4.2 and Scheduls A and any olher charges assessed by the LEC
relating lo the messaga.

True-ups reflecling changes In the solual charges, uncollectible reserves, elo. of the assoclated LECs.
Chargebacks for calls returned by the LECs or refunded by ILD.

{LD Long Term Reserve held at 3% of Gross Revenue and trued up on a rolling 13 month besis,
Miscelleneous charges such as exprees dslivery lees, regulatory fees, ACH fees, or any other charges
applicable to Customer for the setllemsnt month.

oo

e

in the avent lhat Customer cancele {his Agreement or there is insufilclent billing "in-house" to cover antiofpated
future LEC adjustments and bad debl, ILD reserves Ihe right lo withhold a portion ot all of Customer's selitements
untlf such {ime as it feels is nacessary for the LECs lo process sl aforementloned adjusiments and bad debt. In the
event that there are insufficient funds held to cover these expenses, an [nvolce showlng tha emount dus ILD will be
senl to Customar; Customer egrees to pey this Invoice immediately upon receipt.

ARTICLE 4; LIMITATIONS

Customar hereby acknowledges ils understanding that [LD is limiled to providing inira-state billing and collection
servicas In thosa states where Gustomer hee ceriflicale of aulhorlly or cerlificate or lariif Is not required, Cuslomer
must provide proof of necessary cerlifioations endfor leriffs for each appliceble stale, Cuslomer represents and
warranls that all messages submlifed o ILD for billlng and collection under the ferms of Ihis Agreement will have
bean validated through an Industry recognized LIDB valldallon servica provider, Additlonelly, Customer agrees lo
show ILD proof of an aclive Line Informalion Dalabase {'LIDB") valldalion agreement{ upon request, Furlhermore,
Customer acknowlsdges Ils understanding that ILD is also limiled to providing billing and colleclion seivices In thoss
areas where Il has agraements with the LEGs, Upon request, ILD wlil provide Gusiomer with its an net/off net fila on
a monthly besls at no eddillonal charge to Customer. It Is understood by Customer hat each LEC has ceriain
restrictions as o the age of any messaga that may be oulclearad through Its 8iiling and Collection Agreement. Any
message sent to ILD for oulclearing that exceeds this age limit will be rejecled by ILD and relurned to Customer,
ILD will provide & list of messega age fimils by LEC upon request of Cusfomer.

ARTICLE 5: WARRANTY AND LIMITATION OF LIABILITY
A. THE REMEDIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND IN NO EVENT SHALL ILD, IT'S

Plense wiall origlinls (o ILD Teleeommunications, Tne,
Biliing Services Division, 3230 W Commerclnl Bivd, Sic 360, Ft. Eauderdale, FL 33309

00521
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The [nital term of this Agresment shall commence on the date of Customer's first billing message submittal to ILD
and shall conlinue In full force and effect for a period of twelva (12) monthe, This Agreemeant shall be automalically
exlendad for successive one-year perlods thereafter unless cancelad by efther parly with ninely (80} days wrliten
notlce pursuant lo Arlicle 7 of this Agreemenl.

ARTICLE 22: TAXES

Customer granis ILD full authority on Hs behelf lo authorize the LECs lo apply taxes assoclated wilh billing and
collections servicas In the same manner [n which thay apply thess laxes to their own end users,

ILD, based solely on the informatlon provided by the LECs, will file and remil applicable texes o the eppropriale
{axing authorily. Customer egrees that L0 is acling only as Cuslomer's agenl with respeot to the billing and
collaclion of texes, ILD will have no llability whalsoever to Gustomer for Incorrecl informalion supplied by the LECs,
Customer will indemnify and hold ILD harmlees from end against any end all clalms, aciions, damagas, Hablililas,
cosls and expanses, including without limitafion reasonable altormeys® fees and expenses, lhal ere asseried agains!
or [ncurred by ILD as a result of or in connaclion with any of {hese said lax ftams.

Customer will be solely responsible for ealculaling, and advising ILD wilh respect lo, eny Forelgn Inlraslale Taxes
and any other taxes thel are not calculaled by lhe LEC,

ARTICLE 23: INQUIRY SERVICE

Customer acknowledges that the telephone number printed on the end user bilt page as the firsl polnt of inquiry will
be that of {LD. Calls that the LEG cannot handle such es rate disputes will be relerred to ILD's Customer Service
Departmant for handling. Cuslomer granis ILT or its egent full aulhorily fo meke adjustments or to authorize the
LECs lo make adjusimenta on calls when |LD deams il warranled. ILD will provide any end user wilh Customer's
name, addrass end telephone number upon demand, Charges for inquiry services provided by ILD shall be as
apaclfied in Schedule A eliached herato end made & parl heraof, Cuslomer agrees lo provida ILD with & llst of s
currant rate schedules and cerlificallons prior te ILD raleasing blling on Cuslomer's behalf io-enable ILD to perform
proper customer service functions, Upon request by ILD, Customer furlher egrees to provide the [ocallon
information of any {elephone number designated es orfginalion numbers on Cuslomer's bifling flles. Customer shalf
designate a pelnl of contact regarding inquiriss handiad by ILD's Customer Sarvice Deperlment.

ARTICLE 24: CGHANGES 1N PRICING

The pricing sel forth In lhe sohedules altached herato Is subject lo ¢change upon thirly- (30) days’ wrillen nolice from

[l

ARTICLE 25: MiISCELLANEOUS PROVISIDNS

a, Time s oftha essence, Time s of he essenca In this Agreemant. ‘

b. Previcusly/Conouscently billed messeges. By submilting billing to ILD, Customer rapresents thal none of sald
massagas have baen previously billed o the end user In eny form or format,

¢. Speclai Requests, Spacial requesls by Cusiomer such as unigue reports or any othar requests not provided In
the nermal course of business will ba reviewed by ILD, LD agrees lo oblaln written approve) from Customer
with respest lo any chargas ovar and above the nermal billing end collaction cherges oullined in this Agreement.
Customer understands end agrees that any such chergas will be deducled from ths settiemant for tha month in
whioh sald charges are incurred,

Please ninil orfglnals to} ILD Teleemmmunleatlons, Ine,
Billing Serviees Divislon, 3230 W Comntercinl Bivd, Ste 360, Ft, Lautlerdnle, FL 33309
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IN WITNESS WHEREOF, Customer and ILD have execuled this Agreement as of the day and year shown below.

ILD TELECOMMUNICATIONS, ING.

AulForlzdd Repressentalive)

A

7 {Prin! Name)

g 20-02

{Date Recelvad)

FoneRIght, Ina,

B d

_— S ————
TAuthorizetLBegresbntallve)

Gregory D. Lana Gfﬁ Zg,ng
{Print Narme)

730

{Data)

Plense mnll ovlghinis tos ILD Telecamimunientions, ne.
BHllng Sorvices Divislon, 3230 W Cammerclnl Bivd, Ste 360, Fi, Lauderdale, FL. 33309

PX 12, Att. 28] p [30B36 20



LD ~ ILD TELECOMMUNICATIONS CONTACT DATA FORM

R —_ R
Telecommunications, fnc.

L

Name: Fonemght ln:: : Sub CIC Code

Street Address: 2120 So Reserve ST PMB 230

City: Missoula . . State: MT Zip: | 59801
Weh Site Address: www.myfaneright.com Toll Free Custamer Service #: 888.568.6369

Days and Hours of Customer | Man-Fri 9am est -8pm est Name of LIDB Vertex Salutions Group

Service Operatlan: Service Provider:

Name of Third Party Verlification : Name of Authentication

Pravider (if telemarketing): Pravider (if Internet Sign Up)

]

wmm

Title : President E-mail Addrass: glane@foneright.com
Contact Number: 702 REDACTED Fax Numbar: 888.4B6.7492

Public Relations Contact (Highest Ranking Name | GregoryD. Lane

Officer of Company) & Title )

E-Mail | plane@foneright.com Contact Number: | 702.REDACTED

Address:

Cell Number: Fax Number: 888.486.7492

Technical Contact Name: | Nathan Sann

Title : IT Manager E-mail Address; nate@emericamedia.com
Contact Number: 406-REDACTED : Fax Number: 888.486.7492

Regulatory Contact Name: | Rob Braach

Title : Repulatory Manager E-mail Addrass: rob@emericamedia,com
Contact Number: 406-REDACTED Fax Number: 888.486.7492

Customer Service Contact Name: | Rebekah Cockrell

Title : Custamer Service Manager E-rmall Address: rebekah@emericamedta.clom
Contact Number: 406-REDACTED Fax Number: 888.486.7492
Authorization Contact (provides authorization | Name: | Rob Braach

information immediately upon request)

Title : 'Regulatory Manager E-mail Address: rob@emericamedia.com
Contact Number: 406-REDACTED Fax Number: 888.486.7492

PX 12, Att. Zﬁ_bO&(ﬁ%ﬁg



Reseller:
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Bank Address:

B

;."fii'ni%ifé"

e

| State: I Zip: |
Version 2.0 111708
cemerrs et seantoan | Title: _l Contact#: |

Account Name

Account Number:

] Bank ABA Routing # {for ACH's nat wlres} !

Provide informatlon below for all current and previous (for 3 years) of all Carporate Officers, Owners, afflliates, Directors and Principals.
LD will perform a Business Profile background search an the company and a State and Federal Criminal Search for each principal of

the company. {Add pages if necessary)

Name: Title: Social Security #:
Name: Title: Social Security #:
Name: Title: Social Security #:
Name: Title: Social Security #:
Name: Title: Social Security #:
Name: Title: Social Security #;
Name: Title: Soclal Security #:

Provide Names of any current affiliated business entities:

Name: | I Phaone #: |

Address: '

City: ' lState: ] ] Zip: ]
Name: l I Phone #: |

Address; |

Clty: ] I State: | l Zip: J
Name: l | Phone #: l

Address: I

City: ] IState: I ' zZip: i

List any previous names utilized by the company

Name:

Name:

Name:

Name:

Provide the number and disposition of any enfofcement action, investigation, or complaints initiated by state or federal enforcement
agencies against the business or any of its directors, principals, owners or affiliates that were filed in the past three years ar are still

pending.

L
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Cindy Pollack IR -

From: Steve Sann <steve@emericamedia.com>

Sent: Wednesday, May 06, 2009 4:37 PM

To; Cindy Pallack

Subject; RE: Important Embarg information - American eVoice, Voice Mail Professlonals, and
FoneRight

Thanks for the heads up, Cindy. | will take care of it.
—-Steve

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(816) REDACTED

From: Cindy Pollack

Sent: Wed 5/6/2009 2;14 PM

To: Steve Sann

Cc: Crystal Cylar; Kathy McQuade

Subject: Important Embarqg information - American eVolce, Voice Mall Professionals, and FoneRight

Steve -

We have just been notified by Embarg that, effective immediately, they
will not allow any *new* billing for voice mail products. Your embedded
base may still continue to bill at this time but no new customers will
be accepted. ILD's system will be updated accordingly so any new voice
mail accounts submitted 5/9/09 or after will be rejected,

Regards,

Cindy

Cindy Pollack
Director, Client Relations - ILD 7B2

Marietta, Georgia 30064-3098
Office - 678-331
Fax - 678- 331-
ildmail.com
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Cindy Pollack

From: Rob Braach <rob@emericamedia.com>

Sent: Menday, May 18, 2009 5:14 PM

To: Cindy Pollack

Subject: RE: Important LOA Information - American eVaice, Voice Mail Prafessionals, and
FoneRight

Hi Cindy,

When will this information be in the FTP directory?

Rob Braach, COO
Emerica Media Corp

-—----Original Message-----

From: Richard Fanslow [mailto |fi@fanslow.com]

Sent: Monday, May 18, 2009 2:55 PM

To: Rob Braach; Steve Sann; Nathan Sann

Subject: RE: Important LOA Information - American eVoice, Voice Mail Professionals, and FoneRight

Rob
Lets add this to our discussion on Tuesday..
Ilogged in twice today, and | still see no file, so | am waiting, most likely it will be there in the morning

Thanks

Richard (Fanz) Fanslow
7

Indian Rocks Beach, FL. 33785
(727) 828 Office
(727) 744 Mobile
(727) 532 Fax

RFanslow (AIM)

The information contained in this electronic mail transmission, including any accompanying
attachments, is intended solely for its authorized recipient, and may be confidentia! and/or legally
privileged.

If you are not an intended recipient, or responsible for detivering some or all of this transmission to an
intended recipient, you have received this transmission in error and are hereby notified that you are

1
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strictly prohibited from reading, copying, printing, distributing or disclosing any of the information
contained in it. In that event, please delete the original and all copies of this transmission.

————— Original Message--—

From; Rob Braach [mailto:recb@emericamedia.com]

Sent: Monday, May 18, 2008 3:12 PM

To: Richard Fanslow; Steve Sann; Nathan Sann

Cc; Steve Sann, Nathan Sann

Subject: RE: important LOA Information - American eVoice, Voice Mail Professionals, and FoneRight

RF,

| discussed this with SS. He concurs with your assumptions and the need to get this programmed in
and deal with it manually until then. .

S8 would like to know your thots on porting these numbers over to VMS at BSG.

--—0Original Message--—

From: Richard Fanslow {mailto:-@fanslow.com]

Sent; Saturday, May 16, 2009 3:41 AM

To: Steve Sann; Rob Braach; Nathan Sann

Subject: RE: Important LOA Information - American eVoice, Voice Mail Professionals, and FoneRight
Steve

If | am reading into the email from Cindy correctly, they will now be providing 2 additional BTN
downloadable files for processing, of which these are to be added to the DO NOT BILL file

If my assuming are correct, this is something that needs to be added to the daily billing application.
Please confirm if my understanding/assumptions are correct, and { will

schedule some time to work on this , in the mean time, I will deal

with this manually myself, so something doesn't slip thru the cracks

Thanks |

Richard (Fanz) Fanslow
Fanz, LLC

|n!|ar1 !oc!s !eac!, !! 33785

(727) 828 Office
(727) 744 Mobile
(727) 532 Fax

RFanslow (AlM)
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The information contained in this electronic mail transmission, including any accompanying

attachments, Is intended solely for its authorized recipient, and may be confidential and/or legally
rivileged.

IF:‘you gr]are not an intended recipient, or responsible for delivering some or all of this transmission to an

intended recipient, you have received this transmission in error and are hereby notified that you are

strictly prohibited from reading, copying, printing, distributing or disclosing any of the information

contained in it. in that event, please delete the original and all copies of this transmission.

From: Steve Sann [mailto:steve@emericamedia.com]

Sent: Friday, May 15, 2009 12:35 PM

To: Richard Fanslow; Rob Braach; Nathan Sann

Subject: FW: Important LOA Information - American eVoice, Voice Mail Professionals, and FoneRight
Importance: High

Richard: does this look like something we can put in place quickly?
Let's screen all marketing of even BSG companies with these files.

Steve Sann
Emerica Media Corporation

EmericaMedia.com
(81 6) REDACTED

From: Cindy Pollack

Sent: Fri 5/16/2009 9:34 AM

Ta: Steve Sann

Cc: Kathy McQuade

Subject. Important LOA Information - American eVoice, Voice Mail Professionals, and FoneRight

Steve -

In our continued review of acbounts and their associaled LOA's - we have identified numerous BTN's
where the LOA does not match our BNA information for all 3 companies - American eVoice, Voice
Mail Professionals and FoneRight.
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It is for this reason that effective Monday, May 18th - we will no longer allow billing 1o these identified
BTNs.

The files containing these BTNs are going to be placed on the FTP in directory \LOA\,
The file naming convention will be similar to these samples:

BTN_Reject_Business_CIC_YYYYMMDD.txt

BTN_Suspect_No_Match_CIC_YYYYMMODD.txt
ILD will no longer allow billing to any of the BTNs contained in these files.....

Please pass this information on to any others within each company's organization that would need to
be informed of this LOA information as well.

I am sure you can understand and appreciate our position. We recognize that this is an industry wide
issue that will require diligence on both sides to combat misuse or fraud.

Regards,

Cindy
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~ Cindy Pollack

Director, Client Relations - ILD 782

Marietta, Geargia 30064-3098

oftice - 678-33 1| | N EEEEE
rax - 678 331-J |}

-@ildmaif.com
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3230 W. Commerclal Blvd,, Sulte 260
Oakland Park, FL33308

May 20, 2009 .

Gregory Lane
Fone Right (CICs 1327, 1134)
REDACTED

Stevensville, MT 59870
Dear Mr, Lane,

During the period of April 2009, ILD's records Indicate that inquiry and credit levels continue to be In
excess of acceptable thresholds for your company. These issues negatively affect our image, LEC
agreements, cost of providing billing service and therefore cannot continue.

The Bill Forwarding and Collections Agreement permits ILD to refuse the records of any CIC that Is not in
conformity with the agreement. Therefore, billing services may be suspended if ILLD determines, in its
sole discretion, providing such services adversely affects ILD’s image or reputation.

The fallowing actions must be taken immediately in order to continue ta provide billing services pursuant
to your agreement. You must review your current action plan, notify us of any changes to this plan, and
ensure that all steps are being followed to reduce the number of complaints to an acceplable level,
Please emall acknowledgement and the updated plan to clientcompliance@ildmail.com by May 29, 2009,

ILD has posted the "Consumer Protection Standards of Practice for ILD Telecommunications” on our web
site at www.ldtelecom.com/htm/ILDTeleservicesConsumerProtectionStandards.him and Is a valuable
resource of Infarmation. In addition, ILD has commissioned a web marketing best practices white paper
which is also available on aur web site.

ILD will cantinue to monitor complaints/credits for the next 30 days; ILD may suspend new billing or
terminate your CIC if levels remain above acceptable thresholds. If a response is not received by May
29, 2009, LD may refuse to accept billing records for the CIC(s) noted above.

ILD values our relationship with you, but we cannot and will not accept inquiry levels well in excess of
historical levels. We are committed to providing a quality service to you and your customers all while
maintaining a good reputation with all other outside constituents.

Thank you for your cooperation.

Respectfully,

Kathy McQuade
Vice President Billing Services
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3230 W. Commerclal Blvd., Sulta 360
Ozkland Park, FL33308

June 17, 2009

Rob Braach .
Fone Right (CICs 1327 and 1134)
REDACTED

Stevensville, MT 59870
Dear Mr. Braach,

During the perlod of May 2008, ILD's records indicate that inquiry and credit levels continue to be in
excess of acceptable thresholds for your company. These issues negatively affect our image, LEC
agreements, cost of providing billing service and therefore cannot continue.

The Bill Forwarding and Collections Agreement permits |LD to refuse the records of any CIC that is not In
conformity with the agreement. Therefore, billing services may be suspended if ILD determines, in its
sole discretion, providing such services adversely affects ILD's image or reputation,

The following actions must be iaken immediately In order to continue to provide billing services pursuant
to your agreement, You must review your current action plan, notify us of any changes to this plan, and
ensure that all steps are being followed to reduce the number of complaints to an acceptable level. in
addition, please provide us the average length of service for yaur LEC bifled customer base, We want to
understand the average number of months your customers utilize voice mall services prior to cancellation.
Please email acknowledgement and the updated plan to cllentcompliance@ildmall.com by June 28, 20009.

ILD has posted the “Consumer Protection Standards of Practice for ILD Telecommunications” on our web
site at www.fIdtelecom.com/htmllLDTeIeservlcesConsumerProtecﬁonStandards.htm and Is a valuable
resource of information. In addition, ILD has commissioned a web markeling best practices while paper
which is alsc available on our web site.

ILD will continue to monitor complaints/credits for the next 30 days; ILD may suspend new billing or
terminate your CIC if levels remain above acceptable thresholds. If a response Is not received by Jure
26, 2008, ILD may refuse to accept bllling records for the CIC(s) noted above.

ILD values our relationship with you, but we cannot and will not accept inquiry levels well In excess of
historical levels. We are committed to providing a quality service to you and your customers all while
maintalning a good reputation with ail other outslde constituents,

Thank you for your cooperation,

Respectfully,

Kathy McQuade
Vice President Billing Services

PX 12, Att. 28, p. 000533



3230 W. Commerclal Bivd,, Suite 360
Oakland Park, FL33309

July 28, 2009

Gregory Lane
Fone Right, Inc (CICs 1327, 1134)
REDACTED

Stevensville, MT 59870
Dear Mr. Lane,

* During the period of June 2009, ILD's records indicate that inquiry and credit levels continue to be in
excess of acceptable fhresholds for your company. These issues negatively affect our image, LEC
agreements, cost of providing billing service and therefore cannot continue.

The BIll Forwarding and Collections Agreement permits ILD to refuse the records of any CIC that is not in
conformity with the agreement. Therefore, billing services may be suspended if ILD determines, in its
sole discretion, providing such services adversely affects ILD's image or reputation,

The following actions must be taken immediately in order to continue to pravide billing services pursuant
to your agreement. You must review your current action plan, notify us of any changes to this plan, and
ensure that all steps are being followed to reduce the number of inquiries and credits to an acceptable
level. Please email acknowlsdgement and the updated plan to clientcompliance@ildmall.com by August
7, 2009,

ILD has posted the "Consumer Protection Standards of Practice for ILD Telecommunications” on our web
site at www.ildtelecom.com/htm/IL DT eleservicesConsumerProtectionStandards.htm and is a valuable
resource of information. In addition, ILD has commissioned a web marketing best practices white paper
.which Is also available on our web site,

ILD will continue to monitor inquires and credits for the next 30 days; I.D may suspend new billing or
terminate your CIC if levels remain above acceptable thresholds, If a response is not received by August
7, 2009, ILD may refuse to accept billing records for the CIC(s) noled above.

ILD values our relationship with you, but we cannot and will not accept inguiry and credit levels in excess
of our thresholds. We are committed to providing a quality service to you and your customers all while
maintaining a good reputation with all other cutside constituents.

Thank you for your cooperation.

Respectfully,

Kathy McQuade
Vice President Billing Services
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Cindy Pollack

I R e

From: Rebekah Cockrell <rebekah@emericamedia.com>
Sent: Wednesday, June 03, 2009 1.53 PM

To: Client Compliance

Subject: _ re: Updated Action Plan

Attachments: ild_00000.tif; ild_00001.4f

Please see attached,
Thank you.
Rebekah Cockrell

Emerica Media Corp.
406-REDACTED

rebekah@emericamedia.com -
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FoneRight, Inc.

2430 Rattlesnake Drive
‘Missoula, MT 59802
Voice — 702~-REDACTED Fax — 888-486-7324
June 2, 2009
Ms. Kathy McQuade
Vice President Billing Services
ILD Telecommunications

3230 W. Commercial Blvd
Ozkland Park, FL 33309

" Re: Updated Action Plan

Dear Ms. McQuade,

FoneRight considers customer complaints a very serious matter. We strive to minimize customer
dissatisfaction with our products. Our aim is to provide products and services of value to our
customers. That said, when a customer does contact us, whether through our cgll center or via
email or mail, we respond 1o all issues related to an inquiry and, when requested, will provide
appropriaté credits and prompt cancellation of services.

Qur sales processes have evolved over time and we have instituted improvements that should
help to minimize inquiries and complaints. Since sales began, we have required online
customers’ to provide us with a unique identifier to validate the sale. We currently require the
mother’s maiden name. This piece of information has proven to be a useful tool when sustaining
a questioned sale and strengthens the elecironic LOA. We also capture the [P address of the
computer used by the customer to sign up for this service. - This information is captured in the
electronic LOA. An additional reinforcement tool, 8 welcome emaéil, is sent 1o all new customers
explaining the service, charges and cancellation details. Any returned e-mails result in an
immediate cancellation of the account. The welcomie email is sent immediately after the sale is
concluded, usually while the customer is still on the browser.

Ouwr customer service department is always very thorough when speaking with our customers.
We investigate and respond to all customer queries. We have always maintained a liberal credit
and cancellation policy. If a customer calls our center first, their questions or concerns will
generally always be satisfied with cancellation of the service, issuance or credits or a refund
check should their billing account be closed. A problem arises when the customer contacts their

local carrier and some Jocal carrier agents automatlcally consider the sale to be “cramming”
related '

We do not bill any accounts  without having received an electronic LOA and our electronic
validation process 15 designed to screen out invalid e-mail addresses, billing addresses and
blatantly false mother’s maiden names. Further, we physically have an employee review the
electronic submission to try and detect and false submissions and try and detect any patters thst
' we might be able to embed in our electronic validations tools.

1
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The Internet sales form is always filled out by a consumer. We take appropriate and required
steps necessary 10 try to ensure that the customer filling out the form is the actual billing party or
an authorized party. We are all subject to the problems created by the consumer that provides
false information.

FoneRight has already taken the necessary steps to minimize complaints. For the month of June
we have reduced the number of new sales in excess of 25%. Should it be necessary we will
reduce the number of new sales in July a similar or greater amount. This reduction should lead to
a notable reduction in future complaints. Further reductions in complaints should also come asa
result of the forced cancellation of about 5000 records due to some matching criteria [LD
applied. ' :

- I feel optimistic that the changes we have instituted, especially the decisions to strengthen
conirols and reduce new sales, along with ongoing customer service representative training and
céll monitoring, will minimize such incidents in all of our markets.

Should you bave any questions or desire any further information, please feel free to call me.

Sincerely,

) fned,

Rob Braach .
Regulatory Contract Manager
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(findy Pollack

. _ _
From; Rob Braach <rob@emericamedia.com>
Sent; Thursday, June 25, 2009 12:47 PM
To: Client Compliance
Subject: Foneright Inc updated Action Plan
- Attachments: Action Plan ILD update - Foneright June 25 2009 {R).doc

Dear Reviewer,
Please see the attached letter which was modified when | discovered a minor typo.
Sincerely

Rob Braach
Contract Regulatory Manager

Robh Braach, CPA, COD

. Emerica Media Corporation
2120 So Reserve 5t PMB 210
Missoula MT 59801

office: 405‘REDACTED
celll: 406-REDACTED

rob@emericamedig.com

The information contained in this electroniec mail transmission, including any accompanying
attachments, is intended solely for its authorized recipient, and may be confidential and/or
legally privileged. If you are not an intended recipient, or responsible for delivering some
or all of this transmission to an intended recipient, you have received this transmission in
error and are hereby notified that you are strictly prohibited from reading, copying,
printing, distributing or disclosing any of the information contained in it. In that event,
please delete the original and all copies of this transmission.
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FoneRight, Inc.
2430 Rattlesnake Drive

Missoula, MT 59802
Voice — 702- REPACTED Fax — 888-486-7324

June 25, 2009

Ms. Kathy McQuade

Vice President Billing Services

ILD Telecommunications

3230 W. Commercial Blvd, Suite 360
QOakland Park, FL. 33309

Re: Response to June 17, 2009 letter

Dear Ms. McQuade,

We are in receipt of your letter dated June 17, 2009, whereby you asked us to review our current
““action plan” and update it as necessary. Additionally, your letter also requested that we provide
you with calculations of the “average length of service of our LEC billed customer base.” That
said, the average length of service of our customer base is 8.32 months from the period
beginning February 26, 2008, through the period ending May 29, 2009.

Changes to the Action Plan we submitted on June 2, 2009, are as follows:
1) AsofJune 1, 2009, we instituted SmartMatch validation services from Vertex Solutions
Group. This screening process has reduced our new customer acceptance rate from 27 %

to 20%. This screening process should improve our complaint numbers.

2) Additionally, for the month of July we will reduce the number of new sales by 50% from
May 2009 levels. '

3) Instituted additional customer service training to better explain credit processing timing
with goal of reducing customer complaints related to credit showing up on their phone
bill '

In summary, we are hopeful these changes will bring our inquiry and credit levels to acceptable
thresholds in the very near future.

Should you have any questions or desire any further information, please feel free to call me.

Sincerely,

Rob Braach
Regulatory Contract Manager
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Cindy Pollack

From: Cindy Pollack

Sent: Tuesday, June 02, 2009 3:26 PM

To: Rob Braach

Subject: RE: April Cramming Reports for Voice Mail Professionals and Fone Right

Thanks again!

Cindy Pollack

WD -

Marietta, Georgia 30064-3098
Office - 678-331-

Fax-678-331-
ildmail.com

——-Original Message-----

From: Rob Braach {mailto:rob@emericamedia.comi
Sent: Tuesday, June 02, 2009 2:54 PM

To: Cindy Pollack

Subject: RE: April Cramming Reports for Voice Mail Professionals and Fone Right

Thanks. | will put it on my schedule of reports.
—-0Original Message----

From: Cindy Pollack [mailtomildmail.coml
Sent: Tuesday, June 02, 20 :

To: Rob Braach

Cc: Laurice Neely; Linda Felder
Subject: RE: April Cramming Reports for Voice Mail Professionals and Fone Right

Rob -

Thanks for sending these reports. Please do me a favor and ensure that
these come to“@ildmaw by the 5th of each month for
the previous month to avoid any type of billing suspension going

forward.

Your log ins for both companies are re-activated.

Have a good afternoon.

- Cindy
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Cindy Pollack
Director, Client Relations - ILD 782

Marietta, Georgia 30064-3098
Office - 678-331
Fax - 678- 331-

ildmail.com

-----0riginal Message—-
From: Rob Braach [mailto:rob@emericamedia.com)]

Sent: Tuesday, June 02, 2009 1:09 PM

To: Cindy Pollack

Subject: RE: April Cramming Reports for Voice Mail Professionals and
Fone Right

Thank you. | just sent the reports in.

-----0riginal Message——-

From: Cindy Pollack mailtomildmaii.com[

Sent: Tuesday, June 02, 20 :

To: Rob Braach

Subject: FW: April Cramming Reports for Voice Mail Professionals and

Fone Right
Importance: High

This is the email | sent yesterday........

Cindy Pollack
Director, Client Relations - ILD 782

Marietta, Georgia 30064-3098
Office - 678-331-
Fax - 678- 331-

——0riginal Message-—-

From: Cindy Pollack

Sent: Monday, June 01, 2009 1:35 PM

To: Steve Sann

Cc: Laurice Neely

Subject: April Cramming Reports for Voice Mail Professionals and Fone
Right

Importance: High

Steve -

We do not find that the required April Cramming complaint spreadsheet
, ,
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report for both Voice Mail Professionals and Fone Right was sent to
IR .o by 55700

The spreadsheet and any associated LOA's must always be sent to the
above email address by the 5th of each month for the previous month.

If you already sent these reports in for April that were due on 5/5 -
please forward that email directly thiidﬂil,cﬂ.
Otherwise - please send these reports as soon as possible today. Until

these reports are received, ILD had not other option - but to suspend
biiling until such reports are received and reviewed.

Once received and reviewed - we will once again allow billing. There
will be no monthly reminders sent. The next set of cramming reports
will be due no later than 6/5/09 for May.

Regards,
Cindy

Cindy Pollack

Directorl Client Re al‘iii - 'LD 782

Marietta, Georgia 30064-3
Office - 678-33
Fax - 678- 331-
cindy.pollack@ildmail.com
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Cindy Pollack

From: Cindy Pollack

Sent: Wednesday, June 03, 2009 1:51 PM
To: Rob Braach

Ce: Laurice Neely

Subject: RE: ILD April Action Plan

Just checked with our Admin and we did not receive the confirmation “Return Receipt” back yet from the post office for
the letter sent Mid May.

Cindy Pollack
Direclor, Client Relations - ILD 782

Marietta, Georgia 30064-3098
Office - 678-331
Fax - 678- 331-

ildmail.com

From: Rob Braach [mailto:rob@emericamedia.com
Sent: Wednesday, June 03, 2009 12:49 PM

To: Cindy Pollack
Subject: RE: ILD April Actlon Plan

Cindy,
We do not show that this was received. Do you have record of it having been signed for since it was certified.

From: Cindy Pollack mailto-@ildmail.com]
Sent: Tuesday, June 02, 2009 4:00 PM

To: Rob Braach

Cc: Laurice Neely; Kathy McQuade

Subject: FW: ILD April Action Plan

Rob -

| see that you mentioned earlier today that Steve was traveling — 5o am forwarding this to you — just as an FYI.

Regards,
Cindy

Cindy Pollack
Director, Client Relations - ILD 782

Marietta, Georgia 300684-3038
Office - 678-331
Fax - 678- 331

ildmail.com

From: Laurice Neely
Sent: Tuesday, June 02, 2008 5:14 PM
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Yo: 'steve@emericamedia.com’
Cc: Kathy McQuade; Cindy Pollack
Subject: ILD April Action Plan

Steve,

Attached is a copy of the letter sent to Fone Right on May 21 via certified letter. The letters explain that Fone Right is
out of compliance for inquiry and complaint thresholds for the month of April and requests an action plan to be
submitted to ILD by May 28", As of today we have not received a response.

These issues negatively affect our image, LEC agreements, cost of providing billing service and therefore cannot
cantinue, The Bill Farwarding and Collections Agreement permits ILD to refuse the records of any CIC that is not in
conformity with the agreement. Therefore, billing services may be suspended if ILD determines, in its sole discretion,
providing such services adversely affects |LD's image or reputation.

It is imperative we receive a ptan of action from you by Friday June 5™ to prevent suspension of billing. If you have any
guestions you can reach me at 678-467-5183. Your assistance in this matter is greatly appreciated.

Thank you

Laurice Neely
Regulatory Compliance
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August 18, 2009

Gregory Lane

Fone Rite, Inc.

2120 S. Reserve Street
PMB 230

Missoula, MT 59801

Dear Mr. Lane,

As you know, ILD constantly monitors the inquiry and credit levels on its clients and
talces action when those levels consistently exceed acceptable guidelines, FoneRite has
significantly surpassed our thresholds for four months with no improvement and has been
involved in recent regulatory and media complaints. Accordingly, we will be taking the

following action immediately:

o ILD will not accept any billing from FoneRlIte for any consumer who has not been
billed previously.

o TL.D will grant you 90 days to completely transition the billing to another
company. We will accept billing for consumers who have been billed previously
for 90 days.

¢ We will take over the primary inquiry service for FoneRite effective immediately,
and will not refer consumers to FoneRIte.

Thank you for your immediate attention.

Respectiully,

Kathy McQuade
Vice President-Payment Processing
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Cindy Pollack

_
From: Rebekah Cockrell <rebekah@emericamedia.com>
Sent: Monday, September 28, 2009 6:43 PM
To: Cindy Pollack
Cc Rob Braach
Subject: RE: Important Information - Verizon Action Plan Request - Fone Right
Attachments: 7758820918.pdf; 7758858962.pdf
HI Cindy,

Please see attached.

Rebekah

From: Cindy Poliack mailto:_@ildmail.coml

Sent: Monday, September 28, 2009 2:42 PM

To: Rob Braach

Subject: RE: Important Information - Verizon Action Plan Request - Fone Right
Importance: High

Thanks Rob...

On another note — can you please send me the LOAs for the following American eVoice complaints as soon as possible?

775-885
775-882
Thanks,
Cindy

Cindy Pollack
Director, Client Relations - ILD 782
707 Whitlock Avenue SW
STE E20

Marietta, Georgia 30064-3098
Office - 678-331-
Fax - 678- 331

ildmail.com

From: Rob Braach [mailto:rob@emericamedia.com]

Sent: Monday, September 28, 2009 4:09 PM

To: Cindy Pollack

Subject: RE: Important Information - Verizon Action Plan Request - Fone Right

Thanks. Itis on top of my list of things to get done this week.

From: Cindy Pollack [mailto ildmail.com
Sent: Friday, September 25, 2009 10:54 AM
To: Rob Braach
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- Subject: FW: Important Information - Verizon Action Plan Request - Fone Right
Importance: High

Rob — just resending with the subject line filled in this time - just wanted to be sure you saw this.,,,,,,,

Thanks,
Cindy

From: Cindy Pollack

Sent: Friday, September 25, 2009 12:49 PM
To: 'Rob Braach'

Cc: Kathy McQuade

Subject:

Importance: High

Rob -

Verizon is requesting an action plan for Fone Right - since Fone Right has exceeded the
cramming complaint threshold in Verizon for the month of August which is less than 1%:

August - 92 complaints, 2736 bills, = 3.36%
Please use the spreadsheet of the BTN’s attached for #1 and #2 below. ( I am also including

the complaint BTNS sent by Verizon for July as well which may aid you in your investigation
as to why these customers called Verizon with their cramming complaint).

s ok 3k ok 3k 3k ok ok ok ok 3k %k ok ok 3k %k ok o ok sk ok 3 ok o ok sk 3k 5k ok e ok 3k 3k ok o ok 3k ok sk ok ok 3k sk ok sk ok ok K o ok 3k ok ok ok 3k %k ok ok ok %k %k ok ok 3k ok %k %k ok ok ok ok Kk %k ok k

Please investigate these inquiries and provide ILD with a detailed action plan explaining how
these complaints will be reduced below the Verizon threshold - which will be forwarded on to
Verizon.

The Action Plan must include a detailed account of the following:

1. Investigative steps taken to determine the cause of elevated cramming inquiries.

2. Findings of the investigation.

3. Remedial actions implemented to reduce cramming inquiries in Verizon regions to acceptable
levels and the date by which the Sub-CIC commits to be in compliance.

4. Sub-CIC’s plan to maintain acceptable levels of inguiries.
Upon receipt of an Action Plan, acceptable to Verizon, Verizon will continue to monitor
cramming complaints. Verizon may terminate a Sub-CIC if complaint levels remain above

acceptable levels.

Please forward the action plan to ILD for review by Friday, October 2, 2009.

Thanks,

Cindy
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« 7758820918 410 - Loa Template Page 1 of 1

LOA:
Sale Date: 2/6/2008

Sale Time:
Ip Address:

First Name: * Last Name:* Street Address:* #:

[SANDRA |[RACKLEY l |
City:* State:* Zip:* Home Phone:* Email Address:*

[CARSON CITY [NV 89706 - o co~ ]

(NG Coll Phones;

For your protection and as a security measure they ask that you provide them with your mother's maiden name. Please
enter your mother's maiden name here:

Please enter your Mother's Maiden Name:

By clicking the "Sign Me Up" button below, I confirm the information submitted and that I am 18 years old or older and are
duly authorized by the telephone account owner to make changes to and / or incur charges on this tefephone biil account
provided, Further I confirm my understanding and approval of the ? oz of this offer. The
voicemail service is $14.95 per month and will appear on your iocal telephone bill on the ILD Teleserwces page as being
billed on behalf of American eVoice unless you cancel. You can cancel at anytime by calling Customer Service at 866-576-
1875 or by emailing us at support@myAmericaneVoice.com or writing us at Processing Center, 2120 S. Reserve St. PMB
239 Missoula MT 59801.

Congratulations on joining American eVoice. A confirmation email will be sent to you from support@myAmericaneVoice.com
to your email address. This email will contain your login information and instructions on how to use your new services.

Sincerely,
American eVoice

Yes, By checking here you agree to the 7

Sign Me Up!

http://www.emc-data.com/Emc/LoaFiles/LoaTemp.asp 9/28/2009
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7758858962 410 - Loa Template Page 1 of 1

.

LOA:
Sale Date: 6/11/2007
Sale Time: 9:22:31 PM

Ip Address:

First Name:™ Last Name:* Street Address:* #:

[DANIELLE [rHompsoN I I ]
City:* State:* Zip:* Home Phone:* Email Address:*

CARSON Ty oo g O p—r0o o

T Ul Flinsas )

For your protection and as a security measure they ask that you provide them with your mother's maiden name. Please

enter your mother's maiden name here: _:]

Please enter your Mother's Maiden Name: "

By clicking the "Sign Me Up" button below, I confirm the information submitted and that T am 18 years old or older and are
duly authorized by the telephone account owner to make changes to and / or incur charges on this telephone bill account
provided. Further I confirm my understanding and approval of the ¢ and : of this offer. The
voicemail service is $14.95 per month and will appear on your local telephone bill on the ILD Teleservnces page as being
billed on behalf of American eVoice unless you cancel. You can cancel at anytime by calling Customer Service at 866-576-
1875 or by emailing us at support@myAmericaneVoice.com or writing us at Processing Center, 2120 S, Reserve St. PMB

239 Missoula MT 59801.

Congratulations on joining American eVoice. A confirmation email wili be sent to you from support@myAmericaneVoice.com
to your email address. This email will contain your login information and instructions on how to use your new services.

Sincerely,
American eVoice

siong of this offer.

Yes, By checking here you agree to the Terrmiz

http://www.emc-data.com/Emc/LoaFiles/LoaTemp.asp 9/28/2009
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Cindy Pollack

From:

Sent:

To;

Subject:
Attachments:

Hello Cindy,

Rob Braach <rob@emericamedia.com>

Friday, Qctober 02, 2009 1:47 PM

Cindy Pollack

Action Plan ILD Verizon- Foneright Oct 2 2009 V1
Action Plan ILD Verizon- Foneright Oct 2 2009 V1.doc

Please review and let me know if you need anything edited.

Thanks

PX 12, Att. Z?L@WGT



FoneRight, Inc.
2430 Rattlesnake Drive

Missoula, MT 59802
Voice — 702- REDACTED Fax — 888-486-7324

October 2, 2009

Ms. Kathy McQuade .

Vice President Billing Services

ILD Telecommunications

3230 W. Commercial Blvd, Suite 360
Oakland Park, FL. 33309

Re: Response to September 25 notice-Verizon

Dear Ms. McQuade,

We are in receipt of your email dated September 25, 2009, whereby you requested an Action
Plan on behalf of Verizon. In response, we offer the following:

1} Asof June 1, 2009, we instituted SmartMatch validation services from Vertex Solutions
Group. This screening process has reduced our new customer acceptance rate from 27 %
to less than 20%. We believe this screening process will reduce our complaint numbers.

2) We reduced our new marketing in the month of August to 1619 customers as compared
to 6709 new customers in July. Marketing was ceased effective August 18, 2009.

We believe that the fundamental issue with the elevated inquiries and credits was a direct result a
transition to a new call center beginning May of 2009. The center had significant outages in
June, July and August related to technology problems (firewall issues, switches, severed cable,
etc).

Fortunately, these issues are not affecting our customers now that ILD has taken over customer
service as of late August 2009.

As you are well aware, ILD has stopped any new marketing for sellers of voice mail services as
of August 18. That said, we clearly will not be generating any future complaints from new
marketing. Also, whatever problems that had arisen because of our call center problems have
been eliminated since calls are being routed to ILD.

Of course, we continue to answer electronic and U.S. mail correspondence and will continue to
cancel service as requested. Finally, we have relaxed our credit policy in an effort to further
reduce complaint levels.

PX 12, Att. 28| Eﬂomea



-

In summary, we are hopeful these changes will bring our inquiry and credit levels to acceptable
thresholds in the very near future.

Should you have any questions or desire any further information, please feel free to call me.

Sincerely,

Rob Braach
Contract Regulatory Manager

PX 12, Att. 2?&):5)(86%’:69



Slundarg B&C Agreement
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ILD Telecommunications, Ine,
Billing and Collections Agreement

This Agreament is made this day of , 20086 by Voice Mail Professionals, Inc. (“Customer”)
a Nevada corporatlon with ils principal office al: -

889 S, Rainbow Boulevard
Suite 619
Las Vegas, NV 89146

And

ILD Telecommunications, (nc. {"ILD"), a Delaware corporalion with Its principal office located at 16200 Addison
Rogd, Suite 180, Addlson, Texas 75001.

ARTIGLE 1: SERVICES TO BE PROVIDED

1.1 ILD shall provide billing and collection services for call records supplied by Customer. Customer's messages
shall be provided in a format acceplable to ILD and will be subject to the fimitations described In Article 4 of this
Agreement. (LD reserves the right to refuse billing if in its sole discretion it considers the message lype to be in
violation of any state, federal or telecommunications laws or statutes, oulside the stendards of practice: defined by
CERB (Coalltion to Ensure Responsible Billing) and contained as Schedule B of this Agreement, of an objectionable
nature, considers the retes to be in excess of normal Indusltry standards or considers such bllfing to be In violation of
the ferms and condltions of Its contracts with the Local Exchange Carriers (LECs). ILD reserves the right to make
quarterly visits to Customer's promises, Additionally, should ILD be notified or become aware of complaints on
Customer’s billing that exceed the industry standards, ILD will contact Customer and arrange for a site visit within &
(five) business days in order to review all customer seivice, quality assurance and cllent acquisition policies of
Customer. '

1.2 Charges for billing and collection services shall be as specified In Schedule A attached hereto, As indicated in
Schedule A, Local Exchange Carrders {LECs) bifling and cclfeclion charges are billed as additional charges
which vary by LEC and which are subject to change wilhout notice,

Charges include but are not ifmited to the following:

a. LEC bill rendered and per message charges for all calls presented for billing.

b. Specific unbiifable Customer calls (e.g. vacant nurnber or coln),

¢. Prorata porilon of unbillable calls from those LECs (hat do not provide unbilleble call detail. - This prorata amount
will be calculated frotn the proporiion which the total doliar amount of Gustomer calls bears to the total of ali
calls billed through ILD for the period involved. Such calculations may be by LEC or Revenue Accounting Office
{RAO) within the LEC,

d. Bad debt allowance holdbacks. Holdbacks wIlI be determined on a customer specific basis based on each
customer’s actual experience with true ups in congurrénce with each LEC true up,

e. Specific identiflable adjustments due to ILD or the LEC determining the message(s) to be uncolleclible.

Prorata portion of adjustments for uncollectible calls that cannot be identified to a specific customer,

g. Programming and development fees for regulatory requirements such as sub-carrier billing identification.

-

ARTIGLE 2: SECURITY

Customer hereby grants ILD a continuing security Interest In and a right of offset against all accounts recelivable of
Customer which arise in connection with any message bifled by ILD. This segurity Interest and right of offset is

Please maii originals to; ILD Telecommunleations, Inc,
Billing Services Diviston, 3230 W Commerciat Blvd, Ste 360, Ft, Lauderdale, FL 33309
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Standeard B&C Agreement
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intended to secure all Customer's obligations and llabilities to ILD under this Agreement or otherwise. LD reserves
the right to deduct the proceeds of any product offering to which Custormer subscribes to secura the debt on any
other product. Notwithstanding the foregoing, If Cusfomer elects lo parlicipate in ILD's Advanced Payment
Agreement, then the submission of cal! records by Customer shall conslitule a sale and transfer by Customer to ILD
of such call records, free and clear of any liens or encumbrances, subject fo the lerms and conditions of the
Advanced Payment Agreement,

ARTICLE 3: SETTLEMENT

Billing statements will be prepared by ILD for each message flle recelved from Customer. Setflement payments will
ocour an the first Friday following the expiration of seven (7) business days after recelpt and reconclliation by ILD of
funds from a LEC for accepted call records, Any and all charges due ILD by Customer for tha settlement month will
be deducied from the seltiemenl. The charges due for any setllement perlod Include all known charges for the
current settlement period and charges from any prior period which have not previously been charged 1o the
Customer, Selllement statements will be posted on the ILD customer webslte and will provide the followlng
Information: . .

a. The total number of Customer messages forwarded for billing and the charges therefore in accordance with
Schedule A altached. :

The gross dollar amount of all messages billed by ILD for Customer.

ILD processing charges and finance interest, If any.

The total number of end user Inguiries handled by ILD's customer service depariment and the charges
therefore in accordance with Schedule A altached herefo and made a part hereof.

Summary of charges for the LEC fees related (o the messages billed under em B above, These fees will
include those enumerated In Arlicle 1.2 and Schedule A and any other charges assessed by the LEC
relating lo the message.

True-ups reflecting changes in the actual charges, uncollectible reserves, elc, of the assoclated LECs.
Chargebacks for calls returned by the LECs or refunded by ILD.

[LD Long Term Reserva held at 3% of Gross Revenue and trued up on a rolling 13 month basls,
Miscellaneous charges such as express delivery fees, regulalory fees, ACH faes, or any other charges
appliceble to Gustomer for the setllement month,

ocos

@

~za o~

In the event that Customer cancels this Agreement or there is insufficient billing "in-house" to cover anticipated
future LEC adjustments and bad debt, ILD reserves the right to withhold & portion or all of Customer's setltemenls
until such time as It feels is necessary for the LECs o process all aforemenlionad adjustments and bad debt. inthe
avent that there are Insufficient funds held to cover these expenses, an invoice showing the amount due ILD will be
sent to Customer; Customer agrees to pay this Invoice Immediately upon receipt.

ARTI{CLE 4: LIMITATIONS

Customer heraby acknowledges its understanding that ILD (s limited to providing Intra-state billing and collection
services in those slales where Customer has certificate of authority or cerlificale or tariff is not required. Customer
must provide proof of necessary cerlifications andfor tariffs for each applicable state. Customer represenls and
warrants that all messages submitted to ILD for blling and collaction under the terms of this Agreement will have
been valldated through an induslry recognized LIDB validation sarvice provider, Addilionally, Customer agrees to
show ILD proof of an aclive Line Informatfon Dalabase (“LIDB") validation agreement upon request. Furthermors,
Customer acknowledges ils understanding that ILD is also limited to providing billing and collection services in those
areas where it has agreements with the LECs. Upon regquest, |LD will provide Customer with its on net/off net file on
a monthly basis at no additional chaige to Customer, It Is undersiood by Cusiomer that each LEC has cerlain
resfrictions as lo the age of any message that may be outcleared through its Billing and Collection Agreement. Any
messaga sent to ILD for outclearing that exceeds this age lImit will be rejected by ILD and returned to Customer.
ILD wili provide a list of message age limits by LEC upon request of Cusfomer,

ARTICLE 5: WARRANTY AND LIMITATION OF LIABILITY

Please mail originals to: ILD Telecommunicntions, Inc,
Billing Services Division, 3230 W Commercinl Bivd, Ste 360, F{, Lnuderdale, FL, 33309
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ARTICLE 21: TERM

The initial lerm of this Agreement shall cemmence on the date of Customer's first blliing message submiilal to ILD
and shall contihue In full force and effect for a perlod of fweive (12) months. This Agreemeant shall be automatically
extended for successive one-year periods thereafter unless canceled by either parly with ninety (90) days written
nolice pursuant to Article 7 of this Agreement.

ARTICLE 22: TAXES

Customer granis ILD full authorily on its behalf to authorize the LECs lo apply taxes assoclaled with billing and
collections services In the same manner In which they apply these faxes to their own end users.

ILD, based solely on the information provided by the LECs, wili flle and remit applicable taxes fo the approprfate
taxing authority, Customer agrees that iLD is acting only as Customer's agent with respect to the billing and
collection of taxes. [LD will have no liabllity whatsoever to Customer for incorrect Information supplied by the LECs.
Customer will indemnify and hold ILD harmless from and against any and all claims, actions, damages, Habifties,
costs and expenses, including without limitation reasonable aliorneys' fees and expenses, that ara asserted against
or Incurred by ILD as a result of or In connection with any of these said tax items.

Customer will ba Solety responsible for calculating, and advising ILD with respect fo, any Foreign Intrastate Taxes
and any other taxes that are not calculated by the LEC,

ARTICLE 23: INQUIRY SERVICE

Customer acknowledges that the telephone number printed on the end user bill paga as the first point of inguiry will
be that of ILD. Calls that the LEC cannot handle such as rate disputes will be referred to ILD's Customer Service
Depariment for handling. Customer grants {L.D or its agent full authority to make adjustments or to authorize the
LECs to make adjustments on calls when ILD deems it warrented. ILD will provide any end user with Customer's
name, address and telephone number upon demand. Charges for inquiry services provided by ILD shall be as
specified In Schedule A altached hereto and made a part hereof, Customer agrees {o provide (LD with a list of its
current rate schedules and cerlifications prior to ILD releasing billing on Customer's behalf to enable ILD to perform
proper customer service functions, Upon request by ILD, Customer furlher egrees to provide the localion
information of any telephone number deslgnated as origination numbers on Customer’s billing files. Customer shall
designate a point of contact regarding inquiries handled by ILD’s Gusiomer Sarvice Department.

ARTICLE 24: CHANGES IN PRICING

The pricing sel forth in the schadules altached hereto is subject to change upon thirty- (30) days’ wiltten notice from
ILD.

ARTIGLE 26: MISCELLANECUS PROVISIONS

a. Tims js of the essence. Time Is of the essence In this Agreement.

b. Previously/Concurrenlly bllled messages. By submitting billing to ILD, Customer represents that none of sald
messages have been previously billed fo the end user in any form or format.

c. ecial Requests. Spacial raquests by Customer such as unigue reports or any other requests not provided in
the normal course of business will be reviewed by ILD. [ILD agrees to oblain writlen approval from Customer
with respect to any charges over and above the normal bllling and collection charges ouliined in this Agreement,
Cuslomer understands and agrees that any such charges will be deducted from the settiement for the month in
which sald charges are Incurred.

Please mail originnls to! ILD Telecommunications, Inc,
Billing Services Division, 3230 W Commercial Blvd, Ste 340, Ft, Lauderdale, FL, 33309
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IN WITNESS WHEREOF, Customer and ILD have executed this Agreement as of the day and year shown bslow,

ILB TELECOMMUNICATIONS, INC. Volce Mall Professionals, Inc.
By: MA]Z( ®=—L—1“ ‘\'—@u-‘_a_,
) (Auiﬁorlzed’ Repfesentative) {(Authorized Repressntative)
lord, Clugste. Terry lane
{Piint an‘l'e) {Print Name)
)04 _ 7/ 27 ) ol
(Date Received) 4 {Date)

Please mail orlginals to: ILD Telecomumunications, 1nc,
Billlng Services Division, 3230 W Commercisl Blvd, Ste 360, Ft, Lauderdele, FL 33309

PX 12, Att. 29 p. 000557
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LD

ILD TELECOMMUNICATIONS CONTACT DATA FORM

L N ]
Telecommunications, Ine.

Name: Volce Mal] Professnonals, Inc Sub CIC Cade: -

Street Address: 2120 So Reserve STPMB 257

City: Missoula State: MT Zip: | 59801
Web Site Address: www.myvoicemailprofessionals.com | Toll Free Customer Service #: 866-576-1876

Days and Hours of Customer
Service Operation:

Mon-Fri 9am est -Bpm est

Narme of LIDB
Service Provider:

Vertex Solutiens Group

Narme of Third Party Verification
Provider (if telermarketing):

Name of Authentication
Provider (if Internet Sign Up)

."Terr“y Lane -

Title : President E-mali Address: terry@myvoicemailprofessionals.com
Contact Number: 702, REDACTED Fax Number: BEE.486.7494

Public Relations Contact {Highest Ranking Name | Terry Lane

Officer of Company) &Title

E-Mall terry@myvoicematlprofessionals.com Contact Number: | 702.REDACTED

Address:

Cell Number: Fax Number: 888.486.7454

Technical Contact Name: | Nathan Sann

Title : IT Manager £-mail Address: nate@emericamedia.com
Contact Number: 4g-REDACTED Fax Number: 888.486.7494

Regulatory Contact Name: | Rob Braach

Title: Regulatory Manager E-mali Address: mb@®@emericamedia.com
Contact Numbar: 406-REDACTED Fax Number: 888.486.7494

Customer Service Contact Name: | Rebekah Cockrel!

Title : Customer Service Manager E-mail Address: Rebekah@emericamedia.com
Contact Number: A406REDACTED Fax Numbar; 888.486.7494

Authorization Contact {provides authorkation | Name: | Rob Braach

information Immediately upon request)

Title ¢ Regulatory Manager E-rnaif Address: rob@emericamedia.com
Contact Number: 4D6-REDACTED Fax Number: 888.486.7494

PX 12, Att. Qﬁ_boa%‘iéiae




COCOT: Inmate: IXC: 0OPSs: Reseller:

eesiNemiaed T

Bank Address:

il
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’i]iﬁﬂ_ui il R

[ rite
Version 2.0 111708

et et e [ Title:

Contact #: |

Account Name

Account Number:

| Bank ABA Routing i [for ACH's not wires}) I

Provide information below for all current and previous {for 3 years) of all Caorporate Offlcers, Owners, afflliates, Directors and Principals.
ILD will perform a Business Profile background search on the company and a State and Federal Criminal Search for each principal of

the company. (Add pages if necessary)

Name: Title: Social Security #:
Name: Title: Social Security #:
Name: Title: Soclal Security #:
Name: Title: Social Security #;
Name: Title: Soclal Security #:
Name: Title: Social Securlty #:
Name: Title: Social Security #:

Provide Names of any current affiliated business entities:

Name: | | Phone #: |

Address: |

City: i I State: I ]Zip: L
Name:’ I l Phone #: |

Address: l

City: ] Ismte: | | Zip: |
Name: l iPhone#‘. 1

Address: |

City: | IState: | I 2lp: |

List any premous names utilized by the company

Name:

Name:

Name:

Name:

Provide the number and dispasition of any enforcement action, investigation, or complaints initiated by state or federal enforcement
agencies against the business or any of its directors, principals, owners or afffliates that were filed in the past three years or are still

pending.
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3230 W, Commercial Bivd., Sufle 360
Qakland Park, FL33308

August 20, 2009

Terry Lane

Volce Mail Professionals (CIiCs 1021 and 1321)
2120 S. Reserve Street

PMB #257

Missoula, MT B9145

Bear Mr, Lane,

During the perlod of July 2009, ILD's recards Indicate that inguiry and credit levels exceed acceptable
thresholds for your company. These Issues negatively affect our image, LEC agreements, cost of providing
billing service and therefore cannot continue.

The Bili Forwarding and Collections Agreement permits ILD fo refuse the records of any CIC that is not in
conformity with the agreement. Therefore, billing services may be suspended if ILD delermines, in its sole
discretion, providing such services adversely affects [LD's iImage or reputation,

The following actions must be taken immediatsly in order to continue to provide billing services pursuant lo
your agreement.

You must Investigate the underlying cause(s) for this situation and provide ILD with a detalled action plan
explaining how the inquiry and credit levels will be reduced to an acceptable level. Please email the plan to
clientcompliance@ildmall.com by August 31, 2008,

The action plan must include a detalled account of the following:
1. Investigative steps taken to determine the cause of the elevated Inquires and credits.
2. Findings of the investigation.
3. Aremedial action plan you intend to implement to reduce inquiries and crediis to an acceptable level
and the date by which you commit to be in compliance.
4. Plan to maintain acceptable levels of inquires and credits.

ILD has posted the "Consumer Protection Standards of Practice for [LD Telecommunications” on our web
site at www.ildtelecomn .com/htm/iLDTeleservicesConsumerProtectionStandards.him and Is a valuable
resource of infoermation. In addition, ILD has commissioned a web marketing best practices white paper
which is also available on our web site.

Upon recelpt of an Action Plan acceptable to ILD, ILD will continue to monitor inquiry and credit levels. LD
may suspend new billing or terminate your CIC if levels remain above acceptable thresholds. If a response
is not received by August 31, 2009, ILD may refuse to accept billing records for the CIC(s) noted above.
ILD values our relationship with you, but we cannot and will not accept inquiry and credit levels in excess of
our thresholds. We are committed to providing a quality service to you and your customers all while
maintaining a good reputatlion with all other oufside constituents.

Thank you for your cooperation,

Respectfully,

Kathy McQuade
Vice President Billing Services
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Cin‘dy Pollack

From:

Sent:

To:

Subject;
Attachments:

Rob Braach <rob@emericamedja.com>

Thursday, August 27, 2009 7:21 PM

Client Compliance _

Action Plan ILD update - VMP August 26 2009
Action Plan ILD update - VMP August 26 2009.doc
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PROFESSIONALS

2120 South Reserve Street, PMB #257

Missoula, MT 59801
Voice — 702-REDACTED Fax — 888-486-7494

August 26, 2009

Ms. Kathy McQuade, VP Billing Services
ILD Telecommunications

3230 W, Commercial Blvd, Suite 360
Oakland Park, FL 33309

Re: Response to August 17, 2009 letter

Dear Ms. McQuade,

We are in receipt of your letter dated August 17, 2009, whereby you asked us to “provide a

detailed action plan explaining how the inquiry and credit levels will be reduced to an acceptable
level.”

We believe that the fundamental issue with the elevated inquiries and credits was a direct result

of our transition to a new call center in Barbados beginning on April 22, 2009. The call center

had six outages in June related to technology problems (firewall issues, switches, severed cable,
etc). Outages in July were sporadic and shorter but occurred four times. The majority of the call
center issues have now been resolved with only a couple of minor issues occurring in August.

The call center has been diligently working to resolve the issues and our call center manager is
flying to visit the center in question next week. Additionally, we have received proposals from
three other call centers and will have visited all of the centers by the end of the next two weeks.
We will likely switch our calls to one of the centers by the end of October 2009,

As you are well aware, ILD has stopped any new marketing for setlers of voice mail services as
of August 18. Additionally, ILD has now taken the step of routing all of our inquiries to-its
internal call center. That said, we clearly will not be generating any future complaints from new

marketing. Also, whatever problems that might arise out of our call center, will be negated since
calls are being routed to [L.D.

Of course, we continue to answer electronic or US Mail correspondence and will continue to

cancel as requested and will be even more liberal with the issuance of credits when requested by
the customer.

Should you have any questions or desire any further information, please feel free to call me.

Sincerely,

Terry Lane, President
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Cindy Pollack

From: Rob Braach <rob@emericamedia.com>

Sent: Thursday, September 24, 2009 9:13 AM

To; Client Compliance :

Cc: Rob Braach; Terry Sann

Subject: Voice Mail Pro Action Plan update

Attachments: Action Plan ILD update - VMP September 24 2009.doc
Dear Reviewer,

Attached please find the updated action plan submitted on behalf of Voice Mail Professionals. Should you have any
questions, please do not hesitate to ask.

Rob Braach, CPA

Regulatory Contract Manager
Emerica Media Corporation
2120 So Reserve St PMB 210
Missoula MT 59801

office: 406-REDACTED

cell; 406-

rob@emericamedia.com

The information contained in this electronic mail transmission, including any accompanying
attachments, is intended solely for its authorized recipient, and may be confidential and/or
legally privileged. If you are not an intended recipient, or responsible for delivering some
or all of this transmission to an intended recipient, you have received this transmission in
error and are hereby notified that you are strictly prohibited from reading, copying,
printing, distributing or disclosing any of the information contained in it. In that event,
please delete the original and all copies of this transmission.

TAX ADVICE NOTICE: To ensure compliance with U.S. Treasury Department Circular 230, we inform you that any tax
advice that may be contained in this communication {inciuding any attachments) is not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under Section 6662(a)(2) of the Intemal Revenue
Code for underpayment of federal taxes, or applicable state or local tax law provisions or (i) promoting, marketing or
recommending to another party any tax-related matters addressed herein.
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PROFESSIONALS

2120 South Reserve Street, PMB #257

Missoula, MT 59801
Voice — 702~ REDACTED Fax — 888-486-7494

September 24, 2009

Ms. Kathy McQuade, VP Billing Services
ILD Telecommunications

3230 W. Commercial Blvd, Suite 360
QOakland Park, FL. 33309

Re: Response to September 11, 2009 Action Plan Update

Dear Ms. McQuade,

We are in receipt of your letter dated September 11, 2009, whereby you asked us to “review our
current action plan, notify us of any changes to this plan, and ensure that all steps are being
followed to reduce the number of inquiries and credits to an acceptable level.”

We know that the fundamental issue with the elevated inquiries and credits was a direct result a
transition to a new call center in Barbados beginning on April 22, 2009. The call center had six
outages in June related to technology problems (firewall issues, switches, severed cable, etc).
Outages in July were sporadic and shorter but occurred four times. Incidences of problems in
August were reduced from prior month levels, but any such issues are problematic. The most
recent issue saw the call center go down on September 22 for two hours when Global Crossing
service was intetrupted. '

Fartunately, these issues are not affecting our customers now that ILD has taken over customer
service. Should ILD allow us to handle our customer service calls again, we are confident that
we can successfully do that since we are switching (October 1) to a U.S. based call center with
significant redundancy and ability to switch calls to one of their seven call centers should a
problem arise in the assigned location.

As you are well aware, ILD has stopped any new marketing for sellers of voice mail services as
of August 18. That said, we clearly will not be generating any future complaints from new
marketing. Also, whatever problems that had arisen because of our call center problems have
been eliminated since calls are being routed to ILD.
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Of course, we continue to answer electronic and U.S. mail correspondence and will continue to
cancel service as requested. Finally, we have relaxed our credit policy in an effort to further
reduce complaint levels.

Should you have any questions or desire any further information, please feel free to contact me at
R16- REDACTED _

Sincerely,

Terry Lane, President
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Cindy Pollack

L2l

From: Cindy Pollack

Sent: Thursday, October 08, 2009 12;24 PM

To: Daniel Bethke; Rob Braach

Subject: Re: refund c60fJj (uNCLASSIFIED)

1321090223r0be.crd 382 2 {$29.90) 10/7/2000 4:59:36 P Lrocessed

OK — 1 see this flle was received and processed this time around.
Have a good afternoon|

Cindy Pollack
Director, Clie

782

ariefta, Georgia 30064-3098
Office - 678-331
Fax - 678- 331~

ildmail.com

From: Danlel Bethke [mailto:dan@emericamedia.com]
Sent: Wednesday, October 07, 2009 6:06 PM

To: Daniel Bethke; Rob Braach

Cc: Cindy Pollack

subject: RE: refund 66 (il cuncLassiFED)

I've been Instructed to remove all but that recard from the credit file and re-upload it as they must have the credit on

their phone bill as they cannot accept a credit check due to being a government agency.. So it's done - file named
1321080223rcbe.crd

Thanlks
Dan

From: Danlel Bethke

Sent: Wednesday, Octaber 07, 2009 10:07 AM
To: Reb B
Cc:' @ildmail.com'

Subject: RE: refund 660 {JJjurcLassiFien)

Hi Cindy..,
How would you like that file sent? Via email, or just use the ILD website and upload it?

Are you saying you received nothing for 2/23/09 from us at all? So should ! be sending the entire days business for all
our companies?
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Thanks
Dan

From: Rob Braach

Sent: Wednesday, October 07, 2008 9:49 AM

To: Daniel Bethke

Subject: FW: refund 6605"=""“""°(UNCLASSIFIED)

Can you get this credit submitted. When you do, let me know so | can let customer know,

Frnm. Cmdy Pollack [maiitomlldmail.com]
Sent: Wednesday, October {17, 154 AM

To: Rob Braach

Subject: RE: refund seof cuncLasstrien)

Rob -

I was waiting on the response back from your IT group as to what file they sent these credits
iny,,,

I saw the response came in last night after your email.
At any rate - we never processed the credit file that Dan sent - 1321898223c¢.crd

Lf you look at your billing reports for the two bill cycle weeks surrounding the 2/23/89
date - you will see the following:

Biili

Bl]lable

GG S "'L
Calls Amount_ Amount

e CIC -'.1:1:-.F:i.|.B:N'ﬂ"l"I1.'E “Bifl Date : A mdun'{ Amourn

' 1321 132176 crd 2/28/2009 554 ($8,282.30) 554 ($8,282.30) ($a,252.30) 0 3000 50.00
i3z 1324, Cord . ’-2/25/2009 -"_'-333 : ($4.973.35’)=:-7';‘-33'3'._;;@4;978.35)':‘2-($4-.97_a;3;5)'"3.1,'-‘-0 . $0.00  50.00
1321 13211 derd 21282008 135 ($2.01é.25) 135 ($2,018.25) ($2,018,25) o $0.00  s0.00
1321 1321IDP™>"“™a8 crd - 2/28/2009.. 70 ($1,046.50) . 70 (§1,046.50) " (§1,046.50) C0 0 s000  snoo

Screen Excel Download

® 2009 - |L commu tions, Ine.
ph: {BOOD) 458 emall: IIdmail com
(g e o LT ?

ROFESSIOR@|E

in Screen J

Eu[]ahle :

et VCIC .
:Calts Arnounl: Amou'nt

7 “LFlie Nams - % £ BIli Date:

N o . . RO ST . . e e
1321 132175 oy 2/21/2008 1,277 ($19,081.15) 1,277 (519091 15) ($19,091.15) 0 $0.00 5000
11321 - 1321 d221.crd-2/21/2009- . 105  (§$1,569.75) L 105 ($1,569.75)° ($1,569.75). -0  $0.00  S0.00
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Screen Excel Download

amScrEEﬂ]
® 2009 - [LD Telecommunications, inc., T

ph: (800) 456 ] email: IRidmall.com

The email logs show no files uploaded around these dates either:

fape

2/27/2009

ILD Upload  Your upload was successful.
7:53:02 Confirmatlion
AM ildmail.com File Uploaded: 1321080226¢.crd
7 Fite {... more)
212742009 earihlink.net ] ILD Upload - Your upload was successiut,
7:52:53 c.data.com. - Gonfirmation S o
AM @ildmail.com ‘File Uploaded:.1021090227¢.crd
o o - File{..more} =
2/27/2009 @earihlink.net ILD Upload  Your upload was successful.
7:52:45 amc-data,com Conflrmation
AM lldmail.com File Uploaded: 1021080226¢.crd
File (... more}
A2!23/2009,.»-@earlh1ink.nel ILD Batch .- Your Lipload was successiul, :
3:00:37 . @emc-data.com:* " Validatlon "~ - e R
PM - . lidmail. com'. Uplsad - = File Uplodded: 321, L 002202009 fbn -
oen i} . -Confirmiation”. (..more}- .- :
211712000 earthlink.net LOA upload  This reporl
4:04:51 emec-dala,com Relurn Data  (C:\Temp\1 421_LSUM_20090217_040450.ERR})
AM G mait.com was automalically generaled at 2/17/20089 4:04:50
AM
<< Previous Page Page 329 of 879 Nexi Page >>
Hope this helps!
Cindy Pollack
Director| Client Relaiions - ILD 782
Marietta, Georgia 38064-3898
Office - 678-331.
Fax - 678- -
————— Original Message-----
From: Rob Braach [mailto:rob@emericamedia.com]
Sent: Tuesday, October 86, 2889 7:81 PM
To: Cindy Pollack
subject: refund ccoff ] concuasstFen)
Importance: High
Hi Cindy,
3
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I have not received a response to this item yet. Can you please direct
me to appropriate person to make sure this gets handled.

----- Original Message-----

From: Hutinee Mrs CIV NG MOARNG
[mailtomus.army.mil]
Sent: Thursday, September 24, 2085 18:14 AM

To: Rob Braach
subject: Re: refund ceafi| (uncLassTFIeD)

Classification: UNCLASSIFIED
Caveats: NONE

As a State of Missouri Agency, we are not allowed to accept a refund
check,

the unauthorized charges must be credited directly to the service
provider.

The phone number, c6o-MMMM which is the number it was charged to,
is a -

good phone number. If you lock, the phone number listed in your e-mail
subject line does not match this number. I spoke with Embarg and they
have

pushed the charges back to ILD and they will be contacting you to work
that '
credit.

Respectfully,
Dana

Dana Hutinger

J6 Suiiort Services - Accounts Payable

Jefferson City, MD 65181

(573) 638. camm / psN ss5-[N

573) 638 Fax / DsN 555
us.army,mil '

"When life gets too hard to stand...kneel"

————— Original Message-----

From: Rob Braach [mailto:rob@emericamedia.com)
Sent: Thursday, September 24, 2809 11:18 AM
To: Hutinger, Dana M Mrs CIV NG MOARNG

Cc: Rob Braach

Subject: refund 669-

Dear Dana Hutinger,

A company I represent is the contracted regulatory manager for Voice
Mail

Professionals Inc (VMP) tried to post a credit for what appears to be
unauthorized charges to the above noted phone number. It is highly
unusual
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that the account would not have heen credited unless the phone number is
;gnger active and thus credit cannot be applied. WVMP has issued a check
:E: check was made payable to the account holder (which would not be an

individual but rather the agency). Is this not an acceptable solution?

igt, please confirm the billing telephone number is still active and I

g;liome more research into why the credit did not post,

Sincerely,

Rob Braach

Contracted Regulatiory Manager
Emerica Media Corporation

2128 50 Reserve St PMB 210
Missoula MT 59881

office: 4pg-REDACTED

cell: g6}

rob@emericamedia. com <blockedmailto:rob@emericamedia. coms

The information contained in this electronic mail transmission,
including any

accompanying attachments, is intended solely for its authorized
recipient,

and may be confidential and/or legally privileged. If you are not an
intended recipient, or responsible for delivering some or all of this
transmission to an intended recipient, you have received this
transmission in

error and are hereby notified that you are strictly prohibited from
reading,

copying, printing, distributing or disclesing any of the information
contained in it. In that event, please delete the original and all
copies of

this transmission,

TAX ADVICE NOTICE: To ensure compliance with U.s. Treasury Department
Circular 23@, we inform you that any tax advice that may be contained in
this

communication (including any attachments) is not intended or written to
be
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used, and cannct be used, for the purpose of (i) avoiding tax-related
penalties under Section 6662(a)(2) of the Internal Revenue Code for
underpayment of federal taxes, or applicable state or local tax law
provisions or (ii) promoting, marketing or recommending to another party
any

tax-related matters addressed herein.

Classification: UNCLASSIFIED
Caveats: NONE
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CERTIFICATION OF RECORDS
OF REGULARLY CONDUCTED ACTIVITY
PURSUANT TO 28 US.C. § 1746

I, /P)_&JJ' Lj ﬂf{”} U,u{ Ly’ , have personal knowiedge of the facts set forth below

and am competent to testify as follows:
1. I have aothority to certify the authenticity of the records produced by TRANSACTION
CLEARING LLC and attached hereto.
2. The documents produced and attached hereto by TRANSACTION CLEARING LLC are
originals or truc copies of original records of regularly conducied activity that:
i Were made at or near the time of the occurience of the matters set forth by, or
frorm information transmitied by, 2 person with knowledge of those marters;
b. Were kept in the course of the regularly conducted activity of TRANSACTION
CLEARING LLC; and
c. Were made by the regularly conducted activity as a regular practice of
TRANSACTION CLEARING LLC.

I certify under penalty of perjury that the foregoing is true and correct.

Executed on: /)r\'flﬂn’d”\ or] L2012

{Datc)
7 . g
Location: Sin MJme )LQJZ&
(City, State) !

rd .
/f_éé’/ﬁ” (t[qffd-’{i )

SIGNATURE
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Form of Certificate of Compliance*

iWe do certify that all of {he documenis and inicrmaiian required by the atiachsd Civil Invesligative Demand
which are in lhe possession, cuslody, conliol, or knowiedge of lhe persen Iz whom the demand is direciad
hava been submitted lo a cusiodian named herain.

li 3 ducument responsive lo this Civil Investigative Demand has nat haen submitied, the cbjections o its
submission and the reasons for the objection have been staled.

If an inlerrogatory or a porlion of the request has not been jully answerad or a portion of the report has not
bzen completed, Ihe objacilons to such interrogalory or uncompleted partion ang tha reasans for the
cbjeciions have bieen statad.

e 324 C 80

e [ ju(LuJ* / Ced

Swom log bafore me this day

"M 67,2012

\%—\{L( G~ QQ‘M a_déu-ﬂ

Vo PubAG )

Sl'll‘fd L (9 T-:QLCLL
I\}

e

LYDLA DZIADUL
Netery Public
STATE OF TEXAS
My Gomwm, Exp. Jan, 24, 2018

“In ihe svent thal more Ihan ane persan is jesponsible for compiying with this demanc, he cenilficaie shalt [dentify tha
dapumants for which each cerilying individual was responsible. In placz of 2 swom Slalement, lhe abava csnlrmln of
complfance may be suppored by an unswom declzmation as provided for by 26 LL.5.C. § 1746,

FTC Form 144-Back {rav. 2/08)
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TRANSACTION CLEARING, LLC
BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT

This Billing and Cgjl
into this day of fi#
("Transaction Clearing"},

ctionmement Service Agreement {(the "Agreement”) is entered
(the “Effective Date"), by Transaction Clearing LLC
a Texas limited liability company, whose principal address is 500 N.

Loop 1604 Ejét STE 250, San Antonio, Texas 78232 and FONERIGHT , ("Client"), a
.§ corporation whose principal address is
212 20 ;9#!5’ 7o MSSotls paf 538, TRANSACTION CLEARING and Client are

sometimes referred to herein individually as a “Party" or collectively as the “Parties.”
RECITALS

A, Client provides certain telecommunication products and services, including: {a)
Reguiated basic toll Message Telephone Service and similar telecommunication services; and, (b)
non-regulated Enhanced Telecommunications Services;

B. Cllent desires to bill and collect set charges for authorized telecommunication products
and services, and telecommunications related products and services through Local Exchange
Carriers ("LEC");

C. Transaction Clearing has entered into clearing agreements with each LEC identified on
Exhibit A-1 ("LEC Agreements”) which permit Transaction Clearing to provide billing and
collection management services as described in Exhibit B {("Services"); and

D. Client desires to purchase from Transaction Clearing, and Transaction Clearing desires
to provide to Client such Services on the terms and conditions set forth herein, subject to the
limitations of the LEC Agreements, Tariffs, and all applicable federal, state and local laws, rules,
and regulations;

NOW, THEREFORE, in consideration of the promises, and the mutual covenants and
undertakings herein contained, and for other good and valuable consideration, the receipt and
sufficlency of which is hereby acknowtedged, the Parties hereto intending to be legally bound,
hereby agree as follows:

1, TERMS AND DEFINITIONS

Capitalized terms used in this Agreement shall have the following meanings {certain other
terms are defined in the body of the Agreement below):

Assessments: Include without limitation, fees, charges, chargebacks, credils, reserves,
offsets, adjustments and allecations, inciuding, but not limited to such charges and
chargebacks for Short-term Dilution, Bad Debt, LEC Processing Fees, TRANSACTION
CLEARING Processing Fees, Post-billing Adjustments or Credits, Bad Debt Reserve, true-
ups and Customer Service Fees,

Authorized Transactions: Transactions that are a) accepted by TRANSACTION
CLEARING's Validation System prior to submission to a LEC, b) accepted by a LEC upon
submission by TRANSACTION CLEARING, and c) in compliance with the Billing Standards.

TRANBALTION CLEARING, LLC Billing and Collection Management Service Ag\riernent
Clienf_:(fp Gk ) . Transaction Clearing 2
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Bad Debt: As applied to Client, the total of all Uncollectible Amounts for a particular
TRANSACTION CLEARING client with one or more LECS for a given period. As applied to
TRANSACTION CLEARING, the aggregate amount of all Uncollectible Amounts for all
TRANSACTION CLEARING clients with one or more LEC for a given period.

Billing Telephone Company {BTC): See Local Exchange Carrier.

Business Day: A day other than Saturday and Sunday on which commercial banks are
open in the State of Texas.

Billing Standards; The terms and conditions set out in Exhibit "D” as amended from time
to time.

Claim: Any claim, dispute, demand, investigation, suit, loss, liability, damage, -attorneys’
fees and expenses, cost, correction or expense, whether ordinary, special, consequentiai
or otherwise, that may be asserted against any Party to this Agreement. Claim includes ail
legal or equitable remedies, direct damages, including without limitation contract damages
and damages for injuries to persons or property, whether arising from a breach of
contract, breach of warranty, negligence, strict liability or any other tort. A “Party Claim”
shall be a Claim arising out of, or related to, in any manner whatsoever, this Agreement or
the Services provided by TRANSACTION CLEARING hereunder.

Casual Operator Services {0S) Telephone Traffic: Casual operator assisted telephone
calls that originate from locations where Client is the presubscribed direct dial IXC or
reseller of direct dial IXC services and the OS telephone calls are billed: (i) to the
originating telephone number, (i1} collect to the terminating telephone number, (iii) to a
third telephone number other than the originating or terminating telephone number, or
(iv) to a LEC or IXC calling card.

Customer Service: Basic End User inquiry, investigation and credit or adjustment
services.Dial _Around Services: Pertaining to long-distance services that require
consumers to dial a long-distance provider's access code (or a “10-10” number) before
dialing a long-distance number to bypass (to “dial around”) the consumer’s chosen long-
distance carrier, usually to get a lower rate.

End User: A natural person, partnership, corporation, business trust, joint stock company,
trust, unincorporated association, joint venture, governmental agency or instrumentality,
or other entity that subscribes to or uses Client’s tefecommunication services.

ETS (Enhanced Telecommunications Services): Any service provided via telephone or

telecommunications device not defined herein as MTS service.
FCC: The Federal Communications Commission.

Interexchange Carrier {IXC}: Those telephone Cornpanies, other than the LECs, that
can provide intralLATA (where applicable) interLATA, interstate and international
telecommunications service.

'LEC Agreement: TRANSACTION CLEARING's agreement with an individual LEC as well as

any additional terms, conditions and operating guidelines and procedures agreed to by the
-parties or imposed by the LEC, the current and future terms of which are incorporated
herein.

LLEARING, LLC Billing and Collection Management Service Agreement
= Transaction Clearing _%}Lrﬁwm
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LOA: Letter of Authorization or other valid form of authorization from an End User
required for all products and services excluding operator assisted calls and "Dial Around”
products, which complies with the Billing Standards set forth in Exhibit D,

Local Exchange Carrier (LEC): Any incumbent (ILEC), competitive (CLEC) or alternate
local exchange carrier providing local access telephone services with which TRANSACTION
CLEARING has entered into a billing and collection agreement as set forth in the attached
Exhibit A-1, as amended from time to time. A LEC also may be referred to as a Billing
Telephone Company ("BTC").

MTS (Message Telephone Services): Direct-dialed or operator assisted station-to-
station or person-to-person telephone calls billed: (i) to the criginating telephone number,
(ii) collect to the terminating telephone number, (iii} to a third telephone number other
than the originating or terminating teiephone number, or (iv) to an LEC calling card or an
IXC travel card.

One Plus Telephone Traffic: Direct dialed telephone cails which: (i} originate from an
equal access end office, (ii) are billed to the originating telephone number or (iii) are billed
to an 1XC travel card issued by Client.

Post Billing Adjustment or Credit: Credit or rate adjustments applied to an End User's
account by the LEC, TRANSACTION CLEARING, or Client.

RBOC: Regional Bell Operaling Company.

Short-term Dilution: Those Authorized Transactions that are transmitted to a LEC for
billing and collection, but which are not billed or collected, such Authorized Transactions a)
cannot be posted to an End User's account by the LEC, or b) are posted to the End User’'s
account, but cannot be collected as billed due to a Post Billing Adjustment or Credit.

Tariffs;: The rates, terms and conditions for providing intralATA, interLATA intrastate,
interstate, and international telecommunication services as authorized and filed with the
FCC or with state and local regulatory authorities,

Taxes: All taxes and tax-like surcharges described in Exhibit “E” herefo.

Transactions: Electronic records containing Client’s call or service data in a modified
Bellcore EMI (electronic message interface) format capable of being processed by
TRANSACTION CLEARING and a LEC,

Rejected Transactions: Those Transactions that Ffail TRANSACTION CLEARING's
Validation System edits and are returned to Client without being submitted to a LEC for
billing and coliection.

Unbillable Transactions: Those Authorized Transactions that are transmitted to the LECs
for billing and collection but subsequently fail the LEC's edits and are not posted to an End
User's account by the LECs.

Uncollectibie Amount: Authorized Transactions presented by a LEC for payment on an
End User's account which are not collected due to a) the End User receiving a Post Billing
Adjustment or Credit to its bill, or b} the failure of the End User to pay the LEC for the
Authorized Transactions.

: ﬁ CLEARING, LLC Billing and Collection Management Service g\E_!ement
et Transaction Clearing
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Zero Plus Telephone Traffic: Operated assisted telephone calls which: (i) originate from
an equal access end office, {ii} are billed to the originating telephone number or (iii) are
billed to an IXC travel card issued by Client.

2. SCOPE OF AGREEMENT.

Client will purchase from TRANSACTION CLEARING and TRANSACTION CLEARING will
provide the Services described in Exhibit B on to the terms and conditions set forth
herein, subject to the limitations of the LEC Agreements, Tariffs, and all applicable faderal,
state and local laws, rules, and regulations and comply with same to any procedures or
palicies implemented at TRANSACTION CLEARING's sole discretion after the Effective Date
and during the term of this Agreement.

3. TERM OF AGREEMENT

The initial term of this Agreement will begin on the Effective Date and will continue in full ~
force and effect for the Initial Term specified in Exhibit F, unless terminated in accordance
with the terms of this Agreement. Unless either Client or TRANSACTION CLEARING
delivers a written notice of non-renewal at least ninety {90) days prior to the end of the
Initial Term, this Agreement will renew automatically, at the one-year TRANSACTION
CLEARING Processing Fee rates set forth in Exhibit A, for successive periods of one (1)
vear (each a "Renewal Term"”). The word "Term” shall mean both the Initial Term and any
subsequent Renewal Term. TRANSACTION CLEARING shall be the sole and exclusive
source for LEC billing used by Client in the United States and Canada for ali LEC's with
whom Transaction Clearing has a LEC Agreement, for individual End User Transactions that
Client has submitted to Transaction Clearing for LEC billing. As TRANSACTION CLEARING
enters into new and additional LEC Agreements, TRANSACTION CLEARING will make
available to Client the services of said LEC on the same terms and conditions contained
within this Agreement.

4. CLIENT RESPONSIBILITIES

a. Client agrees to submit to TRANSACTION CLEARING only Transactions,
which Client believes in good faith, will qualify as Authorized Transactions.

b. Client represents that all submitted Transactions arise out of services that
have been provided to and properly authorized by each End User fully
qualified and authorized to accept such charges in accordance with
applicable law, '

C. Client agrees to comply in all respects with the Billing Standards set out in
Exhibit D.
d. Client represents, warrants and covenants to TRANSACTION CLEARING that

it will cancel services for any End User upon request by such End User, and
agrees to process such cancellations in a timely manner so as to avoid
submission of any additional Transactions for such End User’s account.

e. Client represents, warrants and covenants to TRANSACTION CLEARING that
the Transactions transmitted by Client to TRANSACTION CLEARING pursuant
to this Agreement are owned by Client and are not subject to any Claims,
are not and will not be subject to any other billing and collections
agreement, have not been billed previously by any method and will not be

T
TRANS! OMCLEARING, LLC Billing and Collection Management Service Agrgement
Client: Transaction Clearing
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billed by Client or another party following their transmission by Client to
TRANSACTION CLEARING. Notwithstanding this subparagraph, Client may
resubmit TRANSACTION CLEARING Rejected Transactions or Unbillable
Transactions where Transactions were rejected solely due to a technical or
processing error upon first submission, and such technical or processing
error has been corrected. With the exception of Authorized Transactions,
that are the subject of a Post Billing Adjustment or Credit by a LEC, Client
agrees that it will not initiate secondary collection efforts for any
Transactions billed to an End User under this Agreement.

. Client represents, warrants and covenants to TRANSACTION CLEARING that
there is no legal, financial or other condition or obligation relating to Client
that would impair Client’s ability to enter into this Agreement and perform
its contractual responsibilities hereunder.

g. Client represents, warrants and covenants to TRANSACTION CLEARING that:
{i) Client is in compliance with the FCC’s order to determine call
connection using hardware or software “answer detection” and will
remain In compliance throughout the Term of this Agreement;

(i) Client will submit to TRANSACTION CLEARING only those
Transactions that represent valid, completed cails, and that a call is
valid and completed when a direct communication has been
established between the originating person and the terminating
location person;

(iii)  Client will obtain verification that the receiving party or third
party has agreed to accept the charges for collect and third number
biiled calls in accordance with this subparagraph. The receiving party
must positively acknowledge the acceptance of the cali. In the case
of person-to-person calls, the cperator must verify that the receiving
party is the person whom the originating party requested. For other
direct dialed, automated calling card or operator assisted calls, the
call will be considered completed when the connection is verified by
means of hardware or software detection as required by federal,
state and local regulatory agencies;

(iv)  Transactions submitted to TRANSACTION CLEARING by Client
are valid and complete cails and do not exceed a maximum per-call
charge of $124.99 for domestic calls, and $248.99 for international

calls;
(V) Client will not submit Transactions exceeding four hundred
seventy nine (479) minutes, Client acknowledges that any

Transactions submitted in violation of this and all other restrictions in
this Agreement, will be considered invalid and will be rejected by
TRANSACTION CLEARING; and

{vi) Client will not submit Transactions for calls to cperators or
which consist of customer announcements, busy signals or ringing.
Client acknowledges that all such Transactions described in this
subparagraph will be considered invalid and will be rejected by
TRANSACTION CLEARING.

=N
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(vii} Client will not submit Transactions for billing that are more
than one hundred twenty (120) days old or that exceed the “age of
toll limitations established by the applicable LEC, whichever shall be
less.

(viii) Client agrees that all LEC billed Transactions will be validated
using methods that comply with applicable rules, regulations, and
laws and is acceptable to the LEC and TRANSACTION CLEARING. If
TRANSACTION CLEARING makes a determination that Client has
submitted Transactions that were not properly validated, marketed,
verified or authorized, TRANSACTION CLEARING will have the right to
reject any such Transactions. Client will remain wholly and
individually liable to TRANSACTION CLEARING or any third party for
improperly validated, marketed or authorized Transactions.

h. Client will cooperate with TRANSACTION CLEARING in good faith and to the
fullest extent possible to carry out the terms and conditions of this
Agreement, Client acknowledges and agrees that such cooperation will
include, but not be limited to, compliance with requests by TRANSACTION
CLEARING to Client to:

{i) Provide TRANSACTION CLEARING with Client's identification
codes, any and all certifications from regulatory authorities pertaining
to Client, as well as any other information and documents reasonably
necessary or helpful for TRANSACTION CLEARING to process
Transactions under this Agreement;

(ii) Provide TRANSACTION CLEARING with all technijcal
information and assistance with testing that TRANSACTION
CLEARING deems reasonably necessary or helpful in establishing
Services for Client;

(iit)  Promptly provide TRANSACTION CLEARING with requested
information on End Users, including LOA and marketing information
reasonably necessary to perform Services for Client, and if such
information is requested by a judicial or regulatory order directed to
TRANSACTION CLEARING, to provide such information to
TRANSACTION CLEARING in not less than one half the time specified
in such order for TRANSACTION CLEARING's response;

(iv) Provide TRANSACTION CLEARING with all technical information
including raw record layout from underlying carrier of such toll
records, the actual raw records, and AMA records to verify the
validity of all Transaction records submitted to TRANSACTION
CLEARING; and

{v) Provide TRANSACTION CLEARING with all information
requested by TRANSACTION CLEARING as set forth in Exhibit D.

i. Client represents, covenants and agrees that it, a) has the ability to review
and analyze, and b) will review and analyze, all TRANSACTION CLEARING
reports and notices generated by or posted online which access has been
provided to Client or sent by TRANSACTION CLEARING to Client by email,
mail or otherwise within thirty (30) days of the date each such report or
notice is first made available to Client. Client agrees to notify

CLEARING, LLC Billing and Caollection Management Service Agreement
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TRANSACTION CLEARING and provide a detailed written explanation of any
problem, complaint, error or inaccuracy relating to the Services which might
be disclosed by or arise out of the information contained in each such report
or notice and to give such notice within ninety {90) days of the date such
information is first made available to Client. If after TRANSACTION
CLEARING'S review of Client's alleged discrepancy, problem, complaint,
error or inaccuracy of Services it is found that no discrepancy, problem,
error or inaccuracy of Services exists or that the discrepancy, problem, error
or inaccuracy of Services is due to a Client error, Client will be charged the
then Hourly Rale for TRANSACTION CLEARING'S time spent an resolving
Client’s claim, alleged discrepancy, problem, complaint, error or inaccuracy
of Services. Client acknowledges and agrees that failure to notify
TRANSACTION CLEARING in writing of any problem, complaint, error or
inaccuracy within such time period will constitute Client’'s acceptance of the
Services described or referenced in such report or notice for all purposes
and waiver of any Claim or Party Claim relating to same If Client requests
additional copies of electronic reports, or requests that electronic reports be
produced in printed form, Client agrees to pay TRANSACTION CLEARING's
then prevailing rates for such additional or printed reports. Client will incur
additional charges if information has to be retrieved by TRANSACTION
CLEARING from archives. Such charges also will apply to material produced
for Client in response to requlatory or law enforcement bodies or pursuant to
judicial rules, orders or subpoenas.

3 TRANSACTION CLEARING shall provide reports, notices, user manuals, and
online automated report system training with respect to the anline system.
Each employee of Client accessing the online system must complete the
oniine reporting system training within thirty (30) days of the later of the
Effective Date ar the date such employee assumes duties requiring access.

k. Client shall pay. all invoices from TRANSACTION CLEARING within ten (10)
days of the date of invoice. Time is of the essence for such payments.
TRANSACTION CLEARING may offset, retain, deduct, set off, recoup, and
otherwise recover the amounts due for such invoices {or any other amounts
owed by Client to TRANSACTION CLEARING), from and against any amounts
which TRANSACTION CLEARING may owe Client during the Term of this
Agreement. After the elapse of thirty {30) days from the date of mailing or
transmittal of each invoice, Client acknowledges and agrees that Client is
liable for {and will pay) interest on such unpaid balances at the lower of
eighteen percent (18%])} per annum or the highest legal rate allowed hy law.

5. SETTLEMENT PROCESS
a. Payments from the LEC fo TRANSACTION CLEARING

i Client acknowledges and understands that the amounts remitted to
TRANSACTION CLEARING by a LEC (the "LEC Remittance"”) for
Authorized Transactions submitted to a LEC and billed to an End User
("Caollectable Amounts”), are paid to TRANSACTION CLEARING net of
the following charges and adjustments (*LEC Deductions™):

a. Assessments and other LEC-related fees and costs associated
with processing Autharized Transactions, ,
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b. Amounls deducted by a LEC as a reserve for anticipated Bad
Debt arising out of the Authorized Transactions billed based
on historical statistical averages ("Bad Debt Reserve”).
Because LEC Remittances are paid in advance of actual receipt
by the LEC of all Collectable Amounts due on Authorized
Transactions, each LEC will hold back, offset, retain, deduct,
set off, recoup, or otherwise recover an amount estimated to
be sufficient to set off any projected or actual Bad Debt that
may be determined after the date TRANSACTION CLEARING
makes any payment to Client under this Agreement. The Bad
Debt Reserve may be increased or decreased, as the case
may be, based on either Client's estimated or historical Bad
Debt amounts, Assessments, the regulatory or industry
environment, or the amount withheld by the LECs whichever
is higher.

€. Adjustments for the balance due from or to a LEC, if any,
based on periodic reconciliation between the Bad Debt
Reserve and the actual Bad Debt arising out the Authorized
Transactions billed by a LEC ("Bad Debt True-up”), generally
calculated between thirteen and eighteen (13-18) months
after TRANSACTION CLEARING transmits  Authorized
Transactions to a LEC for billing and coilection.

d. Amounts deducted by a LEC as a reserve for anticipated
Adjustments arising out of the Authorized Transactions billed
based on  historical statistical averages ("Adjustment
Reserve”). Because LEC Remittances are paid in advance of
actual receipt by the LEC of all Collectable Amounts due on
Authorized Transactions, each LEC will hold back, offset,
retain, deduct, set off, recoup, or otherwise recover an
amount estimated to be sufficient to set off any projected or
actual Adjustments that may be determined after the date
TRANSACTION CLEARING makes any payment to Client under
this Agreement. The Adjustment Reserve may be increased
or decreased, as the case may be, based on either Client's
estimated or historical Adjustment amounts, Assessments, the
regulatory or industry environment, or the amount withheld
by the LECs whichever is higher.

e. Adjustments for Short-Term Dilution.

Cramming and Regulatory Complaint Fee,

g. Any other Assessments authorized by each LEC Agreement,
including credits, fees, and penalties arising out of Customer
Service provided by the LEC.

._ﬂ

In addition to the LEC Deductions, Client will be responsible for any
data transmission fees incurred by TRANSACTION CLEARING with
respect to the transmission or return of Authorized Transactions and
for any other charges related to billing and collecting Authorized
Transactions ("Delivery Fees").

Client acknowledges and agrees that payment of the LEC Deductions
and Delivery Fees will be Client's sole responsibility and that
TRANSACTION CLEARING may withhold, offset, retain, deduct, set
off, recoup, or otherwise recover such amounts from any monies due
Client. Should the total amount of the LEC Deductions and Delivery
Fees exceed the monies due Client at any time, such Assessments
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will be due and payable by Client to TRANSACTION CLEARING in
accordance with Section 4{k).

v, Client acknowledges and agrees that although TRANSACTION
CLEARING will use commercially reasonabie efforts to cause each LEC
to deliver to TRANSACTION CLEARING the LEC Remittances arising
out of Client's Authorized Transactions, TRANSACTION CLEARING
cannot be held liable for any Claim or Party Claim arising in whole or
in‘part as a consequence of a LEC's failure to pay a LEC Remittance.
As between TRANSACTION CLEARING and Client, Client understands
and agrees that Client is assuming the financial risk of non-payment
by a LEC for Authorized Transactions submitted by TRANSACTION
CLEARING to such LEC on Client's behalf.

V. Client acknowledges that each LEC has policies regarding
assessments of credits, fees and penalties for Customer Service, in
addition to those covered by rules, regulations, laws and the Coalition
Guidelines. Such Customer Service assessments will be deducted,
withheld, offset, retained, set off, recouped or otherwise recovered
from any payment to Client, or Client shall reimburse TRANSACTION
CLEARING.

vi. Client acknowledges that TRANSACTION CLEARING's ability to match
each LEC Deduction to a specific TRANSACTION CLEARING client may
be limited or incomplete. Client agrees that when Client-specific
information is not readily available from a LEC to fully document the
origin of a particular LEC Deduction, TRANSACTION CLEARING may
use its discretion to make pro rata allocations among and between
TRANSACTION CLEARING clients in order to calculate, apply, collect
and remit amounts relating to such LEC Deduction.

Payments from TRANSACTION CLEARING to Client

TRANSACTION CLEARING will pay Client for Authorized Transactions out of
the LEC Remittance (the "TRANSACTION CLEARING Remittance”), net of any
and all charges due TRANSACTION CLEARING by Client. The charges due for
any settlement period include all known charges for the current settlement
period and charges from any prior period which have not previously been
charged to the Client as listed below ("TRANSACTION CLEARING
Deductions”):

i. A Processing Fee, as specified in Exhibit A, for each Authorized
Transaction transmitted by TRANSACTION CLEARING to a LEC for
bitling and collection (“Processing Fee”.) Authorized Transactions
rejected by the LECs through no fault of TRANSACTION CLEARING,
and Transactions retransmitted to the LECs, will be charged the
Processing Fee;

fi. TRANSACTION CLEARING Customer Service Fees as specified in
Exhibit A;

iii. Post Billing Adjustment or Credits to Client’s End Users initiated by
TRANSACTION CLEARING or Client and any related TRANSACTION
CLEARING fees;

CLEARING, LLC Billing and Collection Management Service Agreement
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vi.

vii.

viii,

Xi.

Initial Implementation Chéarges as described in Exhibit A;

Any credits, fees, and penalties incurred or otherwise payable by
TRANSACTION CLEARING arising out of any formal or infarmal
inquiry or proceeding initiated by the LECs or by regulatory or law
enforcement agencies relating to Client;

Any costs (including attorney's fees) of responding to a subpoena
issued by a court of competent jurisdiction relating to Client or
Client's Transactions;

Fees and expenses relating to a) any TRANSACTION CLEARING
Customer Service functions or b) any other special programming
tasks undertaken at Client’s request billed on a time and cost basis at
TRANSACTION CLEARING's then current published rates;

Adjustments for any LEC Deductions not already specifically
allocated, charged or credited to Client in a LEC;

Amounts deducted by TRANSACTION CLEARING as a reserve for
future Short Term Dilution based upon historical statistical averages
{Short Term Dilution Reserve). The Short Term Dilution Reserve
shall be calculated as a percentage of the TRANSACTION CLEARING
Remittance, and such percentage shall be set at two and one-half
percent {2.5%) for Operator Service and Enhance Service
Transactions, and one and one-half percent {1.5%] for One Plus
Transactions during the Initial Term, provided that after the Initial
Term such percentage may be adjusted in Transaction Clearing's sole
discretion based on the historical statistical average Short Term
Dilution as percentage of LEC Remittances for Client calculated from
time to time.

Adjustments for the balance due from or to TRANSACTION
CLEARING, if any, based on periodic recanciliation between the Short
Term Dilution Reserve and the actual Short Term Dilution arising out
of the Authorized Transactions billed by a LEC (*Short Term Dilution
True-up™). '

Amounts deducted by TRANSACTION CLEARING as a reserve for
anticipated Bad Debt arising oul of the Authorized Transactions biiled
("TC Bad Debt Reserve”). Because LEC Remittances are paid in
advance of actual receipt by the LEC of ail Collectable Amounts due
an Authorized Transactions, TRANSACTION CLEARING, in addition to
each LEC, will hold back, offset, retain, deduct, set off, recoup, or
otherwise recover an amount estimated to be sufficient to set off any
projected or actual Bad Debt that may be determined after the date
TRANSACTION CLEARING makes any payment to Client under this
Agreement. The TC Bad Debt Reserve may be increased or
decreased, as the case may be, based an either Client’s estimated or
historical Bad Debt amounts, Assessments, the regulatory or industry

TRAN!
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environment, or the amount withheld by the LECs whichever is
higher. ‘

®ii. TRANSACTION CLEARING Bad Debt Reserve percentage is on an
individual case basis and usually trued up on a rolling 13 month basis
("Bad Debt Reserve True-Up").

xiii.  Miscellaneous Assessments by TRANSACTION CLEARING for charges
related to overnight deliveries, regulatory compliance, bank ACH, and
any and all other fees applicable to Client.

C. Security Interest,

As collateral for all obligations now existing or hereafter arising from Client
to TRANSACTION CLEARING, Client here by grants to TRANSACTION
CLEARING a security interest in all the following property of Client, whether
now owned or hereafter acquired or created, and all proceeds and products
thereof:

1,

All amounts paid, and ail amounts owing, by each LEC to
TRANSACTION CLEARING on accounts of Client's Authorized
Transactions;

All accounts owing from an End User to Client arising from services,
which give rise to Client's Authorized Transactions;

All rights of and proceeds due Client relating to all billing and
collection, tranmsaction processing, operator services and related
communications services agreements;

All amounts owing and all amounts to be owing from TRANSACTION
CLEARING to Client; and

All of Client's accounts with End Users, existing now or arising
hereafter, which have been submitted to TRANSACTION CLEARING
for LEC billing.

d. Transmittal of TRANSACTION CLEARING Remittance to Client

1.

TRANSACTION CLEARING will deliver the TRANSACTION CLEARING
Remittance on the first Wednesday following five {5) Business Days
after receipt and reconciliation by TRANSACTION CLEARING of each
LEC Remittance for Authorized Transactions, (“Client Payment
Date”); provided, however, that if the Term of this Agreement has
ended or Client is in Default of this Agreement as defined in Section
8 below, delivery of the TRANSACTION CLEARING Remittance shall
be governed instead by the terms of Section 9(b).

TRANSACTION CLEARING will deliver the TRANSACTION CLEARING
Remittance using ACH wire transfer on the Client Payment Date.

TRANSACTION CLEARING will maintain an accounting of
TRANSACTION CLEARING Remittances and asscciated TRANSACTION
CLEARING  Deductions  through  TRANSACTION  CLEARING's
proprietary online iTV system,
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DISPUTE RESOLUTION

This Section &, governs all first-party disputes, disagreements, claims, or controversies
between Client and TRANSACTION CLEARING (“Disputed Matters”.} All Disputed Matters
will be submitted to the following dispute resolution process:

d.

First, the Disputed Matter will be thoroughly decurmented by the complaining
Party and referred in writing to the most senior executive of each of the
Parties (“Internal Escalation”). Such senior executives must possess the
authority to resolve the Disputed Matter. IF such senior executives do not
agree upon a resolution within forty-five (45) Business Days after referral of
the matter to them, the complaining Party wil proceed to mediation as set
forth below.

The complaining Party will, upon written notice and within forty-five (45)
Business Days after the conclusion of the Internal Escalation, elect to have
the Disputed Matter referred to non-binding mediation before a single
impartial mediator to be jointly agreed upon by the Parties in San Antonio,
Texas ("Mediation”). The Mediation hearing will be attended by executives
of both Parties possessing authority to resolve the Disputed Matter and will
be conducted no more than sixty {(60) Business Days after the complaining
Party serves written notice of an intention to mediate, except by agreement
of both Parties to extend. Client and TRANSACTION CLEARING will share
equally all costs of the Mediation.

If the Disputed Matter cannot be resolved by Mediation, the complaining
Party will submit the Disputed Matter to binding arbitration before the
American Arbitration Association (“AAA") pursuant to its Commercial
Arbitration Rules (“Arbitration”). The arbitrator(s} will have the authority to
render any award or remedy allowed by law. If the amount in controversy
exceeds $150,000.00, exclusive of attorneys’ fees, expenses, interest, and
costs, @ panel of three (3) neutrai arbitrators will decide the Disputed
Matter; otherwise, a single neutral arbitrator will decide all disputes. Each
arbitrator will be selected from the AAA’s Panel of Commercial Arbitrators,
and Arbitration will be conducted in San Antonio, Texas. The cost of the
Arbitration will be shared equally by the Parties, but the prevailing Party in
any Arbitration will be entitled to recover its reasonable and necessary
attorneys' fees, costs, and expenses (including in-house legal services)
incurred in connection with the Arbitration. Any court of competent
jurisdiction may enter judgment upon the award of the arbitrator(s).
Provided that Client continues to timely pay TRANSACTION CLEARING for
TRANSACTION CLEARING's Services rendered under this Agreement and is
not in default, TRANSACTION CLEARING may, in its determination, continue
to provide services during the Arbitration process of any Disputed Matter.

The Parties agree to maintain the confidentiality of, and not to disclose to @
third party, any information, documents, or things regarding any Internal
Escalation, mediation ar arbitration proceeding, or disclosed in the course
thereof, except as required by law, regulation, or a bona fide business
purpase, and unless required in connection with an action to enforce, nullify,
modify, or correct an award. Client agrees to indemnify and hold
TRANSACTION CLEARING harmless (including attorneys’ fees, costs, and
expenses) from and against any liability or cost associated with
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TRANSACTION CLEARING's required response to any proper subpoena
issued by a court of competent jurisdiction. TRANSACTION CLEARING
agrees that any confidential or proprietary information produced in response

to such a subpoena will be produced only pursuant to an order entered by a
court of competent jurisdiction.

LIMITATION OF LIABILITY AND INDEMNITY

Due to the nature of TRANSACTION CLEARING’s B&C Management Service,
TRANSACTION CLEARING cannot make warranties or representations
regarding TRANSACTION CLEARING's BRC Management Service except as
specifically stated in this Section 7{a). TRANSACTION CLEARING will use
commercially reasonable efforts to process all Transactions, which are
transmitted to TRANSACTION CLEARING by Client in compliance with the
terms and conditions of this Agreement. Client agrees that if there are
failures in performance or errors or omissions by TRANSACTION CLEARING
with respect to the Authorized Transactions processed and transmitted by
TRANSACTION CLEARING toc the LECs for billing and collections,
TRANSACTION CLEARING's liability will be limited to reprocessing Client's
Authorized Transactions at TRANSACTION CLEARING's expense. QOther than
provided in this Section 7(a), TRANSACTION CLEARING will not be liable
for or responsible in any way for errors in or failures of Client's software or
operational systems or TRANSACTION CLEARING's proprietary systems and
applications. In no event will TRANSACTION CLEARING be liable to Client or
any third parties (including Client's End Users} for any Claim, whether
caused by TRANSACTION CLEARING's negligence or otherwise. THIS
WARRANTY IS EXCLUSIVE AND IS IN LIEU OF ALL OTHER
WARRANTIES. CLIENT HEREBY WAIVES All IMPLIED AND
STATUTORY WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

Due to the nature of TRANSACTION CLEARING's B&C Management Service,
Client agrees that TRANSACTION CLEARING will not be liable for any Claim
caused by TRANSACTION CLEARING’s failures or inaccuracies in
performance that are not reported by Client in writing to TRANSACTION
CLEARING within ninety (90) days of the date at which Client first learned,
or should have learned, of such failures or inaccuracies in perfarmance or
errors or omissions by TRANSACTION CLEARING.

Client will indemnify and hold TRANSACTION CLEARING harmless (including
attorneys' fees, costs, and expense} from and against any Claim asserted
against TRANSACTION CLEARING by third parties arising from or related to
Client's Transactions or TRANSACTION CLEARING's services under this
Agreement, Should Client act as an agent for a third party and forward
Transactions to TRANSACTION CLEARING or should Client purchase
Transactions from a third party and forward such Transactions to
TRANSACTION CLEARING, Client shall remain solely responsible to and for
such third parties and Client shall be solely responsible for any regulatory
camplaints, adjustments, credits against such transmitted Transactions and
Client shall provide immediately at TRANSACTION CLEARING'S request all
raw call records and underlying company information associated with raw
call. Client agrees to indemnify and hold TRANSACTION CLEARING harmless
{including attorney’s fees, costs, and expense) from and against any Claims
by third parties regarding such third parties’ Transactions forwarded to
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TRANSACTICON CLEARING by Client. Client will indemnify and haid
TRANSACTION CLEARING harmless (including attorney's fees, casts, and
expense} from and against any Claim, assessment, fine, or inquiry asserted,
demanded, or levied against TRANSACTION CLEARING by any third party or
any state or federal agency or law enforcement body arising from ar relatec
to any Transactions transmitted by Client to TRANSACTION CLEARING under
this Agreement. Client shall further be liable to TRANSACTICN CLEARING
for any attorneys’ fees, expenses, and costs incurred by TRANSACTION
CLEARING while defending, answering, or in any way responding to the
same. THIS INDEMNITY IS SPECIFICALLY INTENDED TG APPLY
EVEN IF AllL OR PART OF THE DAMAGES BEING SOUGHT WERE
CAUSED TN WHOLE OR IN_PART BY ANY ACT, OMISSION,
NEGLIGENCE, GROSS NEGLIGENCE, BREACH OF CONTRACT,
INTENTIONAL CONDUCT, VIOLATION OF STATUE OR COMMON LAW,
BREACH OF WARRANTY, PRODUCT DEFECT, STRICT LIABILITY OR
ANY OTHER CONDUCT WHATSOEVER OF TRANSACTION CLEARING.

Notwithstanding anything to the contrary in this Agreement, the fiability of
TRANSACTION CLEARING for any Claims arising out of this Agreement or
out of any act or omission relating to this Agreement will, in the aggregate,
not exceed one (1) month's average of TRANSACTION CLEARING's
Processing Fees charged to Client over the twelve -(12) months preceding
the date on which the damage or injury is alleged to have occurred;
provided, however, that if this Agreement has not been in effect for twelve
(12) months preceding such date, then over such fewer number of
preceding months that this Agreement has been in effect. WITHOUT IN
ANY WAY LIMITING THE APPLICATION OF THIS SECTIGN, THE

RIGHT TO RECOVER DAMAGES UNDER THIS SECTION CONSTITUTES
CLIENT'S EXCLUSIVE ALTERNATIVE REMEDY IF THE ERROR
CORRECTION DESCRIBED ABOVE OR_ANY OTHER CONTRACTUAL
REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

Under no circumstance will TRANSACTION CLEARING be liable to Client for
special, incidental, indirect, consequential, punitive, exemplary, or additional
damages, including, but not limited to, any lost profits or revenues.

The limitations on liability set forth herein shall not appiy to bodily injury or
death or loss of or damage to tangible property.

Client waives any rights under the Texas Deceptive Trade Practices
— End User Protection Act, Section 17.41 et seq., Business &
Commerce Code, a law that gives End Users special rights and
protections, or similar laws or regulations. After consultation with
an attorney of its own selection, Client voluntariiy consents to this
waiver.

8. DEFAULT AND REMEDY

Either Party will be in default hereunder if either Party:

i Fails to make any payment specified in this Agreement when due and
such failure continues for five (5) Business Days after the effective
date of written notice;
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ifi.

vi.

Breaches any ather covenant or undertaking contained in thig
Agreement and fails to remedy such breach within thirty (30} days
after written notice thereof from the non-defaulting Party, unless this
Agreement specifically provides otherwise;

Is in default of any of the provisions relating to Client providing its
own Customer Service, if applicable, and such failure continues for
five (5) Business Days after the effective date of written notice;

Files, or there is filed against it, any voluntary or involuntary
proceeding under the Bankruptcy Code, insolvency laws ar any laws
relating to relief of debtors, adjustment of indebtedness,
reorganizations, compositions or extensions, makes an assignment
for the benefit of creditors, dissolves, ceases to conduct business for
three (3) Business Days, declares that it is unable to pay its debts as
they mature or admits in writing its inability to pay its debts as they
mature or if a receiver, trustee, or custedian is appointed over, or an
execution, attachment or levy is made upon, all or any material part
of the property of such Party;

Attempts to assign its rights and obligations under this Agreement
without the prior written consent of TRANSACTION CLEARING; or

Fails to comply with any of the obligations set forth in Exhibit D of
this Agreement,

b. Upon any default hereunder, and in addition te any other remedies a Party
may have under this Agreement, the non-defaulting Party will have the
fallowing rights and remedies:

HI,

To terminate or cancel this Agreement, subject to the provisions of
Section 9(e), and provide written notice thereof to the defaulting
Party;

To declare all amounts due under this Agreement from the defaulting
Party to be immediately due and payable to the non-defaulting Party,
including attorneys’ fees, costs and expenses (including in-house
legal services) incurred or that may be incurred in the collection of
amoaunts due under this Agreement;

TRANSACTION CLEARING may withhold, set off, and retain, until all
abligations of Client to TRANSACTION CLEARING have been satisfied
in full, any and all amounts that may otherwise be due and payable
to Client or any affiliates of Client under this Agreement or any other
contract with TRANSACTION CLEARING and apply such amounts to
any balance or deposit amount due from Client to TRANSACTION
CLEARING;

TRANSACTION CLEARING may suspend TRANSACTION CLEARING's
performance of this Agreement immediately upon notice to Client if
Client is in breach or default of this or any other agreement between
the Parties;

All rights and remedies allowed by the applicable Uniform
Commercial Code; except as limited by Section 7;

TRANM
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vi. All other rights and remedies allowed by this Agreement and under
applicable law, except as limited by Sectien 7; and

vii. " All rights and remedies will be cumulative and can be exercised
separately or concurrently, except as limited by Section 7.

C. Any failure by TRANSACTION CLEARING to exercise a remedy or enforce any
provision of this Agreement shall not constitute a waiver thereof or of any
other remedy or provision.

9. EXPIRATION AND TERMINATION

a. Upon the expiration or early termination of the Term each Party agrees to
satisfy, when due, their respective payment obligations under this
Agreement.

b. Client acknowledges that neither the LECs nor TRANSACTION CLEARING can
determine certain LEC Deductions, TRANSACTION CLEARING Deductions and
other Assessments for a period of up to eighteen {1B) months aifter
Authorized Transactions are processed. Client acknowledges that the
payment of LEC Deductions, TRANSACTION CLEARING Deductions and other
Assessments is Client’s sole responsibility. At the expiration or early
termination of the Term, Client agrees that TRANSACTION CLEARING wiil
withhold, offset, retain, deduct, set off, recoup, or otherwise recover from
any TRANSACTION CLEARING Remittance otherwise due to Client for a
period of eighteen (18) manths, amounts necessary to satisfy LEC
Deductions, TRANSACTION CLEARING Deductions and other Assessments,
as determined by TRANSACTION CLEARING based on Client's historical
business activity with TRANSACTION CLEARING and any other factors that
TRANSACTION CLEARING in good faith determines to be relevant (the
"Deposit”). If amounts withheld for TRANSACTION CLEARING Remittances
are insufficient to fund the Deposit, Client will remit to TRANSACTION
CLEARING, pursuant to Section 4{k), an amount sufficient to pay rthe
shortfall in such Deposit.

C. Each quarter, TRANSACTION CLEARING will re-evaluate the amount of the
Deposit and make adjustments as TRANSACTION CLEARING determines
necessary in order to meet Client's obligations for payment of existing and
future LEC Deductions, TRANSACTION CLEARING Deductions and other
Assessments. Eighteen (18) maonths following the last month in which
Client’s Authorized Transactions were transmitted to a LEC by
TRANSACTION CLEARING, TRANSACTION CLEARING will return any
remaining portion of the Deposit to Client, provided that if at the end of
eighteen (1B} months TRANSACTION CLEARING determines that
outstanding or future deductions or assessments still require a Deposit,
Deposit shall be retained and evaluated quarterly for an additional twelve
{12) months,

d. Notwithstanding the foregoing, if LEC Deductions, TRANSACTION CLEARING
Deductions and other Assessments exceed the Deposit, Client will remit, in
accordance with Section 4(k)}, such additional amounts as are required to
satisfy Client’s obligations under this Agreement.

P

TR E N.CLEARING, LLC Billing and Collection Management Service Agreement
ciept-LoC ’ Transaction Clearing __ "5
Page 16 of 42 PX-12-Att- 30, p-066569




e, Except as otherwise provided herein, expiration or early termination of the
Term will terminate all further rights and obligations of the Parties
hereunder, provided that: :

i Neither Party will be relieved of an obligation to pay any sums of
money due or to become due or payable or accrued under this
Agreement;

i If such expiration or termination is a result of a default hereunder or
a breach hereof by a Party, the other Party will be entitled to pursue
any and all rights and remedies available to redress such default or
breach in law or equity as provided for in Sections 6-8; and

fii. The provisions of this Agreement and each Party's obligations
hereunder, which by their nature or context are required or intended
to survive, including but not limited to Sections 4-10D, 12, and
Exhibit E hereof, will survive and remain in full force and effect after
the expiration or termination of this Agreement.

f. If Client elects a multi-year Initial Term and Client subsequently terminates
or breaches this Agreement before the expiration of the full Initial Term,
Client will pay TRANSACTION CLEARING, in accordance with Section 4(k)
and in addition to Client's other payment obligations under this Agreement
the difference belween Processing Fees owed by Client under this
Agreement and the One-Year Frocess:ng Fees rate set forth in Exhibit A,
plus nine percent (9%.)

10. PROTECTION OF CONFIDENTIAL INFORMATION

As used herein, "Coafidential Information” means:

a. Proprietary information;

b. Information marked or designated by either Party, in good faith, as
confidential;

C. Information otherwise disclosed in a manner consistent with its confidential
nature;

d. The terms and conditions of this Agreement;

e. Any and all electronic and written correspondence and notices sent to Client

by any and all employees, agents, independent contractors or
representatives of TRANSACTION CLEARING; and

f. Information of one Party submitted to the other Party, whether or not in
written form and whether or not designated as confidential, that is known or
shouid reasonably be known by the other Parly as being treated as
confidential.

The Parties acknowledge that, as a result of the provision of the Services,
Canfidential Information may or must be disclosed to the other Party. Each
Party hereby agrees that it will make no disclosure of Confidential
Information provided under this Agreement without the prior written consent
of the other Party. Additionally, each Party will restrict disclosure of

A9N-CLEARING, LLC Billing and Collection Managemeant Service Agreement
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11.

12.

Confidential Information to its own employees, agents, and independent
contractors to whom disclosure is reasonably required, and such employees,
agents, and independent contractors will use reasonable care, but not less
care than they use with respect to their own information of like character, to
prevent disclosure of any Confidential Information. Nothing contained in
this Agreement will be considered as granting or conferring rights by license
or otherwise in any Confidenttal Information disclosed under this Agreement.

FORCE MAJEURE

Except for payment obligations or compliance with applicable rules, regulations,
and laws, Client will be excused from performance, and will have no liability for
failure to perform, for any period and to the extent that it is prevented, hindered or
delayed from performing any services or other obligations under this Agreement, in
whole or in part, as a result of acts, omissions or events beyond the reasonable
control of Client., TRANSACTION CLEARING will be excused from performance, and
will have no liability for failure to perform, for any period and to the extent that it is
prevented, hindered or delayed from performing any services or other obligations
under this Agreement, in whole or in part, as a result of acts, omissions or events
beyond the reasonable control of TRANSACTION CLEARING, including by way of
illustration and not limitation, acts or omissions of Client or the LECs, third -party
nonperformance, failure or malfunction of computer or communications hardware,
equipment or software, breach of other nonperformance by TRANSACTION
CLEARING’s vendors and suppliers, strikes or labor disputes, riots, war, terrorist
acts, fire, acts of God or governmental laws and regulations.

MISCELLANEQUS
a. Amendment

This Agreement or any part hereof, inciuding incorporated exhibits, may be
modified or additional provisions may be added by written agreement signed by or
on behalf of the Parties by an authorized representative of such Parties, unless
otherwise provided herein. No modification, amendment, or waiver of any
provision of this Agreement, including incorporated exhibits, and no consent to any
default under this Agreement, will be effective unless the same shall be in wriling
and signed by or on behalf of the Party against whom such modification,
amendment, waiver, or consent is claimed. Notwithstanding the above,
TRANSACTION CLEARING may change the TRANSACTION CLEARING Processing
Fees, Customer Service Fees and any part of this Agreement including any Exhibit if
necessary to comply with the LEC Agreements, legal authorities or regulatory
agencies upon five (5) days written notice to Ciient.

b. Waiver

No delay or omission on the part of any Party in exercising any right or privilege
under this Agreement will operate as a waiver thereof.

c. Notice and Demands
Except as otherwise provided in this Agreement, all notices, demands, and requests

given by any Party to the other Party will be in writing and be deemed to have been
duly given on the date:

TRAN N-.CLEARING, LLC Billing and Collection Management Service Ag egwent
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V.

Delivered in person, and for which a receipt for such delivery will be
obtained;

Of the return receipt for those notices sent postage prepaid in the
United States mail via Certified Mail, Return Receipt Requested, or
five (5) Business Days after being mailed by regular mail;

Received from a national overnight delivery service;

Sent by facsimile transmission to the recipient's facsimile machine,
provided that the receiving machine delivers confirmation to the
sender and receipt is verified by telephone, with an extra copy of

such notice sent the same Business Day by first-class mail; or

Notice is sent to Client's designated email address,

Such notice described herein shall constitute written notice. The following
addresses shall be used for the respective forms of notice and may be changed
from time to time by giving written advance notice.

To TRANSACTION CLEARING:

To TRANSACTION CLEARING at the address printed above.

Ta Client:

To Client at the designated address provided on Exhibit F.

d. Assignment

i

HIN

Neither Party will assign any right or obligation under this Agreement
without the other Party's written consent. Any attempted assignment
will be null and void.

All rights, obligations, duties and interests of such Party will inure to
the benefit of and be binding on all successors in interest and assigns
of such Party and will survive any acquisition, merger,
regrganization, or other business combination to which such Party is
a party.

Client will provide TRANSACTION CLEARING with prior written notice
of Client’s pending purchase of any or all of the Transactions,
accounts receivables or customer base(s) of any other entity, agent
or service provider,

Notwithstanding the foregoing, TRANSACTION CLEARING may assign
this Agreement, in whole or in part, to:

1. a parent corporation;
2. any entity into which TRANSACTION CLEARING may merge or

consolidate or that acquires substantially all of Transaction
Clearing’s assets or stock; or

CLEARING, LLC
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3. a wholly owned affiliate of TRANSACTION CLEARING's parent
corporation that is of a financial standing equal to or greater
than that of TRANSACTION CLEARING.

TRANSACTION CLEARING will provide neotice to the Customer
within  thirty-(30) days of TRANSACTION CLEARING's
assignment of TRANSACTION CLEARING's rights and
obligations under this Agreement. :

e, No Third-Party Beneficiary

This Agreement shall be binding upon and inure to the benefit of the Parties to this
Agreement and their respective successors and assigns. This Agreement is not
intended, nor will it be construed, to create or convey any right upon any entity not
a party to this Agreement. TRANSACTION CLEARING will not be responsible for the
Services provided hereunder, nor will it provide any remedy, claim, liabiiity,
reimbursement, cause of action, or other right to any person or entity not a party
to this Agreement.

f. Relationship of Parties

In providing services to Client, TRANSACTION CLEARING is acting only as an
independent contracter. Except as expressly set forth in this Agreement,
TRANSACTION CLEARING does not undertake by this Agreement or otherwise to
perform any obligation of Client, whether statutory, regulatery or contractual, or to
assume any responsibility for Client’s business or operations, This Agreement will
not be deemed to create a partnership, joint venture, agency, or fiduciary
relationship between the Parties.

a. Governing Law

This Agreement shall be governed and construed in accordance with the laws of the
State of Texas, without regard to the choice of law rules of Texas. Except for the
arbitration proceedings provided for herein, it is agreed by and between the Parties
that all disputes and matters whatsoever arising under, in connection with or
incident to this Agreement shall be litigated, if at all, in and before a court located
in Bexar County, Texas, to the exclusion of the courts of any other county, state or
country.

h. Severability

If any provision of this Agreement is declared judicially invalid, unenforceable or
void, such decision will not have the effect of invalidating or voiding the remainder
of this Agreement, it being the intent and agreement of the Parties that this
Agreement will be deemed amended by modifying such provision to the extent
necessary to render it valid, legal and enforceable while preserving its intent. If
such modification is not possible, another provision that is legal and enforceable
and that achieves the same objective will be substituted.

i Intellectual Property

Except as otherwise expressly provided herein, nothing contained in this Agreement
shall be construed as conferring by implication, estoppel or otherwise any license or

Billing and Collection Management Service Agreement
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right under any patent, trademark, trade name, copyright or other intellectual
property right of either Party.

j- Execution of Counterparts

This Agreement may be executed in any number of counterparts, each of which will
be deemed an originai, but such counterparts will together constitute but one and
the same document. Facsimile copies of this Agreement are given the dignity of
original documents.

k. Headings

The headings in this Agreement are for convenience and shall not be construed to
define or limit any of the terms herein or affect the meanings or interpretation of
this Agreement.

IR Employees

Client acknowledges that TRANSACTION CLEARING's success in TRANSACTION
CLEARING's industry is largely dependent on the performance of its personnel and
that TRANSACTION CLEARING expends substantial resources in connection with
employment and training of such personnel. Accordingly, for a period of twelve
(12) months following the terminaticn of this Agreement, Client will not hire or
retain, either as an employee, agent, representative, or contractor, any person who
is or was a Restricted Employee of TRANSACTION CLEARING during this Agreement
without the advance written consent of TRANSACTION CLEARING. A “Restricted
Empioyee” of TRANSACTION CLEARING is any employee, agent, representative, or
contractor of TRANSACTION CLEARING that has signed a non-competition or
restrictive covenant, except a member of TRAMSACTION CLEARING's clerical staff.
This undertaking is an essential element of this Agreement and will survive the
expiration of termination of this Agreement.

m. Entire Agreeament

This Agreement, including all of its exhibits and attachments, constitutes the entire
agreement between the Parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous representations, understandings, or
agreements, whether oral or written, relating to the subject matter hereof,

IN WITNESS WHEREOF, each of the Parties hereto has signed this Agreement or has

caused the same to be signed by its duly authorized officer as of the date first above written.

N.CLEARING, LLC Billing and Collection Management Service Agreement
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CLIENT

BY: ,,,g}//]’

print: /G286 Lave
Its:

Date: Vi /5~ /Y

TRANSACTION CLEARING
TRANSACTION CLEARING, LLC

By: fé&%ﬁ/
, e

print: BLHU D,oa\ﬁ \ar

7
ts: Peeddund /e 6D
[

Date:

TR
Cliant:f

10N CLEARING, LL.C
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EXHIBIT F
CLIENT DATA SHEET

“Client Legal Nama (niust agree to T
Client"s current Artictes of Omganization
or equivatent organizaticnat FONERIGHT, INC.
documents) & DBA Name {it different
fromChent LegalName) e
State where Articies or equivalent Stats Nevada Date of I"EO';IE'OIElHDrroF#E}-{ﬁggﬁﬁm
documents were filed I - . L._enmsrany R
Federal ID No. REDACTED DRE Number “FCC Registration No. I
N - —— i — R
Frincipal Address 2120 s. Reserve St. PMB 230
City MISSOUIEI ‘State ] MT [z“’ f 59801
Telephone | 505 REDACTED TFax | ABB-486.71
_ (irect line number - no 8agz) | 70 m | BB 486'7324
HMobife Telephone Mumber |
Customer Service 800% BB8-568-6369
President Name rGreg‘]"(;y D. Lane o T -
" Home Address REDACTED : ST e
Y | Missoula | State |\ ] Zip | 59802
Telephone 406_REDACTED [ Fax |
..ADirect linc number - no 880#) | V9% . S R -
Mobije Telephone Numbar {
Email Address o - T m‘
e (required)_ gfeg@em"@meq'i_“'ii I .
_To Receive All Natice(s) circlz one ,@_ - I No
Cro N N/,qm” - s
e e T B o
Gty | B State ]
“elephne | _— o e
(Direct line -~ no BoO#) | o B
Mohile Telephone Number
_ . i | B —
.. _frequired) { . -
-eive All Notice(s) circle one | Yes o { No - -
- . I‘bﬁ"ﬁmvﬁiﬁ%é i N S
o {Initial Point of Contact) | REbEkah CUCkrE” e e e
Address 2120 S. Reserve St PMB 210 |
¢ty | pMissoula [ State |\ Zip 59801
~ Telephone | ,4ne REDAGTED T TRk T VT
(Direct line number - no 800%) 406 ) l o 88845?ﬁ?16
Mobile Telephone Number l
Email Address rebekah@emencamedla com
{required) o o o e
To Receive All Notice(s) circle ordl | Yes ) E____y_t_: o

5 CLEARING, LLC
D)
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) Enhanced Sér'v'ic':é '

IT Mame
{IT Group)

~ Telephone
.. (Direct Line Number- no 800#)

‘Address

Reuni, LLC

Largo
727.REDACTED

" Mobiie Telephone Number

" Emaiil Address

richard@re* " com

To Reccive All Notice(s] rircte i/

‘Billing Tra nsactid'ﬁm'lw‘;;aé o

| Xes )

_Enhanced Service

= If there are any other point of

Print Name

205 (]

Date

T

contacts to be listed please p

o OneNear T
G

14100 Walsingham Road Suite 36-25

A

A

i State : FL Zip 133774
) Fax 4 B00-729-0932

gt

R
rovide on a separate sheat,

o
LE!

TRASAETINN CLEARING, LLC
ey _(a()
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TRANSACTION CLEARING, LLLC
BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT

This Bging and Cojlectipn Management Service Agreement (the "Agreement”) is entered
into this _J& day of 2010 (the “Effective Date"), by Transaction Clearing LLC
{("Transaction Clearing”), a Texas limited liability company, whose principal address is 500 N.
Loop 1604 Eas STE 50, San Antonto, Texas 78232 and _ HEAR YDU 2 , ("Client"), &

. 2 o : whose principal address is

; ; 4 ; & TRANSACTION CLEARING and Client are
Sometimes referred to herein md:vndual!y asa “Party" or collectively as the “Parties.”

RECITALS

A. Client- provides certain telecommunication products and services, Including: ({(a)
Regulated basic toll Message Telephone Service and similar telecommunication services; and, (b)
non-regulated Enhanced Telecommunications Services;

B. Client desires to bill and collect set charges for authorized teiecommunication products
and services, and telecommunications related products and services through Local Exchange
Carriers ("LEC");

C. Transaction Clearing has entered into clearing agreemenls with each LEC identified on
Exhibit A-1 ("LEC Agreements"”) which permit Transaction Clearing to provide billing and
collection management services as described in Exhibit B ("Services"); and

D. Client desires to purchase from Transaction Clearing, and Transaction Clearing desires
to provide to Client such Services on the terms and conditions set forth herein, subject to the
limitations of the LEC Agreements, Tariffs, and all applicable federal, state and local laws, rules,
and regulations; ‘

NOW, THEREFORE, in consideration of the promises, and the mutual covenants and
undertakings herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties hereto intending to be legally bound,
hereby agree as foilows:

1. TERMS AND DEFINITIONS

Capitalized terms used in this Agreement shall have the following meanings {certain other
terms are defined in the body of the Agreement below):

Assessments: Include without limitation, fees, charges, chargebacks, credits, reserves,
offsets, adjustments and allocations, including, but not limited to such charges and
chargebacks for Short-term Dilution, Bad Debt, LEC Processing Fees, TRANSACTION
CLEARING Processing Fees, Post-billing Adjustments or Credits, Bad Debt Reserve, true-
ups and Customer Service Fees.

Authorized Transactions: Transactions that are a) accepted by TRANSACTION
CLEARING's Validation System prior to submission to a LEC, b) accepted by a LEC upon
submission by TRANSACTION CLEARING, and c¢) in compliance with the Billing Standards.

TRANSACI’ION CLEARING, LLC Billing and Collection Management Service ﬂﬂeement
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right under any patent, trademark, trade name, copyright or other intellectual
property right of either Party.

3. Execution of Counterparts

This Agreement may be executed In any number of counterparts, each of which will
be deemed an original, but such counterparts will together constitute but one and
the same document. Facsimile copies of this Agreement are given the dignity of
ariginal documents.

k. Headings

The headings in this Agreement are for convenience and shall not be construed to
define or limit any of the terms herein or affect the meanings or interpretation of
this Agreement.

R Employees

Client acknowledges that TRANSACTION CLEARING's success in TRANSACTION
CLEARING's industry Is largely dependent on the performance of its personnel and
that TRANSACTION CLEARING expends substantial resources in connection with
employment and training of such personnel. Accordingly, for a period of twelve
(12} months following the termination of this Agreement, Client will not hire or
retain, either as an employee, agent, representative, or contractor, any person who
is or was a Restricted Employee of TRANSACTION CLEARING during this Agreement
without the advance written consent of TRANSACTION CLEARING. A “Restricted
Employee” of TRANSACTION CLEARING is any employee, agent, representative, or
contractor of TRANSACTION CLEARING that has signed a non-competition or
restrictive covenant, except a member of TRANSACTION CLEARING’s clerical staff.
This undertaking is an essential element of this Agreement and will survive the
expiration of termination of this Agreement.

m. Entire Agreement

This Agreement, including all of its exhibits and attachments, constitutes the entire
agreerment between the Parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous representations, understandings, or
agreements, whether oral or written, relating to the subject matter hereof.

IN WITNESS WHEREOF, =ach of the Parties hereto has signed this Agreement or has
caused the same to be signed by its duly authorized officer as of the date first above written.

TRANSACTION CLEARING, LLC Billing and Collection Management Service Agreement
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CLIENT

By:~* ﬁ'm f\ %uul{ki LA

et B YA lewedin

Its:

Date: Q\\Q?}{;{)\\

TRANSACTION CLEARING
TRANSACTION CLEARING, LLC

_B}ngi%;éfé

Cd

Print: BEHU mf‘wll&f?
ts: Qﬂe,s;c{w\ql/ﬁgo

Date:

TRAM
Client]

ACTION CLEARING, LLC

ANA-
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Client Legal Name (must agres to |

Client’s currgnt Articles of Organization
or equivalent organizabonal
documents) 8 DBA Name (if different
Irom Chent Legal Nama)

EXHIBIT F
CLIENT DATA SHEET

HEARYOU2Z, INC.

State where Articles or equivalent
documents were filed

Federal I8 No. REDACTED

Principa! Aﬁii;:ess

Spnkane Valley

509 N Sullwan Rnad PME 520

~ Email Address |
. {required)
To Recmve A!I Notice{s) circle ane

Yes

rebekah@emencamedaa com.

State T Date of Incorparation or Fermation”
Nevada 753012008
D&B Number  FCC Registration No. ’

ate WA I le 199037

" Telephone Teax
WLDirect line number - no B00#} 702'REDACTE.D_WK*ﬁ 888“}?@1326 o
Mgobile Telephone Number -
. ¢ S e — . -
ustomer Service 800 858—257-6872
‘‘‘‘‘ President Name T
m Bnana Mt:Laut:him
Home Address REDACTED
- Cit Tstate |7 ]
Y Spokane = wa J le JQQZ?.S
e T v Fa
. {Direct line number - na 80ay) | S09REDACTED 0 _
Mobiie Telephone Number l
Emall Address | -
___{required) | REDACTED o
To Receive All Notice(s) circle one | Yes - | No
i ' CFO Name ' T
N/A
- P -
City o State lVZip }
e e S e B
. (Direct fine ~ no 800#) .-
Mobile Telephone Number ;
Emali Address
(I’Equfrcd) e e R
Yes iMo
e Nam e eeen e
_ {znitial Point of Contact) | Rebe“a“ CF’E‘SI?” S )
Address
2120 S. Reserve 5t. PMB 210
. -1 te Z
Missoula EL ate | e " {59801
g rrEr— g ED B e I . I
{Birect Jine number - no 8agy) | 406-REDACTED ! B88-457-4415
Mobile Telephone Number i
U i s - E . S

TRANSA(—I'IDN CLEARING, LLC
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Initial Term

e OmeY

Billin'g Transaction Type

Y

Enhanced Service

ad Suite 36-2

5

A ITName ’
(IT Group) | Reuni, LLC
Address 14100 Walsingham Ro
City Largo

| state | Izm

33774

mfféicphnne
. {Pirect Line Number- ng BO0#)

|
i

727-REDACTED

Mohile Telephone Number

“Email Address

i Fax

v Recmw: El‘iwll'ﬂuE‘iﬂt:‘e{s)_ur._i'r'::lu_;'_mr}nq

ﬁflling":fransaction Type

. . e
QJ Ve VL

Print Name

AFEIPI

e A

Date

richard@"=**“"°com
Yes T R 2 Mo

Enhanced Service o

N

x= If there are é'h\'/“ufh'éml:m;_)oin

Laychiin

P

t of contacts to be listed please pr;:;v

T
0

ide
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HearYou2
509 N. Sullivan Road, PMB 520
Spokane Valley, WA 95037

Tele 702-REDACTED pay 8R8-486-7326

June 18th, 2011

Ms, Lydia Dziadul

Transaction Clearing, LLC

500 North Loop 1604 E, Suite 250
San Antonio, TX 78232

Dear Ms, Dziadul,

Attached please find the necessary paperwork for ownership change of HearYou2.

Sincerely,

Brianna McLauchlin
President

PX 12, Att. 30, p. 000603



ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS: That Briana McLauchlin, hereinafter "Assignor”.
for and in consideration of the consideration provided in the following paragraphs, and other good and
valuable consideration, the receipt of which is hereby acknowledged, does hereby sell, set over, transfer.
convey, and assign unto STEVE V. SANN, hereinafter "Assignee”. all of her right, title, and interest in
and to that certain entity, including the property, assets, capital and profits thereof. known as Hearyou2,
Inc. (the “Company™) and all the shareholders therein expressly consent to and agree to this assignment
and shall be bound by the same.

The consideration paid by Assignee is as follows:

Assignor warrants and the Company acknowledges that all distributions of said property. assets,
capital and profits may be distributed to the Assignee.

Assignor hereby certities that, to the best of its knowledge, the corporate documents. il
applicable. are in good standing and not in default. Assignor agrees to execute such additional documents
as may be required to effectuate this assignment and the conveyance intended hereunder.

Assignor warrants and acknowiedges that the above-described right. title and interest has not been
conveyed. transferred, assigned or otherwise pledged.

Assignor does hereby make, constitute and appoint Assignee as her true and lawful attorneys in
fact to have, use and take all Jawful means for the collection of her share of the property, assets, capital
and profits of said corporation.

TO HAVE AND TO HOLD THE SAME together with all rights and remedies of the Assignor. to
the Assignees. and their successors and assigns,

Assignee, by executing this instrument, specilically accept the assigniment intended hereunder.
apd assumes all obligations of Assignor under said corporation and the corporate documents, if
applicable, Assignec further hereby indemnifies and holds harmless Assignor from and against all costs.
Iosses and claims that arise for the corporation or its property from and afier the date hereof.

IN WITNESS WHERECFE, this instrument has been executed this 18th day of June, 2011,

ASSI QlORI:

\ 1“( o~
uéi \'ﬂ,r"_,.' =‘-‘~—\:‘.,f I %q} fl—[\

N
i

Briana McLdudhlin

il

—" Steve V. Sann

PX 12, Att. 30, p. 000604



CLIENT DATA SHEET

Client Legal Name {must agree to
Client's current Articles of HEARYOUZ2, INC,
Oraganization or equivalent
organizational documents) & DBA
Name (if different from Client Legal
Name)
State Date of Incorporation or
Formation
Nevada 7-30-2008
Federal ID Na, REDACTED D&B Number FCC Registration No.
Principal Address | 509 N. Sullivan Road PMB 520
City ;| Spokane Valley State | WA Zip | 99037
Telephone | 702-REDACTED Fax | 888-48B6-7326
Customer Service 800# | 866-257-6872
President Name | Steven V. Sann
Home Address | REDACTED
City | Stevensville State | MT Zip | 59870
Telephone | 406-REDACTED Fax
Email Address | steve@emericamedia.com
To Receive All Natice(s) circle | Yes No
ong
CFO Name
N/A
Home Address
City State Zip
Telephone Fax
Email Address
To Receive All Notice(s) circle one | Yes | No
IPOC Name | Rebekah Cockrell
{Initial Point of Contact)
Address | 2120 S. Reserve St. PMB 210
City | Missoula State | MT Zip | 59801
Telephone | 406~REDACTED Fax | 888-457-4416
Emai] Address | rebekah@emericamedia.com
To Receive All Notice(s) circle | Yes No
one

TRANSACTION CLEARING, LLC
Client

Billing and Collection Management Service Agreement
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IT Name Reuni, LLC
(IT Group)
Address 14100 Walsingham Road Suite 36-25
City | Largo State | FL zip | 33774
Telephone | 727-REDACTED

Fax | B0-729-0932

Email Address

To Receive All Notice(s) circle one

Yes

Billing Transaction Type

Enhanced Service
2 el

Print Name

g

Date

TRANSACTION CLEARING, LLC
Client

-y
Signature

Billing and Collection Management Service Agreement
Transaction Clearing
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TRANSACTION CLEARING, LLC
BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT

This Billing and Cpllgction Management Service Agreement (the "Agreement”) is entered
into this éz day o 20&{? (the “Effective Date"), by Transaction Clearing LLC
("Transaction Clearing”), a Texas limited liability company, whose principal address is 500 N.
Loop 1604 East, STE-250, San Antonio, Texas 78232 and _SECURE ATDAT , ("Client"),

VANA corporation,  whase  principal  address  is
2rze ¥ ;@vrymﬁ PAB 21 P Millosda, AT S¢F>/ . TRANSACTION CLEARING and Client are

sometimes referred to herein individually as a “Party"” or collectively as the “Partjes.”

RECITALS

A. Client provides certain telecommunication products and services, including: (a)
Regulated basic toll Message Telephone Service and similar telecommunication services; and, (b)
non-regulated Enhanced Telecommunications Services;

B. Client desires to bill and collect set charges for authorized telecommunication products
and services, and telecommunications related products and services through Local Exchange
Carriers ("LEC");

C. Transaction Clearing has entered into clearing agreements with each LEC identified on
Exhibit A-1 ("LEC Agreements”) which permit Transaction Clearing to provide billing and
collection management services as described in Exhibit B ("Services"}; and

D. Client desires to purchase from Transaction Clearing, and Transaction Clearing desires
to provide to Client such Services on the terms and conditions set forth herein, subject to the
limitations of the LEC Agreements, Tariffs, and all applicabie federal, stale and local laws, rules,
and regulations;

NOW, THEREFORE, in consideration of the promises, and the mutual covenants and
undertakings herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged the Parties hereto intending to be tegally bound,
hereby agree as follows:

1. TERMS AND DEFINITIONS

Capitalized terms used in this Agreement shall have the following meanihgs {certain other
terms are defined in the body of the Agreement below):

Assessments: Include without limitation, fees, charges, chargebacks, credits, reserves,
offsets, adjustments and allocations, including, but not limited to such charges and
chargebacks for Short-term Dilution, Bad Debt, LEC Processing Fees, TRANSACTION
CLEARING Processing Fees, Post-billing Adjustments or Credits, Bad Debt Reserve, true-
ups and Customer Service Fees,

Authorized Transactions: Transactions that are a) accepted by TRANSACTION
CLEARING's Validation System prior to submission to a LEC, b} accepted by a LEC upon
submission by TRANSACTION CLEARING, and c) in compliance with the Billing Standards.

TRAN CI'TCJN CLEARING, LLC Billing and Collection Management Service Agreement
Chent, Transaction Clearing v
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right under any patent, trademark, trade name, copyright or other intellectual
property right of either Party,

i Execution of Counterparts

This Agreement may be executed in any number of counterparts, each of which wili
be deemed an original, but such counterparts will together constitute but one and
the same document. Facsimile copies of this Agreement are given the dignity of
original documents.

k. Headings

The headings in this Agreement are for convenience and shall not be construed to
define or limit any of the terms herein or affect the meanings or interpretation of
this Agreement. ‘

I. Empioyees

Client acknowledges that TRANSACTION CLEARING's success in TRANSACTION
CLEARING's industry is largely dependent on the performance of its personnel and
that TRANSACTION CLEARING expends substantial resources in connection with
employment and training of such personnel. Accordingly, for a period aof twelve
{12) maonths following the termination of this Agreement, Ciient will not hire or
retain, either as an employee, agent, representative, or contractor, any person who
is or was a Restricted Employee of TRANSACTION CLEARING during this Agreement
without the advance written consent of TRANSACTION CLEARING. A “"Restricted
Employee” of TRANSACTION CLEARING is any employee, agenl, representative, or
contractor of TRANSACTION CLEARING that has signed a non-competition or
restrictive covenant, except a member of TRANSACTION CLEARIMNG's clerical staff.
This undertaking is an essential element of this Agreement and will survive the
expiration of termination of this Agreement.

m. Entire Agreement

This Agreement, including all of its exhibits and attachments, constitutes the entire
agreement between the Parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous representations, understandings, or
agreements, whether oral or written, relating to the subject matter hereaof.

IN WITNESS WHEREOF, each of the Parties hereto has signed this Agreement or has
caused the same ta be signed by its duly authorized officer as of the date first above written.

A

TRAN

Clieny

T

N CLEARING, LLC Billing and Collection Management Service Agr ement

Transaction Clearing ___ 7Y%
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CLIENT TRANSACTION CLEARING

TRANSACTION CLEARING, LLC

By: /{, QM By: D0l

T J— /-
Print: f\ }A’(’ How S Print: BefH'Lj Muil&[
Its: Qw_,!\,(nl {‘ Its: ?z’"ﬁﬁdilf’l*”/(,go
Date: !f/_g‘] '}U Date:
TRAWIDN CLEARING, LLC Billing and Collection Management Service Agreement
Clieny foo ) Transaction Clearing -
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Client Legal Name (must agree to
Chept's current Articles of Qrganization
or edtiivalent orgamzakiongl

documents) B DBA Name (if differem
from Client Legal Mamae) .
State where Articles ar equwalent
_documents were filed

EXHIBIT F
CLIENT DATA SHEET

SECURATDAT, INC.

State Noyada

Federal ID Mo. REDACTED

D&B Number

{Direct line number - no 800#)

405_REDACTED

Maobite Telephone Number

ff&aii address
(requi

Date of Incorporation or Formation
7129/2008
'FCC Registration No.

Principal Address 2120 South Reserve St. PMB 217
City Mlssoma State | gy [ zip ] 59301 '
. T&lep‘ ang | _,RED/-\CTED Fax | poa 4r
(Direct fine number - no 800#) | 408 o 888_485.7497
Mobile Telephone Number
~ Customer Service BOO# | .583;361;5693. B ) - T
President Name Nathé;.l' Sann o ” B o
oA REDACTED..”,,.. - o
City Missoula State |yt ’ Zip ISQEO‘I o
h Telephone | > Trax | '

Mobiile Teiephone Number

" Emadl Address |
. . .. {required)
) Ta Recewe All Notice[s) circle __0%_’10;’(:

o>

__ToRacgive Al AII Notice(s; circle )
- g EFD N—-amc N/A - = s —-
< i ase e
_ ity e T E T R
Telephone Fax | l
.. ADirect line — no BOD#} | o
Mobile Telephone Number
“E;h‘lil i‘nddres.sv T T i
{reguired} |
To Receive All Notice(s) arcle ong 1 ¥es ) )
_ 1POC Name | Rehekah Cockrell o ]
~AInitial Point of Contact) | O R
Address | 5190 g Reserve s: PMB 210
City | Missoula State | mT | Zip | 598014
. S ST B i e e rept et
Tetephone 408.REDACTED ! Fax
_{Direct line number - ng 800#) | T S 888457_4418

[

No

TRANSA

TION CLEARING, LLC
Client /Lf

Billing angd Colie

Page 40 of 42
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InitialTerm | T Tonever

s S
R i

Reuni, LLC

Billing Transaction Type

o N
(IT Group)

Address | 14100 walsingham Road Suite 36-25
W G (oo s e e s

Fawx

~ Telephone | o5 REDACTED '
. (Direct Line Number- no B00#) | 20" _|B00-729-0932
Mobile Telephane Number

Emalli Address richard@lREDACTEDCDm

To Reced enfimot:ce(s)rwlcwges D e e
Billing Transaction Type Enhanceyd Service I
A A A A A

L ar e

~*= If there are any other point of contacte to be listed please provide on a separate shest.

]
’.{L/glutlurc

rint Numne

1200

lJétc

TRANSACTION CLEARING, LLC filling and Collection Management Service Agresment
Clqunl/{jM ) Transaction Clearing
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TRANSACTION CLEARING, LLC
BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT

This Billing and Collection Management Service Agreement (the “Agreement”) is entered
into this |5_ day of M 2009 (the “Effective Date”), by Transaction Clearing LLC
(“Transaction Clearing”), a Texas limited liability company, whose principal address is 500 N.
Loop 1604 East, STE 250, San Antonio, Texas 78232 and Techmax Solutions, Inc,, ("Client"),
a Nevada corporation, whose princlpal address is 2709 15 Avenue N: Great Falls, MT_ 59401,
TRANSACTION CLEARING and Client are sometimes referred to herein individually as a "Party” or
collectively as the “Parties.”

RECITALS

A. Client provides certain telecommunication products and services, including: (a)
Regulated basic toll Message Telephone Service and similar telecommunication services; and, (b)
non-regulated Enhanced Telecommunications Services;

B. Client desires to bill and collect set charges for authorized telecomrnunication products
and services, and telecommunications related products and services through Local Exchange
Carriers ("LEC");

C. Transaction Clearing has entered Into clearing agreements with each LEC identified on
Exhibit A-1 (“LEC Agreements”) which permit Transaction Clearing to provide billing and
collection management services as described in Exhibit B ("Services”); and

D. Client desires to purchase from Transaction Clearing, and Transaction Clearing desires
to provide to Client such Services on the terms and conditions set forth herein, subject to the
limitations of the LEC Agreements, Tariffs, and all applicable federai, state and local laws, rules,
and regulations; :

NOW, THEREFORE, in consideration of the promises, and the mutual covenants and
undertakings herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties hereto intending to be legally bound,
hereby agree as follows:

1. TERMS AND DEFINXTIONS

Capitalized terms used in this Agreement shall have the follo;ning meanings (certain other
terms are defined in the body of the Agreement below):

Assessments: Include without limitation, fees, charges, chargebacks, credits, reserves,
offsets, adjustments and aliocations, including, but not limited to such charges and
chargebacks for Short-term Dilution, Bad Debt, LEC Processing Fees, TRANSACTION

CLEARING Processing Fees, Post-billing Adjustments or Credits, Bad Debt Reserve, true-
ups and Customer Service Fees.

Authorized Transactions: Transactions that are accepted by TRANSACTION CLEARING's
Validation System prior to submission to a LEC. '

TRANSACTION CLEARING, LLC Billing and Collection Maragement Service A
Client__g#4~ 9 g ce Agreement

Transaction Clearing
Page 1 of 37
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VII.

c,

using Information provided by Client in performing any Tax-related service
hereunder; including the collections of Taxes from a End User,
IF TRANSACTION CLEARING is assessed any Taxes imposed by reason of this
Agreement, Client shall be liable for all such Taxes and the cost of defense of such
assessment.

Taxes Imposed on Services Performed by TRANSACTION CLEARING

a.

Client shall be responsible for payment of all sales, use or other Taxes of a similar
nature ("Service Taxes"”) imposed on TRANSACTION CLEARING's performance of
Services under this Agreement,

TRANSACTION CLEARING agrees to use reasonable efforts to involce Client for such
Taxes at the time TRANSACTION CLEARING invoices Ciient for the underlying
services performed; provided, however, that this obligation shall not be deemed to
prohibit TRANSACTION CLEARING from invoicing for such Taxes at a later date to
correct errors or omissions from the earlier invoice.

If any federal, state or local jurisdiction notifies TRANSACTION CLEARING that any
additional sales, use or other Taxes (inciuding interest, penalties and surcharges
thereon) are due as a result of TRANSACTION CLEARING's performance under this
Agreement, Client shall promptly reimburse TRANSACTION CLEARING for such Tax,
interest, penalty and surcharge upon notice thereof.

Special States
a. Client acknowledges that TRANSACTION CLEARING is prohibited from filing tax

b.

returns on behalf of Client in certain Special States.

TRANSACTION CLEARING shail furnish to Client on a timely basis with the
applicable tax related information in TRANSACTION CLEARING’s possession that is
necessary for Client to file its Tax retumns.

Client shall promptly notify TRANSACTION CLEARING if such information is not
recelved,

Requests for such information are subject to T&C Charges in accordance with
Exhibit A if TRANSACTION CLEARING must make multiple submissions or use
customized formats for Client.

. In addition to the Client Responsibilities stated above, for the Special States that

prohibit TRANSACTION CLEARING from filing on behalf of Client, Client shall be
solely responsible for obtaining all necessary Tax and/or business licenses, prepare
and file, in a timely manner, all tax returns or reports relating to such Taxes
imposed on Client’s services billed under this Agreement, and pay or remit all such
Taxes and other items and any applicable interest or penalties, in said Special
States.

At TRANSACTION CLEARING's written request, Client will provide TRANSACTION
CLEARING with copies of any and all tax returns and other applicable infarmation
filed with each taxing authority.

TRANSACTION CLEARING, LLC

Cllent_;

Biiling and Coliection Management Service Agreement
Transaction Clearing ‘; %’é
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EXHIBIT F
CLIENT DATA SHEET

Client Legal Name (must agree to Techmax Soiutions, Inc.
Client’s current Articles of Organization
ofF equivalent organizational
documents) & DBA Name (If different
from Client Lenal Name)

State where Articles or equivalent | State Nevada Date of Incorporation or
documents ware filed _ Formation 8/14/07
Federal ID No. REDACTED D&B Number FCC Registration No,
Principal Address | REDACTED
Clty | Great Falls State | MT Zip | 59401
Telephone | 702-REDACTED Fax | 888-486-7458

Customer Service 800# 866-378—8201

President Name | Phyllis S, Tryon

Hame Address | REDACTED

O | Gregt Falls | e | | TR | 89y,
Telephone o 04- REDACTED Fax
Email Address RE DACTE D
To Recelve All Notice(s) drcle one | Yes X [ No
CFO Name
N/A
Home Address
City Stata Zip
Telephone Fax

Emall Address

Ta Recelve All Notice(s) circle one | Yes | No
IPOC Name
(Initial Point of Contact) | Steve Sann
hedres2 12120 S0, feserve s me 270
| Wissoufa wrd ™[ sop)
Telephone ‘?/G REDACTED Fax 6:9 86’{6 7?S-g
Emaii Address PRI

Sle e emenicqmedsa. com
[__To Receive All Notice(s) circle ondYess | No

Initial Term |

One Year

Billing Transaction Type Enhanced Service

2
722272

T . .
cmNSAC'I'ION CLEARING, LLC Billing and Collection Management Service Agreement

Transaction Clearing
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TRANSACTION CLEARING, LLC
BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT

This Bjlling and Cojlection Management Service Agreement (the “Agreement”) is entered
into this _3_ day ofi&g& @ (the “Effective Date”), by Transaction Clearing LLC
("Transaction Clearing”}, a Texas' limited liability company, whose principal address is 500 N.
Loop 1604 East, STE 250, San Anionio, Texas 78232 and VOICEMAIL PROFESSIONALS
. ("Client"), 2 i L ﬁ/& corporation, whose principal address is

i {4298l M/, TRANSACTION CLEARING and Client are
sometemes referred to heresn indnwdually as a “Party” or collectively as the “Parties.”

RECITALS

A. Client provides certain telecommunijcation products and services, including: (a)
Regulated basic toll Message Telephone Service and similar telecommunication services; and, (b)
non-regulated Enhanced Telecommunications Services;

B. Client desires to bill and collect set charges for authorized telecommunication products
and services, and telecommunications related products and services through Local Exchange
Carriers ("LEC"};

C. Transaction Clearing has entered into clearing agreements with each LEC identified on
Exhibit A-1 (“"LEC Agreements”) which permit Transaction Clearing to provide billing and
collection management services as described in Exhibit B ("Services"); and ‘

D. Client desires to purchase from Transaction Clearing, and Transaction Clearing desires
to provide to Client such Services on the terms and conditions set forth herein, subject to the
limitations of the LEC Agreements, Tariffs, and all applicable federal, state and local laws, rules,
and regulations;

NOW, THEREFORE, in consideration of the promises, and the mutual covenants and
undertakings herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties hereto intending to be legally bound,
hereby agree as follows:

1. TERMS AND DEFINITIONS

Capitalized terms used in this Agreement shall have the following meanings {certain other
terms are defined in the body of the Agreement below):

Assessments: Include without limitation, fees, charges, chargebacks, credits, reserves,
offsets, adjustments and allocations, induding, but not-limited to such charges and
chargebacks for Short-term Dilution, Bad Debt, LEC Processing Fees, TRANSACTION
CLEARING Processing Fees, Post-billing Adjustments or Credits, Bad Debt Reserve, true-
ups and Customer Service Fees.

Authorized Transactions: Transactions that are a} accepted by TRANSACTION
CLEARING’s Validation System prior to submission to a LEC, b) accepted by a LEC upon
submission by TRANSACTION CLEARING, and c) in compliance with the Billing Standards.

TRANSACTION CLEARING LLC Billing and Coltection Management Service Agreement
Clignt” ‘5 =S - Transactian Clearing ,__t)i}‘,_
_Page 1 of 427
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CLIENT

TRANSACTION CLEARING
//,) TRANSACTION CLEARING, LLC

By: é:;(y(:/é/r
Prink: BL‘H’\J} p\_ﬁllli ar

Its: s: § (‘esmLer / (ED
Date: Z’/’/-’// ' Date:

TPANSACTIDN CLEARING LLC Billing and Collection Managemeant Service A regsrnent
Client’ !S_ l Transaction Clearing %
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Client Legat Name (st agree 1o
Clieat’s current Articles of Qrganization
or gquivalent organizational
documents) & DBA Mame (i different
from Client Legal Hame)

EXHIBIT F
CLIENT DATA SHEET

VOICEMAIL PROFESSIONALS, INC.

 Email Address |
A{required)

5/18/2006

Yo Receive All Notice(s) circle one  Ye:

" CEG Name

~ Home Address

terry@emencamed:a com

Té‘mphuxhcm

(Direct line -~ no BoO#) |

Mobile Telephone Number

Email Address |

e krequired)
. To Re::ewt: M! Notsce(s] circle one

IPOC Name
_(Initial Pgint of Contact)

I'No
| state
- “Fax
| No_
Rebekah Cockrell '

Adddress
) é?ty

Telephone

.ARirect line number - no 800#) |

Mobile Teiephone Mumber

)  Email Address
(required)

2120 S. Reserve Si PMB 210

rebekah@emericamedia.com

ot ==
__To Recejve All Notice(s) girgle envde;‘g’_f_s_)

Mlssoula
' 406-REDACTED T Fax

i

State where Articles or equivatent | State Neva—aeh T 1 Date of Tncorporation or Formattion
_Hocuments were filed e o b .
Federal ID No. REDACTED DE&B Numbaer FCC Reglstrahon No.
Principal Address 500 N. Rainbow Blvd Smte 300
City | g Vegas State } NV J Zip [ 89107
T R T e :
_.{Direct line number - no BOO#) 702- - _ E 888-486 7494
Mobile Telephane Number ]
" Customer Service 8004 | 5'65‘5'76'_'18'75 i " o
"President Name Terry Lane - ) o
H'on{enhddrcss REDACTED - o ) o
Gty [ Sievensville State ] MT f zip } 59370
T " Talephone | 406.REDACTED  TFax ]
(Dirget line number - no800#y | "7 i
Mobile Telephone Humbar l ’

888-457-4416

[ state Ty !Z’P [59801

TRANSACTION CLEARING, LLC
Chient

Bilting and Collécthion Management Service Ag

ke

~-Faged40aofa42 .

Transaction Cloarng
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Initial Term

‘Billing Transaction Type

IT Name
{IT Group)

Billing Transaction Type

~** Ifthere are any other point of ¢

lerylave

Print Name

A1

Date

O

2 T i T

Eﬁhaiaced' Se}*'{}'iﬂr:em”

N s
A
e LR

Reuni, LLC

) Fddrase S e e —_ .
14100 Walsingham Road Suite 36-25
Tity Lare ; - I o ?V‘F'L 'Ekzwfﬁ” ‘ 337_;4 e
e o bt Telep h,ayrr;:_. kvm.._-F\:EDXCTED b i oo .#ux .ik, S S SO o e e o1 .
-.(Rirect Line Number- no 800#) 727 e | Boo- 7290932 . )
Moblle Telephaone Number I "
.To Receive All Notice(s) circle ang i Fagy [.Na . L_

Enhanced Service

G

ontacts to be listed please provide on a separate sheet,

i

R

Q) -

- (L::wm&d:c“f
Signature

%_'

TRANSACTI

OM CLEARING, LLC
Chent o

tilling and Collection Management Sarvice Areernent
Transaction Cioanng 'é ’
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MUTUAL NONDISCLOSURE AGREEMENT
{Transaction Clearing, LI1.C)

THIS NONDISCLOSURE AGREEMENT (the "Agreement”) is entered info by and between Transaction Clearing, LLC
{"TRANSACTION CLEARING") and Customer (as identified in the signature block below) as of the Effeclive Date.
For purposes of this Agreement, Customer and TRANSACTION CLEARING are sometimes collectively referred to as
the “Parties” and individually referred to as a “Party”. As used herein, “Receiving Party” shall mean the party, which
has been givan “Confidential Information” (as hereinafier defined) or “Trade Secrets” (as hereinafter defined) by and

of the olher Party.

A. The Parlies are discussing and from time to time, following the Effective Date hereof, will have discussions in
connection with polenlial arrangements for the provisioning of telecommunications and other related services,
including, without limitation, the disclosure of certain Canfidential Information and/or Trade Secrets {gach such
discussfon ts hereinafter referred 1o Individually as a “Discussion™).

B. In order to protect the Parties’ substantial investment in their Confidential information and Trade Secrets and to
protect the goodwill associated with their customer, client and contractor relationships, the Parties have agresd to
abide by the terms and conditions of this Agreement.

For and in consideration of the above premises and other good and valuable consideration, the receipt, adequacy
and sufiiciency of which are hereby acknowledged, the Parties, intending to be iegally bound, hereby agree as

follows:

1. Definitions. The following terms shall have the following meanings when used in this Agreement

a)

b)

c)

*Confidential Information™ shall mean the proprietery and confidential data or information of a
Party, other than “Trade Secrels” (as defined below), which is of tangible or intangible value to
that Party and is not public information or is not generally known or available to that Party's
competitors but is known only to that Parly and those of iis employees, independant
contractors, consultants or agents to whom it must be confided in order to apply it to the uses
intended, including, without limitation, information regarding that Party's customers or
prospective customers, marketing methods, business plans and/or rales gained by the other
Party as a resuit of the other Parly's participation in a Discussion. In addition, the definition of
*Confidential information” shall include those items specifically identified as “Trade Secrets” in
section 1(c), i it is judicially determined that any such items are not trade secrets, as defined by
applicable law, and such item otherwlse meet the definition of "Confidential Information” as
contained in this Section 1{a). Confidenttal Information shall not include information which: (i)
at the time of disclosure to Receiving Parly is in the public dornain through no act or amission of
Receiving Party; (ii) as shown by written records, is already known by receiving Party; or {iil) is
revealed to Receiving Party by a third party who does not lhereby breach any obligation of
confidentiality and who discioses such .informalion in goaod faith.

Entity” shall mean any persan, partnership, joint venture, agency, governmenlal subdivision,
association, corporation or entity,

“Trade Secrets” shall mean that portion of Confidential Information which consfitutes trade
secrets, as defined by applicable law and inciuding, without limitation, canfidential computer
programs, software, designs, processes, procedures, equipment, data, reports, product
specifications, formulas, improvements, on-fine terminal designs, software applications and
knowledge aof the existence of any existing or proposed contracts with third parties, whether
copyrightable or not. :

2. Consideration. The consideration for the covenants and agreemenis of each Party contained in this
Agreement shall be that FParty's right to participate in a Discussion, which the Parties acknowiedge and
agree shall constitute sufficient and adequate consideration.

3. Nondisclosure Ownership of Proprietary Propaniv.

v.001.01

CONFIDENTIAL PROPERTY OF TRANSACTION CLEARING, LLC 1
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4,

5.

B.

v.001.01 CONFIDENTIAL FROPERTY OF TRANSACTION CLEARING, 1.LC

MUTUAL NONDISCLOSURE AGREEMENT
) (Transaction Clearing, LLC)

a) Each Party hereby acknowledges that It is in the best business interests of the other Party {o
insist on the stricl confidentiality of any of its Trade Secrets and Confidenfial Information that
may be disclosed as a result of a Discussion.

b) in recognitlon of the Parties’ need to protect their legitimate business interests, each Farty
hereby covenants and agrees that it shall regard and treat each item of information or data
constituting a Trade Secret or Confidantial infarmalion of the other Party as strictly confidertial
and wholly owned by the ather Party and that it will nat, for any reason or in any manner, either
directly or indirectly, use, sell, lend, lease, distibute, license, give, transfar, assign, show,
disclose, disseminate, reproduce, copy, appropriate or olherwise communicate any such item
of information ar data to any person or Entity for any purpose other than striclly in accordance
with the express terms of this Agreement or any other writen agresment between the Partjes,
With regard lo each item of information or data constituting a Trade Secret, the covenant in the
immediataly preceding sentence shall apply at all imes during a Discussion and for as long
after the cessation af 2 Discussion as such item continues to constitute a trade secret under
applicable law; and with regard to any Confidential Information, the covenant in the immediately

preceding sentence shall apply at all imes during 2 Discussion and for three (3) years after the
termination of a Discussion,

c) Each Party shall exercise regsonable efforts ta ensure the continued confidentiafity of ail Trade
Secreis and Confidential information known by, disclosed or made available to that party or that
Party's employees or personnel during a Discussion, Each Party shall immediately notify the
other Party of any intentdled or unintended. unauthorized disclosure or use of any Trade Secrets
or Confidential !nformation by that Party or any other person of which that party becomes
aware. Each Parly shall assist the other Party, to the extent necessary, in the procurement or

any protection of the other Parly's rights to or in any of the Trade Secrets or Caonfidential
Information.

d} Upon termination of a Discussion, or anytime at the specific request of the other Party, or upon
the execution of any agreement resulting from a Discussion containing provisions that
expressly supersede the provisions of this Agreement, each Party shall return to the other Pariy
all written or descripfive materials oi any kind that contain or discuss any Confidential
Information or Trade Secrets, and the confidentialily obligations of this Agreement shall
continue until their expiration under the terms of this Agreement.

Remedies: Damages, Injunctions and Specific Performance. The Parties expressly understand and
agree that the covenants and agreements to be rendered and performed by the Pariies pursuant to
Section 3 are speeial, unique, and of an extraordinary character, and in the eveni af any default, breach
by either Parly of Seclion 3, the other Party shall be entiied to such relief as may be available to it
pursuant hereto, af law or in equity, including, without limiting the generality of the foregoing, any
proceedings to: (i) obtain direct damages for any breach of this Agreement; (i) order the speciiic
perfarmance thereof; or (iil) enjoin the breach of such provisions. This Agreement shall be governed by
the laws of the State of Texas without regard to its choice of law principles.

tiability. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT,
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INGIDENTAL, OR PUNITIVE DAMAGES, OR FOR ANY
LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER, EVEN IF FORESEEABLE, ARISING OUT
OF OR RESULTING FROM ANY PROHIBITED USE OR DISCLOSURE OF CONFIDENTIAL
INFORMATION OR OTHER BREACH HEREUNDER, EVEN IF THE PARTY HAS BEEN ADVISED,
KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.

Binding Effect and Assignability. The rights and obligations aof each Party under this Agreement shall
inure to the benefit of and shall be binding upon any subsidiary, affiliate, successor or permitted assign of
or to the business of such Party, to the extent provided below. Neither this Agreerment nor any rights or
obligations of ejither Party under this Agreement shall be ransferable or assignable by that Party without
the priar written consent of the other Party, and any atternpted transfer or assignment of this Agreement
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MUTUAL NONDISCLOSURE AGRE EMENT
{Transaction Clearing, L1LC)

by either Pary not in accordance herewith shall be null and void. Notwithstanding the foregoing,
TRANSACTION CLEARING may assign this Agreement immediately, without the prior wiitten consent of

the other Party i necessary Io satisfy the rnules, regulations andfor orders of any federal, state or local
government agency or body.

a
provision by that Party. No waiver or modification of this Agresment or of any covenant, condition, or
limitation contained in this Agrezment shall be valid unless in writing and duly executed by the Pary or
Parties to be charged therewith.

Effective Date. Effective Date means the date on which the Agreement is fully executed by all the
Parties,

Counterparts and Sionajures. This Agreement may be executed in one or more counterparts, alt of which
taken together shall constitute one and the same instrument. Facsimile signatures shall be treated as
original signatures for the purpose of enforcing this Agreement.

Miscellaneous. This Agreement conlains the complete agreement concerning the arrangement between
Customer and TRANSACTION CLEARING regarding iis subject matier, as of the date hereof, and
supersedes all other similar agreements or understandings between the parties, whether cral or wrilten,
consistent or inconsistent, with this Agreement. This Agreement may not be amended except by a written
amendment executed by both Parties. Any Exhibit to this Agreesment is to be deemed a part of this
Agreement and the contents of any such Exhibit are hereby incarporated by this reference inlo this
Agreement.

IN WITNESS WHEREOF the undersigned authorized representatives of the Parties have read and agree {o the terms
and conditions set forth herein,

“Customer Lrrerccs Mt 14 C;r;ﬁfrazéﬂ'l—- Transaction Clearing, LLG
Address /20 $p, jaaterve <7 B8 Zrs0 500 N, Loop 1604 E. STE 250
City, ST, Lp_ rstoy - 7 SERe/ San Antonio, TX 78232

Office 420 & REDACTED 210-REDACTED

Fax _BEZE Y7 HHG 210

grﬂffrv ’/ QﬁNM

Title

(Print¥fName)

%i‘j (DT Title PKGW/ (EC

Date

L -244-0F Date (o~ 2609

v.001.0¢ CONFIDENTIAL PROPERTY OF TRANSACTION CLEARING, 1A.C 3
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