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REDACTED

Legal Receipt for Shopper ID 634112 

ShoppcrlO: 

Recdpt 10: 

Rescller: 

634112 

392528171 

GoD,ddy 

Dote: 

Source Code: 

1118120124:52:08 PM By customervin Online 

Shipping Information 
Steven Sann 

RR&G 

1001 E. Broadway PMB #207 

Missoula. MT 59802 US 

DnytimePhone: 405830~~~ 

stcvc@c:mcricnmedia.com 

]P: 

Paid: 

Name: 

Creditcnrd Number: 

Crcditcnrd Information: 

Credit CllTd 

Steven V Sann 
REDACTED 

Visa Exp. REDACTED 

Billing Information 
Steven Snnn 

RR&G 

2120 S. Reserve Street, PMB 210 

MisSDUIn. MT 59801 US 

Daytime Phone: 406 REDACT 

steve@emeril:ilmedin.com 

Our Charges will appear an thl':ir credit card slatement in lbe nnme "GODADDY.COM" 

7001-1 

Clwfidcnti.1I Trcntmcnt 

RCtltlcstcd By 

The Go Duddy Gl'UUp 

This n service: item. 

Length: 

] ye,r(s) AMERICANEVOICE.COM This 0 

GO 001604 

REDACTED
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REDACTED

Legal Receipt for Shopper ID 634112 

ShopperID: 

ReceiptJD: 

634112 

229377024 

GoDnrldy RescUer. 

Dute: 

Source Code: 

3117/2010 3:48:33 PM By customer vin Online 

Shipping Information 
Steven Sunn 

RR&G 

1001 E. Broadway PMB #207 

Missown,.lvIT 59802 us 

Daytime Phone: REDACTED 

nute@emericumedin.com 

!P: 

Pnid: 

Name: 

Credilcard Number. 

Credilcnrd Infurrnntion: 

Credit Card 

Steven Sunn 
REDACTED 

REDACTED 

Billing Information 
Steven Soon 

RR&G 

2120 Reserve 

PMB210 

Missoula, MT 5980 1 US 
Daytime Phone: REDACTED 

nllte@emericamedin.com 

OUf Charges will appear on their credit cnrd stntemcnt in the nnme "GODADDY.COM II 

Coufidcnnlll Treatment 

n.ct)llcstcd By 
The Gll Duddy Group 

GD 001648 

REDACTED
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REDACTED

Legal Receipt for Shopper ID 634112 

Shopper lD: 

RccciptID: 

634112 

228631868 

GoD,ddy RescUer. 

Date: 

Source Code: 

3114/20107:50:30 AM By customervin Online 

Shipping Information 
Steven Sann 

RR&G 

1001 E. Bro,dw,y PMB #207 

Mis~ouln, MT 59802 us 

Daytime Phone: REDACTED 

nntc@emericnmedil1.com 

!P: 

Paid: 

Name: 

Credilcnrd Number: 

Credilcnrd Information: 

CrcditCnrd 

Steven Snnn 
REDACTED 

REDACTED 

Billing Information 
Steven SanD 

RR&G 

2120 Reserve 

PMB210 

Mis50uln, MT 59801 US 

Daytime Phone: REDACTED 

nnte@emedcnmedin.c:om 

Our Charges willllppenr on their credit cnrd stnlcment in the name "GODADDY.COM II 

Confideutilll Trcnlmcl1t 

Rctlllcsted By 

The Go Duddy Gruup 

ly~~~IMYI~~lC:AN~CIlCE.COMTh~. 

GD 001649 

REDACTED
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Confidential Trcntment 

H.cqucstcd By 

The Go Dudtly Group 

Legal Receipt for Shopper ID 634112 

GD 001650 
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REDACTED

Legal Receipt for Shopper ID 634112 

Shopper ID; 

ReceiptlD: 

RescUer: 

634112 

223332279 

GcDnddy 

Dilte: 

Source Code: 

211912010 1 1:23:14 AM By customervin Online 

Shipping Information 
StcvenSnnn 

RR&G 

IDOl E. Brcndwny PMB #207 

Missown, MT 59802 us 

Daytime Phone:REDACTEO 

nnte@emericnmedin.com 

!P: 

Paid: 

Nnmc:: 

Credilcnrd Number: 

Creditcnrd lnfonnnuon: 

CreditCnrd 

Steven Snnn 
REDACTED 

REDACTED 

Billing Information 
Steven Snnn 

RR&G 

2120 Rcst:rVe 

PMB2ID 

Missouln, MT 59801 US 

Daytime Phone: REDACTED 

nnlc@emericnmedin.com 

Our Charges wi1l Dppl!nr on their credit cnrd stntcment in the: nnme IlGODADDY.CQM" 

Confidcntinl Trl!uhncnt 

Requested By 

The Go DlIddy Group 
GD 001653 

REDACTED
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REDACTED

Legal Receipt for Shopper ID 634112 

Shopper 10: 

RcceiptID: 

634112 

136625662 

GoDnddy RescUer. 

Dille: 

Sourec Code: 

1113/2008 10:22:46 AM By customervill Online 

HABID 

Shipping Information 
Steven Snno 

RR&G 

1001 E. Broadway PMB#207 

MissouJa. MT 59802 us 
Dnytime Phone: REDACTED 

nnle@emericnmeditl.com 

JP! 

Paid: 

Nome: 

Creditcnrd Number. 

Credilcnrrllnfonnntion: 

CreditCnrd 

Steven Snnn 

REDACTED 

REDACTED 

Billing Information 
Sleven Snnn 

RR&nmp;G 

2120 Reserve St 

PMB210 

Missouln, MT 5980 1 US 

Daytime Phone:REDACTEO 

Dnle@emericnmedin.com 

Our Chnrges willllppcnr on their credit card stutement in the name IIGODADDY.COM" 

CanfidentillJ Trclltmcnt 

Requested By 

The Go Daddy Group 
GD 001671 
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REDACTED

REDACTED
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REDACTED
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REDACTED

REDACTED
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REDACTED

REDACTED
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REDACTED

REDACTED
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10 12013-1 

12113-1 

17001-1 

13 17001-1 

Cunfillentinl Trl!ntment 

Rcqni!Stcd By 

The Go Dnddy Gruup 

Legal Receipt for Shopper ID 634112 

Z yolli(s) 

Nnme Rcm:wol- 2 Year.; 

This n scrvic~ ite:m. 

n sr:IVir:e item. 

-2 Yenrs 

Rcgisbiltion Servi.ccs- RenewDI Length: 

ycor(s) SANNSTORM.NET This n service 

S~:rvicE!S- Rcncwnl Length: 

I" JlettJ'l')SANNSTORM.ORG This a scrvir:e 

GO 001633 
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REDACTED

REDACTED
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11 17001-1 

14 17001-1 

15 17001-1 

Confidcntiul Trcutmcnt 

Rt!IJUCStC!d By 

The Go Daddy Gruup 

Legal Rec.eipt for Shopper ID 634112 

Registrution Servic:I!S -Renewal Length: 

ye::~.r{s) SECUREADAT.COM This nservicc 

Services- Renewal Length: 

1~ Y''Wl.>J MY CONTINENT ALONLINE.COM 

Services- Rencwnl Length: 

J2 y·oorl[s) MYUNITEDRESIDENTIAL.COM 

Services- Renewal Length: 

\2~/<!Dlr(>) SANNSmRM.COM This n service 

Servil::es- Rcncwo.l Length: 

ycnr(s) INTELLENETUS.COM Tl1is n service 

GD 001636 

S20.60 
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REDACTED

REDACTED
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REDACTED

REDACTED
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REDACTED

REDACTED
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REDACTED

REDACTED
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Confidcntinl Trentmcnt 

RCIJUCstcd By 
The Go Duddy Group 

Legal Receipt for Shopper ID 634112 

GO 001655 
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REDACTED

REDACTED
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I VOICEMAI[SERVICES 

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 services must be preserved in any new rules that arc implemented for the 
industry. 

Thousands of businesses across the nation sec 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 does 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 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 ±rom 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 hy 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. 

~\42_ 
Steven V. Sann 
President 

3753 Howard Hughes Parkway, Suite 200 U278 Las Vegas, NV 89169 Telephone 702-688-7447 
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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 bill 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 preserved in any new rules that arc implemented for the 
industry. 

Thousands ofbusinesses 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 arc 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 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. 

American Evoice supports your important goal of protecting 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 of consumers and is 
a driver of growth for thousands ofbusinesscs. As you consider applying the rules in your Notice 
for Proposed Rule making, we urge you to consider the financial impact they would have across 
the country. 

s· erely, r· 
'f1 \ 
_\, 1 ' 

;r~~~ 
Presid~uaa 

2620 Regatta Dr Las Vegas, NV 89128 Telephone 702-933-1771 
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10/24/2011 DOC TYPE: COMMENT .l'ROCE.~DIJS(;:,~,] ),116 
Al'}'~: T;i![l<tv[c~leer, Pi-esident & GeneqlManager Illl!'ate Calling Solutions 

10/24/2011 

Iot24tiot1 

10/24/2011 

DOC TYPE: COMMENT 
APPL: The Internet Search Optimization Company 
ATT: Steven A. AugtiStino 

LAW FIRM: Kelley Drye :;)"i:i::i:''•cc 
DOC TYPE: COMMENT 
APPL: Terry Sann 

DOC TYPE: COMMENT 
APPL: T-Mobile USA, Inc. 
ATT: Kathleen O'Brien Ham 

10/24/2011 Doc rn:Ei'co:MMENT 

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

10/24t2on , ':boc/nY:PE: coMMENT 

10/24/2011 

10/24/2011 

10/24/2011 

10/24/20il 

10/24/2011 

10/24/2011 

10/24/2011 

10/24/2011 

· ' Ai>Pr:!'se.lrch E!lgine Plus 

ATT: Steven A. AugtiStino'' 

'LAW FIRM: KelleyiJ)rye &wa,-ien LLP 
DOC TYPE: COMMENT 
APPL: Personal Content Protection 

ATT: Joshua T. Guyan 

LAW FIRM: Kelley Drye &\\'arr~nLLP. 
DOC TYPE: COMMENT 

APPL: !'•:mentOne COIJ'pration 
Nfl':.• Steven.A.;Lancellott~ 
.LAW FIRM:. Butzel Law Tighe Patton PLLC 
DOC TYPE: COMMENT 
APPL: Online Business Association, Inc. 

ATT: Joshua T. Guynn 
LAW FIRM: Kelley Drye & Warren LLP 
DOC TYPE: COMMENT 
APPL: New EnglandCommis~i<Jri~ 
,:ATT:,I<:~f#J. DeYoullg, Esq. 

DOC TYPE: COMMENT 
APPL: National Consumers League 

ATT: John Breyault 

DOC TYPE: COMMENT 

APPL: MetroPCS Com1nunications, Inc. 
ATT: Carl W. Northrop 
LAW FIRM: Telecommunications Law Professionals PLLC 
DOC TYPE: COMMENT 

APPL: Leap Wireless International, Inc. and Cricket Communications, Inc. 
ATT: James H. Barker 

LAW FIRM: Latham & Watkins LLP 
DOC TYPE: COMMENT 
APPL: Jerry Ou 

Page11of17 

PROCEEDING: 1!-1!6 

PROCEEDING: 1!-1!6 

PROCEEDING: 1!-1!6 

PROCEEDING: 1!-116 

PRbCEEDINGf 1i-ll6 

PROCEEDING: 1!-116 

PROCEEDING: 11-116 

PROCEEDING: 11-116 

PROCEEDING: 1!-116 

PROCEEDING: 1!-1!6 

PROCEEDING: 1!-116 

PROCEEDING: 1!-1!6 

PROCEEDING: 11-116 
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Certificate of Compliance 

I do hereby certify that, to the best of my lmowledge, Billing Services Group Ltd. 
("BSG''), conducted a reasonable search to locate all documents in its possession, custody, or 
control that were responsive to the January 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 tmder penalty of perjury that the foregoing is true and correct. 

Signature 

Paralegal 
Title 

Date 

CORINNA A ORTEGON 
My commission Expire• 

August 29, 2014 

c ~M-/+ 0))'1"" 
'-f I 2.31 u! '2.-



PX 12, Att. 20, p.000332

CERTIFICATION OF RECORDS 
OFREGULARLYCONDUCTEDACTDnTY 

PURSUANT TO 28 U.S.C. § 1746 

I, _AtcL..!L--""tc_Y.ea:::___s;_:_a_,l...:.ilrC_· _,:tf,__ ___ _,, 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 with knowledge of those matters; 

b. Were kept in the course of the regularly conducted activity of BILLING 

SERVICES GROUP LI!VITTED; and 

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

SERVICES GROUP LIMITED. 

I certify under penalty ?f perjury that the foregoing is true and correct 

Executed on: =-A:-;-1pcr.L.Ld __,"}:_=:.o __ , 2012 
(Date) 

.. \'Uf\. ~~1D, Location: 
(City, State) 

SIGNATURE 
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CALL RECORD PROCESSING AND INFORMATION 
MANAGEMENT SERVICES AGREEMENT 

This Call Record Processing and Information Management Services Agreement (the "Agreemenf') is made the Effective 
Dale written below by Enhanced Services Billing, Jne. ("ESBI" or "Company"), a Delaware corporation, whose principal 
address and telephone nwnber 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 
exlnbits, and addenda, if any. Customer and Company, and their affiliates, are sometimes collectively referred to herein as 
the ~Tarties", or sepamtely as a "Party." 

"Customer" (name as it exactly 
appears in Customer's current 
Articles of Incorporation or 
equivalent organization doc:uments) 
State in which Customer's 
Articles of Incorporation or 
organization documents are filed 

Contact Name 
Street Address 

City 
Telephone 

E-mail Address 

I Effective Date I 

ESUI ASJ".~ vcrl7~ Amerlc.an eVaiUl LTD- Fim.l..d~ 

American eVoice, LTD 

Nevada 

Rachel Pbeffer 
5427 Johnson Drive, Suite !52 
Mission I State I Kansas 
866.378.6752 I Fax 

~ J 
? /J ,t ot:J )( 

'- / / v 

COMPANY CONFIDENTIAL AND PROPRIETARY 

Page I of2 

I Zio I 66205 
I 866.378.6752 

I 
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RECITALS 

VIHER.EAS, 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 into agreements with certain LECs ("LEC Agreements") that allow Company to provide 
call record processing and infonuation management servicas for Qualifying EMl Billing Records that are transmitted by 
Company to such LECs ("Company Servicas"); and 

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

NOW, THEREFORE, the parties, intending to be legally bonnd, hereby egree as follows: 

SECTION 1- DEFlNITJONS. 
As used in this Agreement, certain tenus have the 
meanings set forth in Exhibit "A," unless their context in 
this Agreement requiras otherwise. 

SECTION 2- SCOPE OF AGREEMENT. 
Customer will pnrcbnse from Company and Company 
will provide the services descnbed in Section 3, subject 
to the tenus and conditions set furth herein, 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 Agreements, Company will provide 
services to Customer in such LEC arens on the same 
tenns and conditions as contained herein. 

resubmit Company Rejected Records to Company after 
all deficiencias 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 nnder the LEC Agreements. 

{d) Billing and Collection by LECs: 
Customer ncknowledgas that the LECs wHl be solely 
responsible for billing End Users in the applicable LEC 
for Qualifying Records C'Collectable Amounts"). 
Company will have no billing or collection obligations 
other than transmission of the Qualifying Records to the 
LECs. Customer exprassly acknowledges and agrees that 
Company is not a debt collector as such tenu is used or 

SECTION 3. BILLING SERVICES. defined in the Federal Debt Collection Practices Act or 
(a) Submission of EMl Billing Records: the Texas Debt Collection Act, or any other federal, state 

Customer will submit Customer's EMI Billing Records or local law. Company may nse third-party services to 
("Records") to Company fur purchase and submission to perfunu all or part of the services rendered onder tl1is 
the LECs at least once per week during the Tenu of this Agreement 
Agreement as defmed below. Records must contain (e) Printing of Customer's Name on End 
infonuation adequate for Company to process such User's LEC Telephone Bill: Company will use 
Records and to submit them to the LECs. In the event reasonable efforts to cause each LEC to print Customer's 
Customer canoot satisfy the minimmn transmission name, along with the associated Qualifying Records, on 
volmnes dascnbed in Section 4(g), Customer will submit each End User's telephone bHl billed by the LECs. 
Records at least once per month. All costs related to Customer acknowledges that where the LECs do not 
submissions will be borne by Customer. provide thls service, Customer's name will not appear on 

(b) Company's Edits and Screens: the End User's telephone bill. However, in the event that 
Following receipt of Customer's Records, Company will an End User requests Customer's address or telephone 
process Customer's Records through Company's edits number, Company will provide such information to the 
and screens. Those Records that pass Company's edits requasting End User. 
and screens will be "Qualifying Records." Company will (f) Basic End User lnguirv. Invastigation 
purchase from Customer those Qualifying Records nnd and Credit or Adjustment Servicas C'Customer Service"): 
will transmit the Qualifying Records for subsequent Customer acknowledges that Company retlins the right 
purchase, billing, and collection by the LECs_ Those to change Company's Procedures for Customer Service 
Records that do not pass Company's edits and screens contained in Exhibit "F' from time to time, as Company 
will be "Company Rejected Records." Company reasonably detennines necessary to comply with the 
Rejected Records will be returned to Customer, and Company LEC Agreements, state or fedemllaws, rulas, 
Company will have no other obligation with respect to regulations, Tariffi, or the regulatory enviromnent 
Company Rejected Records, except that, subject to the Customer agrees that Company has complete discretion 
tenus and conditions of this Agreement, Customer may to address any inquiries addressed to or through it by End 

COMPANY CONFIDENTIAL AND PROPIUETARY 
Pnge2 of2 
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Users, LECs, or regulatory or 1aw 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 will provide only 
electronic infonnation and reports to Customer and will 
do so via ARRS. The Compony 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. 

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 complies with all applicable rules, 
regulations, laws3 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 ("Bloclo;'') that prevent 
Customer's Records from being billed to Customer's End 
Users until Company can demonstrate to such LECs that 

SECTION 4. CUSTOMER'S OBLIGATIONS. Customer bas the proper authority to provide services to 
(a) Cooperation by Customer: Customer Customer's End Users. Customer further acknowledges 

will cooperate with Company to the fullest extent under that in such instances, those LECs control the removal of 
this AgreemenL Such cooperation will include, but not such Bloclo;, and Company will not be responsible for 
be lbnited to, the following: submitting Records to those LECs prior to the removal of 

(i) supplying Company with such Bloclo;. 
Customer's identification codes, any and all (c) Authorized Charges: Where applicable, 
certifications ofregulntory outhorities pertaining Customer will submit Records to Company only for 
to Customer, as well as any other information services that have been properly authorized by End 
and documents reasonably necessary or helpful Users, as descnbed in Exhibit "G." Customer agrees to 
for Company to process Records under tlris cancel services for End Users that request cancellation. 
Agreement; Customer agrees to timely provide Company with a valid 

(ii) supplying Company with all 39100 I record, containing authorization informotion, fur 
technical information and assistance with testing each Record submitted. 
that Company deems reasonably necessary or (d) Validation: Customer will validate all 
helpful in providing Company Services to collect, third party, aud LEC calling card billed Records 
Customer; using LIDBs (Line Information Data Bases) or another 

(iii) promptly supplying Compony alternative validation method !hot complies with 
with requested information on End Users, applicable rules, regulations, and laws and is acceptable 
including marketing information, reasonably to the LECs and Company. If Company determines that 
necessary to perform Company Services for Customer has not properly validated such Records, then 
Customer, and if such information is requested Company will have the right to reject such Records. 
by judicial rule or a regulatory body, then within Customer will remain wholly and individually liable to 
one half the time Company bas to respond to Company or any third party for un-validoted or 
such request; and improperly validated Records. 

(iv) supplying Company with all (e) Completed Calls: Customer 
information requested by Company as set forth warrants that Customer is in compliance with the FCC's 
in Exhibit "G." order to determine can connection using hardware or 
(b) APPlicable Approvals and software "answer detection., Customer further agrees 

Compliance with Law: Customer will obtain and keep that Customer will submit to Company only those 
current all applicable federal, state and local licenses, Records for calls that represent valid, completed calls as 
Tariffs, certifications, and approvals and will fully defined in Exhibit "D." 
comply with, and has full responsibility to comply with, (f) Aged Records: Customer m11 not 
all other applicable federal, state and local rules, submit Records to Company that are more than one 
regulations, laws, and Tariffs. No provision in this hundred twenty (120) days old or that exceed "age of 
Agreement shall cause or be construed to cause either toll" limitations established by au applicable LEC, 
party to violate any legal or regulatory requirement or whichever is less. 
obligation. Customer certifies that all Records submitted (g) Minimum Transmission Volumes: 
by Customer will comply with the service provider's Customer will not submit to Company less than Five 
certifications and Tarif!S in the relevant jurisdictions for Hundred Dollars ($500) in Company Processing Fees per 
the Records and with all applicable state, federal and Library Code in any single transmission. 
LEC rules, regulations, Jnws, and Coalition Guidelines. (h) Review of Reporting: Customer will be 
Customer agrees that Company will assume no responsible for reviewing all reports and notices 
responsibility for such compliance whatsoever aud that generated by ARRS, ARRS user manuals, and other 
Company may suspend or discontinue Company information posted to any bulletin boord or internet 
Services, at Companys discretion, without prior notice, service maintained by Company, transmitted by e-mnil, 

~IL 
~ 

ESBI Agr .~ ver 27~ AmeriCIIIl eVoke LID· FlrW.doc 

COMPANY CONFIDENTIAL AND PROPIUETARY 
Page 3 of3 
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mrul 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 is made available 
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 
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 
wm apply to muterial produced in response to a request 
by regulatory or law 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 Agreement 
New customers should attend training on Company's 
systems and reporting methods at Company's 
headquarters within one hundred eighty (180) days of the 
Effuclive Date. 

(i) Objectionable Content: Customer 
agrees, as a 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, products or services that: 

(i) explicitly or implicitly refur to 
sexual conduc~ 

(ii) contain indecent, obscene or 
profune langoage; 

(iii) allude to bigotry, racism, 
sexism or other fonns of discrimination; 

(iv) are of a violent nature; 
(v) through advertising, content 

or delivery, are deceptive, or may toke unfuir 
advantnge 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 
entry forms; 

(viii) are offered by Customer or its 
agents using negative 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 made 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, stnte 
or local rules, regulations 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, 
in Company's determination will or could 
jeopardize Company's LEC Agreements; 

(xv) are, in Company's 
determination, deceptive or anti~conswner; or 

(xvi) have been purchased by, 
transferred to or shared with Customer or 
Customer's affiliates, any portion of which such 
Records, can records, billing records, accm.mts 
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 reasonable 
means of determining the validity of or authorization for 
Records sent to Company for processing under this 
Agreement, and that Cnmpany 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 regulatory body. Customer warrants and 
represents, when submitting Records to Company, that 
such Records are troe 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 right to inunediately cease 
Company's Services under this Agreement. 
Notwifostnnding 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 any suspension or 
discontinuance of Company's Services under this 
Agreement. 

G) No Other Billing Arrangement: 
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 any other billing and collection agreement, 
have not been billed previously by any method aad will 
not be billed by Customer or another party following 
their submission by Customer to Company. 
Notwifostanding 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 Acljustments, Customer may not 
initiate secondary collection efforts for any Records that 
have billed to Customer's End Users by the LECs. 

~ 
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Customer warrants that after reasonable investigation, 
Customer is not aware of any impediment that would 
prohibit or hinder Customer in entering into this 
Agreement 

(k) LEC Billing Cumpliance: Customer 
acknowledges 1hot this Agreement allows Company to 
prolubit any Records transmitted to Company by 
Customer that violate the terms and conditions of the 
Company's LEC Agreements. 

(I) Company Anti-Cramming Consumer 
Protection Standsrds of Practice: Customer will comply 
with the Company Anti-Cramming Consumer Protection 
Standards of Practice set forth in Exhibit "G" of this 
Agreement and the Coalition Guidelines, as !hay may be 
revised from tinae to time. 

(m) Payment of Amounts Due Company: In 
the event Company invoices Customer for amounts owed 
Company by Customer under 1his Agreement, Customer 
will pay to Company any amounts determined by 
Company to be due Company by Customer under this 
Agreement or any other· agreement between the parties 
wi1hin ten (10) days of the date of invoice by Company. 
Tune is of the essence for such payments. Company may 
witbbold, offi;et, retain, deduct, set off, recoup, or 
otherwise recover any ammm.ts Customer or its affiliates 
owe Company or its affiliates under 1his Agreement or 
any other agreement between the parties wi1hout notice. 
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. Customer further agrees 1hat timely 
paymeut of all amounts due Company will be Customers 
sole responsibility. 

(n) Customer will not suhrnit 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) 
purchased by, transferred to or shared with Customer or 
Customer's affiliates, any portion of which such Records, 
caU 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. 

date. The Initial Term and Renewal Terms will 
constitute the "Tenn." 

SECTION 6. LEC RELATED PAYMENTS. FEES 
AND ASSESSMENTS. 

(a) Pavment by LECs: Customer 
acknowledges 1hat the LECs make payment to Company 
for Collectable Amounts, reduced by (i) LEC-related fees 
and costs associated with processing QualifYing Records, 
a recent list of which has either been disclosed or mads 
available to Customer, which list is subject to change 
wi1hout prior notice to Customer, (ii) Short-term 
Dilution, (iii) Post-billing Adjustments or Credits, (iv) a 
reserve for anticipated Bad Debt ("Bad Debt Reserve"), 
(v) a periodic reconciliation between 1he 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, Customer will be 
responsible for any data transmission, data transmission 
correction, or distribution fees incurred in the delivery or 
receipt of Qualifying Records and for any other chi!IJles 
related to billing and collecting QualifYing Records. 
Customer further agrees that payment of all amounts 
described in 1his Section 6(a) will be Customer's sole 
responsibility and that Company may withhold, offse~ 
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 amounts 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 under 
this Section 6 ("LEC Payments"), but Company is not 
responsible for any LEC's fuilure to distribute such LEC 
Payments to Company. 

(h) Bad Debt Reserve: The LECs pay 
Company LEC Payments in advance of complete 
collection of Collectable Amounts due on Qualuying 
Records; therefore, the LECs and the Company mll bold 
back, offi;e~ retain, deduct, set off, recoup, or otherwise 
recover 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 makes 
any payment to Customer under this Agreement. 
However, the Bad Debt Reserve may be increased or 
decreased, as the case may be, based on either 

SECTION 5. TERM OF AGREEMENT. Customer's estinaated or historical Bad Debt amounts, 
The initial term of this Agreement will begin on the Assessments, the regulatory or industry environment, or 
Effective Date and will continue in full force and effect the amount witbbeld by the LECs, whichever is higher. 
for a period of three (3) years C'lnitial Term") unless (c) Monthly LEC Bad Debt True-uo: 
terminated in accordance with the terms of this Usually between six and eighteen (6-18) months after 
Agreement. Following the Initial Term, this Agreement Company submits QualifYing Records to the LECs for 
will renew automatically for successive periods of one billing and collection, Company and the LECs will 
(!) year (''Renewal Term") unless terminated by written determine the octual amount of Bad Debt realized on 
notice of non-renewal from either party delivered at least QualifYing Records. Company and the LECs will then 
ninety-one (91) days prior to the scheduled expiration 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 regularly 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 
negative, Company will collect and Customer will pay 
such negative omowrts as nn 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 Coalition 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 LBC Payments due under 
this Agreement when Customer-specific information is 
not available from the LECs. 

SECTION 7. COMPANY RELATED 
ASSESSMENTS. 

(a) Assessments. In addition to the LEC 
Assessments set forth in Section 6, Customer agrees to 
pay to Company, and Company may deduc~ withhold, 
offset, retain, set off, recoup, or othenvise recover from 
the Customer in accordance with this Agreement the 
following Company Assessments: 

(i) 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 fuult 
of Company, and Records resubmitted to the 
LECs, will be charged the Company Processing 
Fees; 

addressing inquiries from regulatory or law 
enforcement bodies; 

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

(viii) Any Customer Service 
functions (other than Customer Service 
specifically covered by Exhibit "F') or special 
programming tasks wm be handled on a time 
and cost basis at the then current rate; 

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

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

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

(xii) Any postage costs Company 
incurs as a result of handling Customer Service 
recourses and correspondence. 
(b) Reserves and True-ups for Short-term 

Dilution. Company may reserve an amount for Short· 
term Dilution based upon Customer's Short-term 
Dilution history. Company may recalculate Customer's 
Short-term Dilution each quarter based upon Customer's 
Short-term Dilution in the prior quarter. Until 
Customer's Short-term Dilution history can be 
determined, Company may reserve two and one-half 
percent (2.5%) from amounts due to Customer under this 
Agreement. In the event Company decreases Customer's 
Short-term Dilution reserve, Company will return any 
excess reserve to Customer. In the event Company 
increases Customer~s Short-term Dilution reserve, 
Company may either withhold as a Company Assessment 
from Payments To Customer (as defined in Section 8) the 
amount necessary to satisfy the increased reserve or 
invoice Customer for the amount necessary to satisfY the 
increased reserve according to Section 4(m). 

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

(ii) when applicable, Customer (i) All amounts paid, and all 
Service Fees as specified in Exhibit "C"; amounts owing, by each LEC to Company on 

(iii) any credit amounts refunded accounts of Customer's QualifYing Records; 
to Customer's End Users by Company's (ii) All accounts owing from an End 
Customer Service; User to Customer arising from services which 

(iv) a charge, as specified in give rise to CUstomer's QualifYing Records; 
Exhibit "C," for any submission of Records that (iii) All rights of and proceeds due 
contains less than Company's minimum volwne Customer relating to all billing and collection, 
requirements for ench Library Code; record processing, operntor services and related 

(v) Set-up fees as described in communications services, any or all of which 
Exhibit "C''; shall partaln to or arise out of or from 

(vi) any credits, fees and penalties Customer's QualifYing Records; 
that may result from Company or the LECs (iv) All amounts deposited by 
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Customer with Company pursuant to paragraph 
13 .(b) hereof; 

(v) 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 Customer's accounts 
with End Users related to the telephone numbers 
or ANis processed through Company under this 
Agreement, existing now or arising hereafter. 

SECTIONS. PAYMENTSTOCUSTOMER. 
(a) 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 
pursuant to Section 8(b) ("Payments To Cnstomer"). If 
the Collectable Amounts or LEC Payments are not 
sufficient to satisfy Assessments or Taxes, Customer will 
remit to Company, in accordance with Section 4(m), the 
amount necessary to satisfy such Assessments or Taxes. 

(b) Payment Schedules: Company will 
remit Payments To Customer on the firnt Tuesday 
following the expiration of seven (7) Business Days after 
receipt and reconciliation by Company of such LEC 
Payments 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; has a receiver, trustee or custodian appointed 
over substantially all of Customer's assets; fails to make 
any deposit requirad by Section 13 (b); undergoes a 
change of control or chnnge 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 may withhold payments of Payments To 
Customer or Company may make payments of Payments 
To Customer in accordance with Section 13(b). 

(c) Melhod of Payment: Company will 
make payments of Payments To Customer using ACH 
whe transfer on the Payment Date. 

(d) Accounting for Funds: Company will 
mnintain an accounting of payments of Payments To 
Customer, Assessments, and Taxes via ARRS. 

SECTION 9. TAXES. 
(a) Standard Toll Telecommunications 

Taxes: Customer acknowledges that Customer must 
remain responsible for {jompliance with all of Customer's 
tax obligations. Customer will promptly notify Company 
of aoy tax, tax-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 submitted to 
Company by Costomer. Company will make reasonable 
efforts to cause the LECs to calculate the following taxes 

that may apply to Enhanced Telecommunications 
Services ("ETS") calls: federal excise tax, aoy state nod 
local sales taxes, gross receiplll tax or tax-like charges, 
federal universal service taxes or assessments, and other 
standard toll communications taxes ("Taxes"). 

(b) 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 
arranging 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 Costomer to any taxing aulhority. 
Notwithstanding the above, Company will retain any 
sales tax discount or administrative fees to cover 
Company'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 aulhority, on behalf of Customer, to aulhorize 
lhe 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. H Customer's Records are exempt 
from Taxes or tax-like charges, Customer will 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 wilh the appropriate taxing authorities, if possible, 
rehlms covering Taxes, and will, on behalf of Customer, 
but only to the exteot of any Payments To Customer 
otherwise owing from Company to Customer, remit to 
such taxing aulhorities all Taxes on behalf of Customer. 
In the event that Taxes are calculated, assessed, billed, 
and collected 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, dnmage, or injury 
relating to or arising out of any Taxes, penalties, interest, 
additions to Taxes, computations of Taxes, surcharges, or 
any fitilure by Cox to take any required action with 
respect to any Taxes. Under these circumstances, Cox 
will calculate, apply, collect, and remit to the applicable 
taxing jurisdiction all applicable Taxes imposed on or 
wilh respect to services provided by subClCs on all End 
User accounts. Customer aclmowledges that Company is 
required by some states to provide an affidavit, generated 
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 
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for Certain Tax Matters" fonn to Compony upon 
Company1 s request. 

(e) Hold Hannless: Customer 
acknowledges that Compony is not liable to Customer for 
any tax assistance provided by Company to Customer 
under this Agreement Customer will indemnizy and hold 
Company and its employees, agents, and representatives 
harmless from and against any Claim EVEN IF IT IS 
ALLEGED OR PROVED 'fHAT SUCH CLAIM 
WAS CAUSED, IN WHOLE OR IN PART, BY 
COMPANY'S OWN ACT, OMISSION, OR 
NEGLIGENCE, EXCLUDING A FINDING OF 
COMPANY'S OWN GROSS NEGLIGENCE OR 
INTENTIONAL 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 behalf of Customer. Compony agrees to assist 
Customer with tax audits related to this Section, and 
Customer shall give Company the option to participate in 
such tax audits. 

(f) Billed Taxes: Customer wni be 
responsible fur the payment of any Taxes or tax-like 
charges assessed against Company for Collectable 
Amounts owed Customer under this Agreement ("Billed 
Taxes"). 

(g) Calculation of Soecial Taxes: 
Customer will be responsible fur calculating end adding 
to the charge amount in all Records, prior to submission, 
those Taxes specifically applicable to Customer's 
Enhanced Telecoiiliilllllications Services ("ETS") other 
than the standard toll telecommunications taxes 
referenced in Section 9 (a) herein ("Special ETS Taxes"). 

(h) Filing and Pavmeot of Special ETS 
Taxes: Customer will prepare, file, and pay in a timely 
manner all Special ETS Taxes due and owing to the 
applicable taxing authorities. At Company's written 
request, Customer will provide Company with copies of 
any and all tax returns and other applicable infonnation 
relating to the calculation, application, and payment of 
Special ETS Taxes. 

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

SECTION 11. EXCIISED 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 perfurm, for any period and to the 
extent that it is prevented, hindered or delayed from 
performing any services or ofuer obligations under this 
Agreement, in whole or in part, as a result 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 malfunction of 
computer or commlDlications hardware, equipment or 
softwnre, breach or other nonperfonnance by Company's 
vendors and suppliers, strikes or labor disputes,. riots, 
war, terrorist acts, fire, acts of God or govemmentnl laws 
and regulations. 

SECTION 12. LIMITATION OF LIABILITY AND 
INDEMNITY. 

SECTION 10. PROTECTION OF CONFIDENTIAL (a) Due to the natore of Company 
INFORMATION. Services, Company cnnnot make warranties or 
As used herein, "Confidentiallnfunnation" will mean (a) representations regarding Compony Services except as 
proprietary information, (h) information marked or specifically stated in this Section 12(a). Compony will 
designated by either party, in good faith, as confidential, use best efforts to process all Qualifying Records which 
(c) infonnation otherwise disclosed in a manner are submitled to Cmnpany hY Customer in compliance 
consistent with its confidential natore, (d) the tenus and with the terms and conditions of this Agreement 
conditions of this Agreement and (e) infonnation of one Customer agrees that in the event there are failures in 
party submitled to the other party, whether or not in performance or errors or omissions by Company with 
written fonn and whefuer or not designated as respect to the Qualifying Records processed and 
confidential, that is known or should reasonably be submitted by Company to the LECs for billing and 
known bY the other party as being treated as confidential. collection, Compony' s liability will be limited to 
The parties acknowledge that, as a result of the provision reprocessing Customer's QualiJYing Records at 
of Company Services, Confidential Information may or Company's expense. Other than provided in this Section 
must be disclosed to the other party. Each party hereby 12(a), Company will not be liable fur errors in or failures 
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of Customer's software or operational systems or 
Company's proprietary systems and programs. THIS 
WARRANTY IS EXCLUSIVE AND IS IN LillU OF 
ALL OTHER WARRANTillS, AND CUSTOMER 
JillREBY WAIVES ALL OTHER WARRANTillS, 
EXPRESSED. IMPLmD OR STATUTORY, 
INCLUDING. BUT NOT LIMITED TO. ANY 
WARRANTY OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE. 

(b) Due to the nature of Company 
Services, Customer agrees that C!lDlpany will not be 
liable for any Claim caused by C!lDlpany'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 
perfonnance or errors or omlssions by Company. 

(c) Customer will indemnizy and save 
harmless Company (including attorneys' fees, costs, and 
expense) from and against any Claim asserted against 
Company by third parties ar:lsing from or related to 
Customer's Records or Company's services under this 
Agreement Should Customer act as an agent for a third 
party and forward Records to Company or should 
Customer purchase Records from a third party and 
forward such Records to Company, Customer shall 
remain solely responsible to and for such third parties. 
Customer agrees to indemnify and save hannless 
Company (including attorneys' fees, costs, and axpense) 
from and against any Claims by third parties regarding 
sucb third parties' Records forwarded to Company by 
Customer. Customer will indemnizy and save harmless 
Company (including attorneys' fees, costs, and axpense) 
from and against any Claim, assessment, fine, or inquiry 
asserted, demanded, or Jeyjed against Company by any 
third party or any state or federal agency 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. TIDS INDEMNITY IS 
SPECIFICALLY INTENDED TO OPERATE AND 
BE APPLICABLE EVEN IF IT IS ALLEGED OR 
PROVED THAT ALL OR SOME OF Tlill 
DAMAGES BEING SOUGIIT 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 
contrary in this Agreement, the liability of Company in 

aoy aod all categories and for any and all Claims arising 
out of thls Agreement or out of any act or omission 
relating thereto will, in the aggregate, not exceed one (I) 
month's nvemge of Company's Processing Fees charged 
to Customer over the twelve (12) months preceding the 
date on which the damage or ~my is alleged to have 
occurred; proyjded, 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 Tlill APPLICATION OF 
THIS SECTION, THE RIGHT TO RECOVER 
DAMAGES UNDER TillS SECTION 
CONSTITUTES CUSTOMER'S EXCLUSIVE 
ALTERNATIVE REMEDY IN Tim EVENT TIIAT 
THE ERROR CORRECTION DESCRIBED ABOVE 
OR ANY OTiillR CONTRACTUAL REMEDY 
FAILS OF ITS ESSENTIAL PURPOSE. 

(e) Under no circumstance will Company 
be liable to Customer for special, incidental, indirect, 
consequential, puniti:ve, exemplary, or additional 
damages, including, but not limited to, any lost profits or 
revenues. 

(f) The limitations on liability set forth 
herein shall not apply to bodily injmy or death or loss of 
or damage to tang1ble property. 

(g) Waiver of Consumer Rights: 
Customer waives any rights under the Texas 
Deceptive Trade Practices - Consumer Protection 
Act, Seetion 17.41 et seq~ Business & Commerce 
Code, a law that gives consumers special rights and 
protections, or similar Jaws or regulations. After 
consultation with an attorney of its own selection, 
Customer voluntarily consents to this waiver .. 

SECTION 13. EXPIRATION OR TERMINATION. 
(a) Pavment Upoo Expiration or 

Termination: Upon the expiration or termination of this 
Agreement, each party agrees to satiszy, when due, their 
respective payment obligations under this Agreement. 

(b) Deposit for Charges: Customer 
acknowledges that certain Assessments canoot be 
determined by the LECs or Company typically for a 
period of at least eighteen (18) months after Qualil'ying 
Records are processed. Customer acknowledges that the 
payment of Assessments is Customer"s sole 
responsibility. At the expiration or terminstion of this 
Agreement, Company will withhold, offset, retain, 
deduct, set o~ recoup, or otherwise recover from any 
Payments To Customer an amount equal to two and one­
half percent (2.5%) of Customer's gross Collectable 
Amounts for the twelve (12) month period prior to the 
expiration or termination of this Agreement, or such 
other amount necessary (the "Deposif') to satiszy 
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 

.aeL 
~ 
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Company, pursuant to Section 4{m), an amount sufficient 
for the Deposit. Each quarter, Company will re-examine 
deposited 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 allocated to Customer as 
provided in Section 3(g). Following the final 
reconciliation of Assessments, Company m11 return all 
unused deposited or withheld amounts to Customer. 

(c) 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) Savines Clause: Except as otherwise 
provided herein, expiration or termination of this 
Agreement will terminate all further rights and 
obligations of the parties hereWider, provided that: 

(i) neither party will be relieved 
of an obligation to pay any smns of money due 
or to become due or payable or accrued under 
this Agreement; 

(ii) if such expimtion or 
termination is a result of a defuult 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; and 

(iii) the provlSlons of this 
Agreement and each party's obligations 
hereunder, which by their natme or context are 
requlred or intended to snrvive, including but 
not lilnited to Sections 4, 6-10, and 12-28 
hereof; will snrvive and remain in full force and 
effect after the expiration or termination of this 
Agreement. 
(e) Early Tennination of Initial Term: If 

Customer tenninates or breaches this Agreement before 
the expiration of the full Initial Term, Customer will pay 
Company, in accordance with Section 4(ra) and in 
addition to Customer's other payment obligations under 
this Agreement, the Monthly Minimnm for each month of 
the remaining Initial Tenn. 

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

here Wider if it: 
(i) fails to make auy payment 

specified in this Agreement when due and such 
failure continues for five (5) Business Days after 
the effective date of written notice; 

(ii) breaches any other covenant 
or undertaking contained in this 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; 

(iii) is in default of any of the 
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; 

(iv) submits Records to Company 
for services that have not been properly 
authorized by Customer's End Users in 
accordance with Exhibit "G"'; 

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

(vi) files, or there is filed against 
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, 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 
custodian is nppointed over, or an execution, 
attachment or levy is made upon, all or any 
material part of the property of such party; 

(vu) attempts to assign its rights 
and obligations under this Agreement withont 
the prior written consent of Company; 

(viii) fails to comply with any of the 
obligations set forth in Exhibit "G" of this 
Agreemen~ 

(ix) submits Records to Company 
that are relaled to, resulting from or associated 
with, in any fashion, Records, call records, 
billing records, accounts receivable 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 receivable or customer 
base(s) have been previously refused, suspended 
or tenninated by any LEC or billing aggregator 
for any reason, regardless of whether the refusa~ 
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; or 

(x) submits Records to Company 
that have been 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 fonnat, call 

COMPANY CONFIDENTIAL AND PROPRIETARY 
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date, call length, calling number (i.e., the "from" 
number) and called number (i.e., the "to" 
number) of such original call. 
(b) Remedies: In the event of any default 

hereunder, and in addition to any other remedies a party 
may have under this Agreement, the non-delimiting 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 
delimiting party; 

(ii) to declare all amounts due 
under this Agreement from the defuulting party 
to be inunediately due and payable to the non­
defaulting party, including attorneys' fees, costs 
and expenses (including in-house legal services) 
incurred or that msy be incurred in tho 
collection of amounts due under this Agreement; 

(iii) Company may withhold, set 
off, and retnin, until all obligations of Customer 
to Company have been satisfied in full, any and 
nil amounts that may otherwise be due imd 
payable to Custmner or any affiliates of 
Custmner under this Agreement or any other 
contract with Company and apply such amounts 
to any balance or deposit amount due from 
Customer to Company; 

(iv) Company may suspend 
Company's performance of this Agreement 
inunediately upon notice to Customer If 
Customer is in breach or dofimlt of this or any 
other agreement between the parties; 

(v) all rights and remedies 
allowed by the applicable Uniform Commercial 
Code, except as limited 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) nil rights and remedies will be 
cumulative and can be exercised separately or 
concurrently, except as limited by Section 12. 
(c) Any failure by Company to exercise a 

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

SECTION 15. ASSIGNMENT. 
(a) Neither party will assign any right or 

obligation under this Agreement without the other party's 
written consent. Any attempted nssignment will be void. 

(b) Assi!!!JJI!ent to Affiliates: 
Notwithstanding Section 15(a), either Party may assign 
this Agreement, in whole or in part, to: 

i) a parent corporation; 
ii) any entity into which it may 

merge or consolidate or that acquires 
substantially all of its assets or stock; or 

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 
assigning party's assignment of its rights and obligations 
under this Agreement 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 too non·affiliated successor. 

(c) Generally: All rights, obligations, 
duties and interests of such party will inure to the benefit 
of and he binding on all successors in interest and assigns 
of such party and will survive any acquisition, merger, 
reorganization, or other hnsiness cmnblnation to which 
such party is a party. 

(d) Customer will provide Cnmpany 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 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; (ii) of 
the return receipt fur those notices seut postage prepaid 
in the United States mail 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 veri lied by 
telephone, with an extrs copy of such notice sent the 
same Business Day by first-class mail; or (v) notice is 
posted and mode available to Customer through 
electronic media as descnoed in Section 3(g) or to 
Customer's designated e-mail address. Such notice 
described herein shall constitute written notice. 
Customer assumes the duty to check such media on a 
regular basis. The fOllowing addresses shall be used fur 
the respective furms of notice and may be changed by 
giving notice. 

If to Company: 

To Company at the address for Company on page one 
of this Agreement. 
With a copy to: 
Gcoernl Counsel by <ertified mail to the same 
address. 

If to Customer: 

Jlt;, 
{~ 
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upon a resolution within forty-five (45) Business Days 
after referral of the matter to them, the complaining party 
will proceed to mediation as ser 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, 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 pos,essing 
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 the parties 
to extend. Customer and Company will share equally all 
costs of the Mediation. If the Disputed Matter canoot be 
resolved by Mediation, the complaining party will 
proceed to Arbitration. 

(c) Arbitration. In the event 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 ("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, the Disputed Matter will be decided 
by a panel of three (3) neutral arbitrators; otherwise, all 
disputes will be decided by a single neutral arbitrator. 
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. Provided 
that Customer continues to timely pay Company for 
Company's Services rendered under this Agreement and 
is not in defuult, Company may, in its detennination, 
continue to provide services during the pendency of any 
Disputed Matter. 

(d) Confidentiality. The Parties agree to 
maintain the confidentiality of; and not to disclose to a 
third party, any information, documents, or things 
regarding any arbitration 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. Customer agrees to indemnify and 
save Company harmless (including attorneys' fees, costs, 
and expenses) from and against any liability or cost 
associated with Company's required response to any 
proper subpoena issued by a court of competent 
jurisdiction. Company 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. 

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 first-party 
disputes described under Dispute Resolution above, 
Customer shoJI pay to Company attorneys' fees, 
accountants' fees, expert witness fees, comt 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 
further agrees to pay to Company all of the foregoing 
fees, expenses, and attorneys' fees incurred by Company 
in any bankruptcy proceeding of Customer and in any 
appellate court relating thereto, including, withont 
limitation, such attorneys' fees and expenses incurred 
with regard to any disclosure statement, plan of 
reorganization, lifting or modifYing the automatic stay, 
determining adequate protection, use of cash collateral, 
appointing a trustee, or converting or dismissing the case. 
TinS PROVISION DOES NOT APPLY TO 
DISPUTE RESOLUTION PROCEEDINGS UNDER 
SECTION26. 

SECTION 28.1NTELLECTUAL 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 right under 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. 

. ' -~·· 
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EXIDBIT "A" 
DEFINITIONS 

The following definitions are intended to supplement and 
define specific tenns used in the Agreement 

391001 Re£ord l A record populated by Customer 
identifying the bill name, address and any additional 
infmmation on the End User who authorized Customer's 
products or services. 

ARRS: Company's Accounts Receivable Reconciliation 
System presently !mown 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 fues, charges, 
chargebacks, credits, reserves, offsets, adjustments and 
allocations, including, but not limited to such charges and 
chargebacks for Sbort-tenn Dilution, Bad Debt, LEC 
Processing Fees, Company Processing Fees, Post-billing 
Adjustments or Credits, Bad Debt Reserve, true-ups and 
Customer Service Fees. Assessments includes, without 
limitation, the charges 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 day other than Saturday and Sunday or 
a legal holiday on which commercial banks are open in 
the State of Texas. 

Coalition Guidelines: The Consumer Protection 
Standards of Practice of the Coalition to Ensure 
Responsible Biiling ("CERB"), the tenns of which have 
either been disclosed or made available to Customer, the 
current and any future terms of which are incorporated 
herein. 

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

Customer S~rvice: Basic End User inquiry, 
investigetion and credit or adjustment services. 

EMI Billing Record: Computer readable record 
containing the billing data for Records, in the industry 

standard EMI (exchange message interfuce) fonnat set 
forth in Exhibit "E," for which each LEC has the 
capability of processing through its btl ling m:td collection 
systems. A Customer Service credit record submitted to a 
LEC by Company shall be included within this definition. 

End User: A natural person, partnership, corporation, 
business trost, joint stock company, trust, unincorpomted 
association, joint venture, governmental agency or 
instrumentality, or other entity that purchases, acquires, 
subscribes to or uses communications products or 
services. 

~ The Federal Communications Commission. 

FI'C: The Federal Trade Commission. 

Foreign Intrastate Taxes: Those applicable taxes for 
Operator Services m:td Travel Card calls urlginating and 
tenninating in the same state but billed in another state. 

Independent Telephone Compunies: Those LECs that 
are not BOCs. 

Interexchunge Carrier ([XC): A telephone company, 
other thm:t a LEC, that can provide intraLATA (v.here 
applicable), interLATA, interstate m:td international 
telecommunications service. 

LEC Agreement: Company's agreement with an 
individual LEC as well as m:ty additional tenns, 
conditions and operating guidelines and procedures 
agreed to by the parties or imposed by the LEC, the 
current m:td future tenns of which are incorporated 
herein. 

Librarv Code: An accounting identification code 
assigned exclusively to Customer by Company that 
Customer encodes within each Record submitted to 
Company and that is used to acconnt for Customer's 
funds and Assessments. 

LEC or Local Exchange Carrier: Any incumbent 
{ILEC), competitive (CLEC) or alternate local excbm:tge 
carrier providing local access telephone services with 
whom Company bas entered into a billing m:td collection 
agreement. A current list of LECs is atteched as Exhibit 
"B." Customer ac!mowledges that the list ofLECs may 
cbm:tge from time to time without notice. A LEC also 
may be refurred to as a Billing Telephone Company 
("BTC''). 

Post-billing Adjustment or Credit: Credit or rate 
adjustment applied to an End User's acc01mt by the LEC 
or by Company. 

!i 
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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 Agreement and that pass 
Company's edits and datn transmission corrections. The 
pmties agree to arnaod or supplement the following 
service descriptions ofETS from time to time to conform 
to changes in business circumstnnces or regulatory 
requirements. Company's agreement to bill new or 
additional ETS will be at its election. 

Service description for ETS Records: 
1. "900 Services" are any 

information services offered by Customer to an 
End User using the 900-service access code 
{SAC) or dialing pattern. 

2. "Audiotex Gateway" is o. 
communications system in which an End User 
can selectively access remote information 
services. End Users can interact wilh the system 
to select desired services and specific 
information sources. Ordinary push-button 
telephone insttuments are the devices typically 
used to interfuce wilh the Public Switched 
Telephone Network (PSTN) and InfOrmation 
Providers' services. 

3. ''Eiedronie Messaging/E= 
Mail" is lhe process of sending and receiving 
11objects11 electronicaUy. An object consists of a 
datn structnre and well-defined procedures that 
can operate on the data Types of objects that 
can be exchanged include text messages, 
business documents, files, computer application 
sofiware aud still-frame pictures or images. 

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

5. "Information Service" is any 
service whereby nudio, video, computer 
readable 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 aud utilize the networks commonly 
known as the "Interne~" including, but not 
limited to, all related services and enhancements 
such as electronic mail, UseNet news and FTP 
file transfer capabilities. 

7. "Paging." also referred to as 
"radio paging," 11pocket paging" or "beeper 

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 subscn1Jer by a 
variety of methods including audible tones, 
vibration, visual display or audible voice 
message. 

8. nPay .. Pe.-..Call Service" is a 
service whereby an Eud User is charged a "per­
call" or "per~time" interval fee that is greater 
than or in addition to the normnl trarurnission 
cost of the PSTN call for the delivery of an 
ETS. 

9. nspecial Pnrnose MTS" is a 
toll cnll placed using the PSTN at the tiuiffed 
rate placed fur the primary purpose of obtaining 
advertised or marketed information and not the 
transmission or call itself. 

10. "Telegram" is a telegraphic 
dispatch transmitted or received using an 
apparatus, system or process for communication 
at a distnnce by coded signals and shall not 
include any goods or services associated with or 
delivered with a telegram. 

11. "Video Confereneing" is the 
process of connecting two or more stations 
siroultnneously 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 communications. 

12. "Voice Messnf!ituYVoice 
Ml!l!" 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 to 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 terminai point on a predetermined 
schedule. · 

RBOCs: Regional Bell Operating Companies. 

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

Tariffs: The rates, terms and conditions for providing 
intraLATA, interLATA {intrastate), interstate and 
in~ational communications services as aulhorized and 
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EXHIBIT"A" 
DEF1NITIONS 

ffied with the appropriate regulators, including the FCC 
or state and local regulatory authorities. 
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E.XIllBIT "B" 
COMPANY BILLING TELEPHONE COMPANlES 

The following companies are CUITent Billing Telephone 
Companies for Company: 

Windstream 
AT&T 
Bei!South 
Cincinnati Bell Telephone 
Citizens Communications 
Cox Communicntions 
International Ceiling Services, Inc. ("Canopco") 
Solix 
Nevada Bell 
QWEST 
Embarq 
TEL US 
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 clllTent BTCs and that the list may 
change from time to time without prior notice to 
Cnstomer. If possible, Company will provide prior 
notice to Customer of any change in the list If prior 
notice is not possible, Company m11 provide notice to 
Customer of such changes as soon as is commercially 
reasonable. 

COMPANY CONFIDENTIAL ANO PROPRIETARY 
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EXIDBIT"C" 
PRICING 

(I) "'*Company Processing Fees For Enlloneed Services Records (rate per Record/oer month l: 
*Record Dollar Per EM! Billing 

Average Monlhly Record Volmnes Record Per Month 
$0-$10.00 0- 5,000 LECCharges+$.180 

$10.01-$17.50 
$17.51 -$25.00 
$25.01-$37.50 
$37.51-$50.00 
Over- $50.00 

NEXT - 50,000 LEC Charges + $.160 
NEXT - I 00,000 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+ $.090 
NEXT- 4,000,000 LEC Charges+ $.080 

LEC Charges+ 2.0% of Billed Revenue 
LEC Charges+ 2.5% of Billed Revenue 
LEC Charges+ 3.0% of Billed Revenue 
LEC Charges+ 3.5% of Billed Revenue 
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 relatedpaymenJs.jees and Assessments 

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

Monlhly Minimum: Customer will submit at least $1,500 in Company Processing Fees ("Monlhly Minimmn'') in 
each month of the Tenn. 

(2) Customer Service Fees: When applicable, Company will perform Customer Service in those areas where the LEC 
Agreements provide fur such service in accordance with Company's procedures and guidelines, which are subject to change 
from thne to thne without notice. When applicable, Customer will be charged and agrees to pay $3.50 for each Customer 
Service under this Agreement handled by Company (''Basic Customer Service Fee''). In the event Company tmnsfers a call 
to Customer, Customer will be charged $0.65 per transfer. 

(3) Set-up fees: Customer will pay a Set-up Fee fur Company's ARRS, which shall include Customer's first Library 
Code, one SubClC, 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 subClC ("SubClC Fee"). Customer will pay an additional one-thne, non-reftmdable $500 set-up fee if Customer 
requests for Customer's toll-free "800" number to be printed on the End User's LEC bill. All such additional tees will be 
deducted from Payments To Customer. (Customer will not be charged for any text phrases that represent fees required by 
laws, rules or regulations, for example, Universal Service Fund.) The Set-up Fee will not be charged during Renewal 
Terms. 

(4) Per Trnnsmission Minimums: Customer will not submit to Company less than Five Hundred Dollars ($500) in 
Company Processing Fees per Library Code in any single transmission of Records to Company. 

(5) Customer Service and Special Programmiug Tusk Fees: Customer will pay a thne and expense rate for any 
Customer Service not provided herein and for any special progranuning taSks or requests for additional information. The 
current hourly rate is $250. 

~ 
ESBI Agr.~ vcr 27~ Arntrican eVol~ LTD- Final.doe 
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EXHffilT"D" 
COMPANY CALL COMPLETION CRITERIA 

A call is completed when some type of direct 
commwtication or hardware or software answer detection 
has been established between the originating person nnd 
the terminating location. Verification must be made that 
the receiving party or third party agrees to accept the 
charges for collect nnd third number billed coils. If 
automated technologies nre used, the receiving party 
must positively acknowledge the acceplance of the call. 
In the case of person-to-person calls, the operator 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 authorities. 

In those cases where Customer cannot determine the 
exact time lhe 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 cllll will 
be considered to be connected if the originating nnd 
receiving parties hold the connection for more than 
thirty-six (36) seconds. 

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

Domestic 0+ and 1 + 
International 0+ and I+ 

$124.99 
$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 nmount of charges. 

Calls to operators, customer announcements, busy signals 
or ringing will not be considered completed calls nnd will 
not be billed. 

~ ~ 
ESDI Agr.-ver 27- Amerie411 eVolec LTD- Fir\3l.doc: 
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EXIllBIT "E" 
COMPANY EXCHANGE MESSAGE INTERFACE (EMI) RECORDS 

Subject to the terms of this Agreement, Company 
currently processes the following EMI Billing Record ID 
types for LECs that are capable of billing and collecting 
for services using the following EMI billing Record ID 
types: 

010101 

010116 

010118 

010132 
010133 
010201 

010501 

010701 

391001 
415001 
425001 

425016 

RECORD ID FOR ENHANCED RECORDS 
Domestic Message Telephone Service 
(MTS) Charge 
Domestic Information Provider Service 
Charge 
Domestic Specialized Service/Service 
Provider Charge 
Domestic Directory Assistance Chnrge 
Domestic Mobile Channel Usage Chnrge 
North American Originated and Billable 
International Charge 
Overseas Originated and North American 
Tenninaled Message Telephone Chorge 
Overseas Originated and Terminated 
Message Telephone Service Chnrge 
Customer Name and Address InfoiTIUltion 
Non-detniled Miscellaneous Credit 
Miscellaneous Recurring and Non~ 
recurring Service Chorge 
Miscellaneous Chnrge Information 
Provider Service Charge 

Company reserves the right to discontinue aoy of these 
Record ID types at aoy time without prior notice to 
Customer. If possible, Compaoy will provide prior 
notice to Customer of aoy 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 
reasonable. 

COMPANYCONHDENTIALANDPROPruETARY 
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EXHffilT"F" 
COMPANY PROCEDURES FOR CUSTOMER SERVICE 

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

I. For those LECs that permit Company to handle 
Customer Service, Company's toll-free number will 
appear on the End User's LEC telephone bill as a 
Customer Service inquiry number. 

II. 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. 

III. Company reserves the right to establish standard 
guidelines and Customer specific guidelines for handling 
certain classes of inquiries to snpplement its standard 
operating procedures ("Guidelines"). Disputes generally 
will be handled according to the Guidelines. The 
Company reserves the right to use its judgment to resolve 
all Customer Service. AU such determinations will be 
final and binding on Cus!omer. Customer will provide 
Company with suggested written guideliaes or 
mo<lifications in a thnely fashion. Company reserves the 
right to approve, modifY or disapprove of all such 
guidelines. 

All inquiries regarding calliag card disputes over fifty 
dollars ($50.00) will be forwarded !a Company's 
Investigations 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 
as whether Customer was assigned the telephone number 
at the time of billing, etc. 

(B) As deemed necessary by Company, confur with 
Customer to obtain pertinent information such as date 
service was cance]ed, etc. 

(C) Maintain details of conversations when 
investigating the calls such as person's name, complete 
telephone mnnber, etc. 

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

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

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

(A) An electronic EMI credit record will be 
snbmitted with the next credit submission. 

(B) For !bose situations where an electronic credit 
canaot be submitted, an IC/EC memorandum may be 
mailed to !be End User's LEC for credit toward End 
User's account if the credit arnmmt 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 above procedures for refund checks, electronic EMI 
credit records and ICIEC memorandums may take up to a 
total of ten (10) Business Days. With the exception of 
LEC Adjustments or credits required by law or 
regu]ations, Customer may not initiate secondary 
collection efforts for any Records that have been billed 
bytheLECs. 

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

VI. Company reserves the right to handle all formal and 
informal regulatmy inquiries and complaints. 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. Company may change such fees upon 
thirty days' written notice to Customer. If the regulatory 
agency serves both Company and Customer, Customer is 
responsible for its response to !be agency. If Customer is 
penuitted to handle its own regulatory complaints, 
Company reserves !be right to assume this function from 
Customer if deemed necessary !a ensure proper handling 
and timely responses to the agency. Whether Cus!omer 
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 
inquiry 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 as a 42 
Record (for example, a monthly recurring charge, a 
membership fee, etc.), Company will, to the best of its 
lmowledge, explain the service and bow the End User 
may have obtained 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 unauthorized 
switch of long distance service, not only will the charge 
for the 42 Record be refunded, but a rate adjustment or 
full credit to satisfY the End User also will be provided. 

COMPANY CONFIDENI1AL AND PROPRIETARY 
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EXHIDIT"F' 
COMPANY PROCEDURES FOR CUSTOMER SERVICE 

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

(C) If the End User requests that a service be 
cancelled, or if LOA information is requested after n 
refund has been provided by' Company, the End User 
may be referred to Customer and Company will code the 
account as "Canx,n "SLAM,n '~CAN," ~~canx" or 
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. 

CompiU!y 
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EXHIBIT"G" 
COMPANY CONSUMER PROTECTION STANDARDS OF PRACTICE 

Customer agrees to comply wifu each of the following (e) Hones~ clear and understandable text 
standards designed to protect consumers from cramming phrase for fue telephone bill to End Users. 
and oilier 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. 

1 PRESCREENING OF CUSTOMER. 
On or before the Effective Date, Customer will provide 
the following information in writing in a document 
entitled Prescreening Information to Company: 

(a) Customer's corporate name and 
address; 

(b) The nnmes and titles of all officers 
and/or principals of Customer; 

(c) The names of oilier companies or 
entities owned or controlled by fue officers or principals 
identified in subsection {b) above; 

{d) A copy of a corporate Certificate of 
Good Standing or proof of partnership status; 

(e) A copy of fue certifications 
demonstrating fuat Customer ls qualified to do business 
in each of fue states in which Customer provides 
communications products or services to End Users; 

(f) A statement of whether Customer, its 
affiliates or its officers or directors have been subject to 
prior conviction for frand, or have had any billing 
services terminated for any reason; and, if so, providing a 
detailed description of fue circumstances, date and 
person(s) or entities involved; 

(g) Copies of all Tariffs in effect wifu any 
stnte or federal regulatory agency; 

(b) The names and addresses of 
any telemarketing companies to be used by Customer; 
and 

(i) The names and addresses of any third-
party verification companies to be used by Customer. 

Customer agrees that it will update this information 
wifuin ten (10) days of Company's request and annually. 

lL SCREENING OF PROGRAMS, PRODUCTS 
AND SERVICES. 
On or before the Effective Date and during the Ter~ 
Customer will provide Company wifu copies of the 
following infonmation: 

{a) Marketing materials used by Customer; 
(b) Advertisements (print or media) used 

by Customer; 
{c) FUlfillment packages sent to End Users 

(which must include cancellation information if not 
included elsewhere nnd a toll free Customer Service 
number); 

(d) Call guides for bofu sales and 
verification; and 

III. ACCESS TO COMPLIANCE MONITORING 
INFORMATION. 
During fue Term of this Agreement, Customer will 
provide Company with reasonable access to infonnation 
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 
concerning Customer, 

(d) 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, 

(f) Conduct investigations with regard to 
complaints and inquiries made by End Users or 
regulatory bodies concerning Customer; 

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

(b) Infonm End Users as to how they may 
cancel a product or service of Customer. 

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

(a) Recorded Independent third-party 
verification; 

(b) Written letters of aofuorization or sales 
orders (submitted in bard copy or on-line); or 

(c) Voice recordinga of telephone sales 
autborizntions. 
Verification of aufuorization will be availllble frnm 
Customer for a two-year period. A valid authorization 
must comply wifu applicable fudeml and state rules, 
regulations and laws and include at least fue following: 

(a) The date of the aufuorization; 
(b) The name, address and telephone 

nnmber offue End User; 
(c) Assurance fuat fue End User is 

qualified to authorize billing for the product or service on 
fuat phone bill; 

(d) 
to be provided; 

A description of the product or service 

{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 

(t) An explicit aclmowledgment by the 
End User that the charges for the product or service will 
appear on hlslher telephone bill; 

(g) A toll free munber that End Users may 
call to make inquiries concerning the senrice; and 

(h) The acceptance by the End User of the 
offer. 

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

(a) An icitial statement that the purpose of 
the verifications is to confirm the conswner'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 
automated. 

An independent third party verifier must meet the 
following criteria: 

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

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

(c) It must not have nny 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) A clear identification of Customer 
name or entity; 

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

(c) A clear identification of the clunges; 
and 

(d) A toll free number that End Users may 
use to make inquiries concerning products, services and 
rate structures. 

1h 
Comp1111y 
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DILLING ESSENTIAL TRANSACTION INFORMATION 
SERVICES AGREEMENT 

Thls l>!lllng Ess~ntiot Tmnsnction lnfCJUD•tion Services Agreement (tho "Agreem•lll") is made the EffectJvo Date listed 
bfJlow by Billing Concepts, Icc. ("J3Cl'1

), a D~la.ware corporation, whose- principal address Ellld telephone nwnbet· at'e 7411 
Jolm Smith Drive, Suite 1500, san Antonio, Texas 78229-<1898, (210) 949-7000, 'nd the "Customer" identified below. 
Tltis Agreement consists of this cover page !Uld the attnched tcnns and conditions Md exhibits. Customer nnd BCI ore 
sometimes colJectively referred to herein ns the 1'pilrties," or separately as a "purty.n 

='.CuSHnl\~1'" (nan,1e us /I; 'e:i:drtf/y, 
. appeot'S IIi CttSIOIIW's t'iti'('~iit.l American e Voice, J.,td. 

Art /cli!..S Of!npo,rp~rc(tf(;tf1l!f .: 
em,fvi'Jlm-u oi•groli:rat.ton.dot.:tintSntrJ.:. .. 

State in whi~l,t 9~iSipi~*~~=·st 
Nevada. Articles ofliiCD!;!i6rli\ion or· 

onionizn,ion d<ic•tri,e)liS .,w;;~n~(l. 
· · :c~~tm.'{Npiftc. TeJTY D. 5aon 

· sli·<i~i ~u~r~i~· 375 North Stephanie Street, Suite 14ll 
I Zln .I 89514--.. .• CitJ•: Henderoon t;:iSti\tei: ::'1 NV 

~-· r :lln• .. H J-s6G-37S-67s2 'l:cl~p)\o;,e .. 1-366-373-6752 
· · Et~!f!:~~!!!liMS) -· 

elfl!.re cll{lOSt• tlrc derircd Access 1i1etf,od(s) for tile Sun,ic:es bv sele.cfl'lfg rite ar-.pm(l.riat~ bro:(es): 

. ,,. · ;~<\cess:M~.thods 

I----- . , , :; : !s~"':i~¥:h-::. ;~r ;i~i.i q;:<:'i=·1;:;:f:~~fUi:·~~~~~/· t,;p~~g~qu: ·~·~teractlv~. 
, Hi$torical Data Elernentl;i, BKNA, Bitd Line Level Information 
L-~·-··· ---~-------1.-- ..l-.----'-----__) 

cuted this Agreement"' ofthe Effective Date. 

Title: 
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TERMS AND CONDITIONS 

l. D.EFINITJONS. The folloW~lg te1ms will hove the 
following menni.ngs: 

1,1, ••confldellliul luformntiou" n1eans lnfonnE\tion marked 
or desf~'llnted by eithet' pa1ty as confidential tht\t is disclosed by 
one party to the otl>er pmty, whether or not in writteu forUt. 

1.1.. '(Custome.r Corztracl11 mcill\.5 that certain Call R¢cord 
Pt·ocesslng and InfOJmation Management Sen'it:es Agreement 
omet·e.d Into by and between Customer and BCI (or Bil affiHate of 
BCl) on or before tile date hereof pursuant to wl!lcll BC! or such 
D;ffilinte js oblignted to provide, among other things and subject 
to cert<~ln ~::onditionsl processing sel'•ices for the submissjon of 
Customer• s Record~ to certain LECs for billi.ng by the LECs. 

l.J. \1Eutl User'1 means nny p~rson or entity that purchases, 
ilcquires, subscribes to or uses Cnntomer,s products or services, 

1.4. HLEC" rncrulS Jocal exchange cnrrier. 

J ."5. 11LlDB1~ rnell.Tis Lint! Infonnation Database. 

2. SCOP.E OF "GREEl\l.ENT 

2,1, Services, Subj~ct to the tenns iUld conditions set fo11h 
llerelll1 customer mny ut!Uze the Servic~ vJa tbe s~lected Access 
Methods on The covel' page Jn a.c:col'dnnc.e wlth the terms and 
oondltions nppllcablo to sue~ Setyfces and selected Access 
Metltods. 

2.2. Arlditjonnl Services. From time to time, BCI mny make 
udditionEtl Services ovoiloblf:l to Customer. If Customer wishes to 
receive such additionnl Setvices, the pmiies fll{l)' add such 
services via \vrltten notHlcatJon or U(Jtice through electronic 
mP.dia .fi:om CusromPrr to Con1pnnyt and such new added Services 
~~rill be provjded under the same team;: :md conditions as 
t:untuin~;tl h~;:rt:in. 

3.1. Requests. Customct· mny submit n rcgucst for a. Service 
to BCI ("R~quesf') in the fol'mat applicable to the requested 
Se1Yices (ns set fcn11t in tile BC BETI Teclmknl Iutegmtion 
Reft;-Nncel os ll\ay be nmended from time to time) m;ing any of 
the. Acc~ss Meth1>ds selected ou the cover j>age for the request-ed 
Sorvlce. 

3,2, PnlC~!:!.sin~. Fulluwing n::ct:ipt uf ;;t v-,tljd R~qut~t, BCI 
v.-ill prnce~~ the:- RequeM aucl creute an nutput file C;Re.sults") in 
at:cordance with the instructions contained i.J1 the Request aud in 
accordance wlth the desc:ript.lon of the Se.rdcc: as s~t forth in 
EKhiblt A. 1\.ny Request tl\o.r does not conform ro the proper 
format will be r~?:iec:ted and retumed to Customer, and no further 
processing ·will oc:ctlr for such R~quest. 

3.3. Changes. BCl may disconti.nue any Service or make 
changes affecting i'ITIY Service1 a.nd the information i\Vi\Httble 
t~erefrom as BCI, in its sole discretion, determines. Such 
chnnges .may inc.ludc tohcmgcs l.n pricing. SCI will u.se 
reo:>onable efforts tQ provide 1:\CJlice at least thirty (30) days in 
ndvam:e of any pricing ch.aoge, tne.terlnl change to a Service or 
the infonnation available therefrom. If, because of any such 
pricing ohango1 discootlnuailce at• cbnnge to a Service, Customer 
does not wish to purchase the applicable Service, then Customl!r 
may discontinue receiving such Service by providing notice to 
)lCl witltlJI U1lrt)l (30) doys ofsuchchonge. 

4. CUSTOMER'S OJlLIGATIONS 

4,1. Compliunc~ Yrilh. Law. Cu:ttomtr will obtain illld keep 
current all appHcahle federal, state nnO. local licenses, 
certificatious und approvals and will fully comply "ith. und has 
full re•ponsibility to comply with, all otl1er appllcablo federal, 
st~tc and local llllcs: regulatlon:J, lnws nnd turiffs. Customer 
agrees tltat BCJ will Etss\une no responsibility for such 
compliance whatsoever and th...1t·BCI mr~y suspend or tenn.inate 
SeJ'vices without nodcE' ifir hns reason to believe C11:stomer1s use 
of the Services does not comply with nppUcable tule:s: 
regulations ll.Ild laws. 

4-.1. ~yj~w of R~porling. Customer wilt be:; re~ponsiblc f~;,1r 
reviewing :;~11 Results transmitted by e-mntl, mllil or othenvise by 
DCI, iUld for notifying BCI of any inaccurncles ... ,.ithin thirty-one 
(31) days of tb.e date such Result:; ere made avallable 10 
Customer. Fniilu·c to .notify BCr of D.DJ' hm.oourncies n·ithin :n.tch 
time period will constitute ncceptance thereof. Such reporting 
will be made ouoe under thls Agreemettt. !{Customer requests 
additional copies of Results~ IJr requests thnt Results be produced 
in prblt~d form, CustQJllCI' agr~es to pay BCPs then prevniling 
rates for such req\lests. Additional ch.nrges will be incwn:d lf 
Results are to be r~trieved fram archives. Such fees a{so will 
apply to R~ult-1 compelled to be produced in respon!le lo fb-sr­
pru'ty ot' thit•d-party t'equests, including those of regulntory or lnw 
enforcement bodies or judicial tules, ordet•s or subpoenas. BCI 
provides reports, rtoticc!i1 user rnnuual!i and individual trnin1ng to 
n.ssist Customer. New custorn.era mny attend trainlog on BCl'o 
systems and reporting methods at BCI's bendqum1ers within one 
htmd.red eighty (180) day• of lhe Effective Dote, ot Custorue(s 
expense. 

4,3. Jmm·oper Use., Customer agrees thilt it shnll oot (i) u~e 
infon-na.tion obtained via the Services to build a database for 
ro~mlc or for access by a third pi\rt:y; (ii) cache. store 01: oth~!\~,o{s~·· 
reuse lufoti:mtlion obtained via the Se1'vjces tOr external purposes 
Including, but not limited to, resalr. o1· for access by a third pmty: 
(iii) knowingly provide information obtnined vja the SerYkcs to 
n third party in competition witlt the Servi.ces; (iv) disotssembll~: 
deconstruct~ de·compile, or otber.vis~ reverse engineer tile 
Services, the Acc~s Methods, or any software supplied by :SC[; 
(v) WJ~ iollm:nnUOJJ obln~ncd via the Scrvic;cs 1Yith any 
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technology or in any wny to produce a result or functionality of 
one Ol' mo!'e other services tbnt nre not Service3 for e-xternal 
purpust.s im.:lucJing. but not llmlted to, re::,nle or for aoce.:~-3 by a 
thjrd party; (vi) use the Services with compute~ generated or 
ruudorrt lnfo1mation; (vii) use the Service.s in nny way that mny 
infringe any copyright or other prop1ietnry interests ofDCI or its 
vendors; (viii) interfor~ or present. in RDY wn:y a material secwity 
risk or interruption in the operation of the Services; (lx) us~ the 
Sel'!ices or onY iofotmatian derived therefrom to vlolnto 
i!pplicable luws ~r govemm.enta) regul~tions .b'tcluding, without 
lirt>itatlan, constune.J' protection, sec\lrities, child p{lro(lgrilphy or 
obscenity lnws; or (x:) use the Service:s or any iof6rtJ1atiOl1 
derived therefrom in any way that ms)r violate rights of privaoy 
or publicity of uny ludivldual whQ.se personally identi:finbte dBta 
is 1'etrlcve.d. 

4.4. Ummthmized Use. Customer ilgrees to promptly notify 
BCl of uny no Jun. I OJ' ~\JSpected u.naurJwrized use or access of the 
Service$ and provide reasonable assisrnnce to BCI in the 
lJtvesdgntion nod pt'osecution of any such unaothorized 11se or 
dis.closur~. 

4.5. Secru·ity. Customer aclmowledges und ngreell ¢at the 
Rt~sults mny c.ontn.in records thiit have been iusetied solely for 
dahl seC:\lrity Md auditing purposes. 

4.6. yclernnrlceting ... Customer nclmowledges tbl\t ctntnU.t 
slates have enacted lows plncing restrictions on te1cmnrketing 
activitie&, including but uot limited to pemittlng n telepho11e 
subscdbeJ' ro give public notlco that he/she does not wish to 
receive sales sollcitntlon telephone calls. BCI disclaims any 
warrnnty, c::xptess m impHcd, tllilt the names aud/or telephone 
numbers of all such subscribers have br.~n identified on or 
deleted fi•om the lnf<JI'tnntlon supplied to Customer by tho 
Senices. 

Jl. 7. No Vin1s. Customer warrouts that the Requests shall be 
delivered :free of nuy n1nJic\ou.s code, progrnml or other \utemal 
compon!!nt (13.g.1 romputervlrus1 computer wonn, co.mpmc.r rime 
"bomb, or 5imi1ar etement) that could d...'lJllage, destroy or alter the 
Se1vices. or that could improperly revenl~ damage, destroy1 or 
alter any data or othfi'.r infommtion nccessr:d through or processed 
by 1he S.::r..-h'es. 

5. PAYMENT 

5.t. Feel). Customer will pny to BCI the cha.rges as set forth 
on tlle Exhibit E for the Set·vk.es obtained by Customer ("Pe!;ls"). 
Such Fees will be c\ec\ucted D:om t~momns due Customer \mder 
th~ C\1s.ton1er Contract; provided, boweveJ, tha~ tn the event that 
sud\ i:lmounrs ~n·e insufficient, or u Custome.l' Contt·;;~ct ls not 
effectiV!;l, is inactive, or does nl11 exist1 BCI n•ill invoice 
Cu~tomer .f11r fee:s owed bt Customer under this Agreement <~;ud 

· Cu~tomer ngre~::~ to pny !Juc-h invoit:;ed Fe-M within ten (10) dn)'"J 
of d.nte of invoice. BCl may elect to lnvoice Customer monthly 
l)r at auot.ber irlterval in BC('s sole discretion. All fees nre non­
refund.lbJe. 

52, Setup Chan:o.:es. Cn:stomer will pBy those Semp Chal'gcs 
set forth in Exhibit B. All setup chnrges nre uon-refi.tndnble. 

53. Set-Off. BCI mny offset, deduct, withhold, set off. 
recoup, retain, or othorwjse recover, Wltil all obligation:s of 
Customer to BCI have been satisfied in f\lU, any and all amouots 
tlmt may otherwise be due and payable to Customer or nny 
nffilintes of Cvstomer under this Agreement fi•om amounts due 
Cu!ilomer Wider any other ag.reemeut between BCl or its 
affiliates and Customol', including but not limited to the 
Customer Contract, 

5.4. Intere9t, Aihilr s po.riocl of tbjrty (30) days from sucl1 
.invoice date, interest on tmpaid biilances will ;;accrue nt th.e lower 
of eif;l\tocn percent (1 B%) per mmnm or the highest legal mte 
a.lltrtt•ed by Jnw. 

5.5. Tnxes. Any tnx. or relnted charge resultillg from tl1ls 
Agreement or nuy actlvlt!es hc••oundor, may be billed to 
Customer ns n septlrnt.e it~;m imd :;ball be paid by Customer, 
nnless n valid exemption certificate Is furnished by Customor to 
BCI. These ta1:es shall be exclusive of any tax on BCI's income. 

6. TERM AND TERMINATION 

6.1. I.'lllll· The Initial term of this Agreement will begin on 
tlle E!Iective Date and wlll conthme h1 full force nnd eFfect for 
three (3) ye~rs unli;!Ss terminntfi!d in nccord!lncc wlth the te11ns of 
thlli Agre:emrmt C'Ju/1/(11 Term'1 ). Following tho Tnitinl Tem1, 
this Agreement will rene:w nutomatlc.nlly Cor succe:;slve periods 
of one (1) year (each; a. 11Rrmc.w.tl Tl!rm 11) unless tc;nninntcd by 
written notice ofnon·renewnl from either party delivered ilt least 
nlne.t)'-ono (91) doys prior to the scheduled e>lJiration date. The 
ln.\tial Term ana Renewnl Terms Will COI15titute the "Term," 

6.2. Susnension :mcl TermitH1.tiou. 

(a) Either party may tenninate this Agt·eement on thiny 
(30) days (five (5) days for {lon~pu;,nent) notice in the e. vent of R 

t1U1terial breach by the other pmt;·1 provided that :mch pilrty doe~ 
not cw·e the breach v .. ;thiu such noti~e period. 

(b) BCl may suspend or terminate nny or all of lhr.-
Services or resbict Customer's use iu wbole or in part H: ill 
BCI's sole judgment: (i) Customer presetltS a securi<y risk to llCl 
or its vendors or could materially b\terfere with the propur 
continued provision of. any of dte Setvices; (il) Customer is in 
breach or default of this Agreement; or (iii) Customel' Is iu 
breach or default of the Customer Conrract or any otl1cr 
agreement between the parties. 

(r.) EitiHW patty ·n1ay terminate if the other party fi1e5, or 
U1ere b filed ngninst it, nny Yo1unhlf)' or irtvolllr\h:n:y proceedltJg 
\Ulder tl10 Billlkruptcy Code, insolveocy lnws or any laws relating 
to relief of debtors, BdjustrneuL of i.odelnedness, 1'eorga11lzarions, 
compositions or extemiions, makes nn assignment for lll('; benefit 
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nf creditors, dissolves, declar~s that it is \lnnble. to pay its debts 
as they nrature or admits In \Vriting its inability to pay its r.lebtS as 
th~y mature. or if a r~ccivt:r1 lrusl~e: 1.1r custodlnn Is nppointed 
O'r'Cr, nl' an exf.cution~ ilttachment or levy js »:~Rr1e upott, all or 
any matel'lnl part oftl1e property ofsucb party. 

6.3. Effec:t o!' Tent\hllltiou. Upon the expiration or 
te1mirmtion of this Agreement (or any 1'tHUIOil1 Customer \\'ill 
humediately poy al\unpoid ammmtfi. 

6.4. Sut\1lva1. The provisions of tl1is Agreement wid each 
party's obligatioll5 hereunder wJticb by their natute or context 
are required or intended to survive, including but not limited to 
s~·ctlans 7, 8: 9.2, J 0, 1 t, 12, 13: aJ.ld 14 hereof; will survhe nnd 
remain in full furce and effect afier the e"Xpiration or tenninntion 
ofthi• A:l,nlement. 

7, CON1'1DENTJALINFORMATION 

7.1, Coofide!llilili!l!. The parties acknowledge that, as a result 
of the vrovi~ion of services pursuruu to this Agreii!ml;lnt, 
Confidential Infonnation that muy be confide:ntiul or pi'oprietllr')l 
to -each party may be disclosed to !he oth~r. F.a.cb party hereby 
ngrce5 that it will rnal(t no cltsclasure ofConfldentinl Infot·marion 
Qf thfl other pruiy without the prior "r'VV'ittcn ~;onst:ut of the 
disclosi.og party, e:-:ce:pt as necessary in o.rder to -perfat'ln lts 
obligations uoder this Ag;eemenl Euch party will restrict 
disclos11re of the ot~er party's Con(ldcntlul lnforrnation to its 
own employees: :1gents or independent contractors to whom 
dlsclosure: is re:asorJably required. Sud\ employees1 agents or 
independent contractors will use rtasonable cru·e, but not less 
care than 1l1ey use wlrh respec& to their own infonmttion of lik~ 
character, to prevent discloswe of lhe olher pl\rty's Contide.nti~l 
fnfmmntion. 

7.2. E~hlm ofrnfbtrrlatlon. Upon t'equast, the rec\".lv1ngparty 
wiiJ relurn or destroy the other -party'S Confldtnrl.o.l Infqnnarlou 
in such parry's possr;-.ssion. 

7.3. Exceptians. Ne:ither pil.t'l)' w111 luwe any obllgfltlou of 
conlideutiallty with r·espcct to Confidential lnfom1ntion tlwt: (i) 
is pubUtly ••'•lilabie: (II) was known to tho recipient prior to 
d{sclo5u.re, as t::videru:cd in writingj (iii) wns disclosed to tl1~;: 

recipient by a third pnrty without obligation of confidentio.lity; n.r 
(iv) was tndependentl)· doveloped by tho reciplom, If n party 
receives an order ftom a court or otheJ' govenlJllCntaJ body that 
r~quire-.s di!iolosure of Confidentiat·Jnfommtiont then such pruty 
will protnptly notify the. other party of the orrler1 iind cooperate 
with any cffort.'5 by the di.::;closing party to limit or prevent !)uch 
requin,~d dlsc.losure. 

B. lliJELLECTUAL PROPERTY. BCT Ol' its vetldors 
will retain ali rlgh~ title and lntel'ost In and to tl!e Servi"os Blld 
the Access ~1ethodst a11d otber than ns e;'\pre.c;sly provided herein, 
Customer will have no right or license in or to the Sen•iGes or the 
Access Methods. 

9. LIMITED WARRANTIES 

9.1. 'Wiltt'anties. DCI will perform the Scryiccs in El goad· und 
worJm1arilike matmer. In the event of a breach of this wa.rr11nt)•, 
BCl's exclusive obligation~ and Customer's sol~ remedy, will be 
for BCI to re·petform tho Request(s) l'esultlng .In the breRch. 
BCI represents and wnrrnnts thnt the Access Methods ""ill 
substantially confmm to their respective specifications. In the 
eveut of n breach of this warranty, B(\~s excit~sive obligation, 
nnd Customer'!! sulC" n:;mt:r.lyl wlll be for acr to correct Oll)' 

coding or progrnmming errnr in the A~ccss Methods resulting in 
the breach, or providing a plan reasonably acceptable to 
Cu:storn.et for correcting such coding or programming error. 

9.2. Disclaimer. OTHER THAN A.S SET FORTH IN 9.1, 
llCI DISCLAII\1S ALL OTHER WARRANTIES, 
.~Xl'.R.~SSI::lJ, IMI'LIED OR :STATUTORY, WRITTEN OR 
ORAL, INCLUDING, 11UT NOT LIMITED TO, ANY 
WARRANTY OF IVIERCHANTABILITY, FlTNilSS FOR A 
!'ARTICULAR PURPOSE, OR NONJNFRIJ'IGEMEN't 
BCI c..lQcs not WWTII.flllhc wtintcrmptt;d or en·or-free open1tion of 
the Services. 

10. LIMITATION OF UAB.lLI.TY 

10.1. IN NO EVENT WILL BCI'S TOTAL AGGREGA'fE, 
CUMULATIVE LIABILITY, WHETHER ARISING OUT OF 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR 
M.TY OUJER LEGAL OR EQULTABLE THEORY, EXCF.F.O 
ONE (!) MONTR'S AVERAGE OF BCI'S PROCESSING 
FEES CHARGED TO CUSTOMER OVER THE T\VELVE 
(12) MONTHS PRECEDING THE DATE ON WHICH THE 
DA:t-I!AGE OR INJURY !S ALLEGED TO HAVE 
OCCURRED; PROVIDED, HOWEVER, THAT IF THIS 
AGREEMENT HAS NOT BEeN IN crt'EC'J' r'OK TWELVE 
(12) MONTHS PRECEDING SUC}f PATE, TiffiN OVER 
SUCH FEWER NUMBER OF PRECEDING MONTHS THAT 
TillS AGREEMENT HAS BEEN IN EFFECT. 

10.2. UNDER NO CIRCUMSTANCE WILL EITHER 
PARTY BE L!ABLE TO THE OTHER PARTY FOR 
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL 
OR I'UN!T!VE, Eh'EMPLARY OR ADPTT!ONAL 
DAMAGES, INCLUDING. BUT NOT J..l~UTED TO, ,\NY 
LOST PROFITS, DATA OR. REVENUES. 

11. !NDEMNIFTCA TION 

11.1. By Customer. Customer will indemnify, defend, ond 
save hamtless BCl and BCI 1s vendot·s fl·om ii\ld ugaiust a11 
clnUus, damages, losses, and costs (iucluding without limitation 
reasonable attomeys' fees) asserted against BCl or 511ch vendor 
by third pmties arising from or related to (i) Custome!''' 
provision of service:; to End Uset'S; (li) any Requests submitted 
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by Customer, including without limitatiOll1 [-or [else or inaccmate 
{nfonnatiou provided by Customor to BCI, (lii) Jujur!es or death 
to ve~ons or dtutlilge to (oJ' theft of) property caused by 
Cwton1er; (ivj or any failure of Customer to comply with legal 
or re.guhuory requirements. 

11.2. fu.llQ. BCI will indE:mnify, de.f.:md, and sa.ve harmless 
Cmtomer from nnd ogainst 11l1 clo.imS:7 drunflges, lossesj and costs 
(including without limitation re_asooeble attomeys 1 fees) assetted 
aguinsl Cutilotner b;.- ~ third pnrty alleging that t~e Servicos or 
Access Methnd.r; infringe any U.S. patent, U.S. registered 
tnidomark, U.S. regisi"Ced CDj))~lght, or o·ade secret of such third 
party. 

12. ASS!~;NMF.NT. Neither party will a55i~n any right or 
obligation under this Agreement without the otl1er party's "ritten 
consent. Any attempted assignment will be void. BCI may 
assign this Agr~e.m.e,~tl, in whole Ot' I.u paJt, to (i) auy affiliate; or 
(ill any compllrly Into which DCJ may merge or consolidate or 
tbnt ocquires sobstaotinlly nll of its assets or stock. All rights, 
tJbJigallon:; 1 dulil!;s Hnd inltm::sls of any party under this 
Agreement will imtre to the benotit of nnd be binding on oll 
successors in interest iUld nssig.ns of sul;'.h party and wiU survive 
any acquisition: merger, reorganization or eUle-r business 
r.:otnbin~ticm T(l whjch lt iu a pnrty. 

13. llJSPUTE RESOLUTION 

13.1. This Section 13 govems all disputes~ disngt·eements, 
claims or controveniies between Customer and DCit including, 
bu\. not limit~d to1 thost;! ouisiu,g our of or related to t)Jis 
Ag:ree1\lel11 1 torr clai.rns and clabns of violation of statutc:s 
("Disputed Mnrters'1

). All Disputed lvfatters '",.·ill be submitted to 
the follo\'·ting dispute resolutio11 process: 

(u) lntem:il ESc!lia~on. F(t·st, dte ))Jsputed Matter wJII 
be rc:ferred jointly to scniol' executives of each of the partie~. If 
such executive::; do uot a~e upon a resolution within forty-five 
(4~) busine::s!l duys i:lftcr n:ft:mll ut th~ millh:r lO them, lhe 
campl<;~ining party· \Viii proceed to mediation il.S .set f1.1rth below. 

(b) lvlediatiOll. The ~;onJpli!initlg party wH11 upDil 
wt'ilte:~J nCJtice \ltld wlthtn "forty-f.Ivc (4.5) 1msjucss dny:~ 11ftcr the 
conclusion of the internal escalatioo -procedure. elect to ~nve the 
Dlsp\lted Matter refem~d to non~bind.ing mediation before a 
single impnrtinl mediiltor to be jointly agreed uporl by t11eparr1es 
in Snn Antonio, Te.xns. The mediation heru·i.ng will be attended 
by execytive!l of botb pnrtles pnssesshtg authority to t-o.solve tlle 
Disputed Motter nnd will be conducted no more than. ~ixty (60) 
busine-s5 days after a. pnrty serves a written ootico of an intention 
to merlinle. C:ustnmer and BCT will share equally al1 coaLr; of such 
medi•tion. Tf the Disputed Motter corutot be resolved at 
mediation, the complaitling party will-proceed to Arbitl'ntion. 

American Arbitrotion Association (the "AAA'') pursuant to hs 
Commeroinl Arbitriltion Rules. Tile arbltrator(s) will have the 
nuthotit)• to rondct• ru1y awnrd or l'emedy allowed by law. If the 
amount in conrroveJ'sy exceeds $150,000.00. exclusive or 
attomeys' fees and expenses, irttetest aod costs, tl1e Disputed 
M.ntter will be decided by a pnnel of thre• (J) n•utrul arbitrators; 
otherwise, nll disputes will be decided by :;t ~ingle neutnd 
orbilrntor. E•ch nrbitrator will be selected from the AAA 's Pand 
of Coromertdnl .ArbitrMorsJ nod the arbitmtion bearing will be 
conducted in S\11\ Antouio, Texas. The cost of the arbitrnlion 
proceeding wlll be shared equally. by tl1e pa1ti", but the 
prevnilin.<l party in any atb!trntlon proceeding will be entitl<d to 
recover its reasonlihle nnd necessary nttom~ys' fees, costs and 
expenseo (mcluding in-house l'"'gal serv[ces) incun·ed in 
co1mection with the arbittat:Jon, Providet;l. that Customer 
contiuues to timely pay BCI for services rendered under this 
Agreement and there has bet!n uo deraull by Cu!!Lomer, BCl may 
continue l"o t~rovlde ~ervlces during the pe11I;Iency of ilTl.J' 

Disputed Matter. 

13.2. f.gnfidentiality. Tho partic::s ngrr.e to nmlntnin the 
confidentiality of;_ nnd not to disc\o5e to a thJrd partY~ nny 
information1 doctml~nt.s or thjngs regarding any arbin•a\ 
proceedin& or disclosed in the course thertm·f, except as required 
by l~w1 tegulatiou, or n bona. tide business purpose, and unl¢ss 
rt:qulred in connection with an action to enforce, nullify, modi"f)t, 
o.t co.n·ect an award. 

14. GENERAL 

14.1. Notice:. E~cept as othel'wise provided .in tJUs Agrcemant, 
all notices, denmuds nnd t·cqucsts givcl"t by nny pllrty to the othe.r 
-party will be in writing nnd be deemed to lmve been duly given 
on the date: (i) delivered in person~ nnd for which n. receipt for 
suc11 delivery wlll be obtained; (il) of d10 reblm receipt for those 
fient postnge prepaid in the United States Jt'laH via Certttled Mail, 
Return Receipt Requested; (Hi) received from a nntionnl 
ovemight de.liveJy seJ'vice; or (iv) sent by facsimile trnnsmission 

• to U1e recJpleut's facsi.m.ile machine: proyidod that the rcc:c:.iving 
macl!ltte delivers confirmation to th• sender. 

14.2. No Third-Party Beneflolru·ies. Tilis Agreement will not 
provide nny per.3on or entity not n pnrt)' to this Agt•eemeut wilb 
nuy reme~y, c:laint, Habil{ty1 reimbu!'semem, cause of nction or 
othcnlght. 

143. Relationship Of The Parties. In fnrttlshing services to 
Customer, BCJ is ncting only ns nn independent cotttracror. Tbis 
Agree.!llent will not be deemed to create o pnrtnmhip, joint 
Ytmturt:J ug~m.:y or fiJ.uclacy reh"ttloll.Shlp bem·een the parties. No 
pro,·ision in this Agreement shall cause or be construed to cnuse: 
citllet' party ro violate nny legal or regnlntory re.quirf;.ment 

14..4. Gov~mhtg LR-\\1 And Venue. 1llis Agreement will be 
(c) Arbitration. (n the event that the Disputed Matter govcnJed and const111ed ln accordilnce with the lnw.s oftlte Stnte 

has not been resolved th.rough mediation, the complo.lnlng party of Texos, without regnrd to the choice of law rules of Texas. 
"··itl sublWt the Dispuled M_a.uer to bindjng arbicratlo!l be[ore the Except for 1he nrbitrution prol!e!::!ding:; pn>vided ror hc::n:in, 
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exclusive jurisdiction and venue over nny nnd oll mntters of 
dispute arishlg undel' or by virtue of thi~ Agreement or between 
the partieS 'vilJ test in the. statli3 or f~deral cc;~ut"ts located hl.."acx:ar 
Count}'~ Texru;. 

l'-1.5. fulJ..tre Agreement. This Agreement1 incllldlng nll 
P.xhibirs and artachrnem.s, euuh of wb.jclt is inc;orporntcd ·hmW, 
con.c:tih1les the erttita flgi'I-,.P,ml}nt hetween the partiEJS whb respect 
to the snlJject matter hereof and supersedes all pdor and 
contemporaneous representatirmt;, uoderstaudings m· agreeme11ts, 
whether orill or "'vrittea., l'elntiug to the subject matter lw.rcof. 

14.6. E.Q.[Q.~jeure. Exo~pt fot paym~nt olJHgatlc;~ns ot• 
compliance with AppJJcable rules, regulatio11s and lmvs, each 
pnrty "'ill be exc.used from performance, t\rld wm have no 
liability for failure to porfomJ, for ony p.,-iod !i.nd to rlJe extent 
that it io prevented, hindered or delayed from perfo11uing any 
servict:J~ ur l.llhcr obligations W1dc:r this AgJ'eement, iu whol~;: nr 
in ,part, n:;. t1 result of nets, on1lsslons ot events beyond the 
l'easonabJ~ control of sucb party, including, without limi1atioll 1 

third pnrty nonperfonnance~ failure or malfunctiou of computer 
or comm\mication.'i hurd·wnre, equjpment or sofbviu-e, strik~s or 
la.bm• clispmes, riots, wnr, terrorist acts: fire, acts of God or 
g\)ventme.ntallaws and rcguli1tions. 

1•1.7. Amenchmmts: Wnlvers. No modification, ameud:Jllent or 
wniver of any p1·ovlslon of this Agreement, including its 
incorporated Ex.hi.bits, will be offective unless the same will be in 
writing unU signed by or on behalf of tbe party agaJns~ whom 
such 1Uodifi'cation, amendrnent1 ·waiv~r or consent is claimed. 

14.8. Se-vembility. Th~ iUcgaJicy- ot unenforcanblHty fot• any 
rca~ on of any provision of this AgreemF:nt, or tilly <loC\Ullent or 
lnstmmen.t. required or referred to hereunder, ~hall JlOt bt soy way 
affel~t or impnir the legality or e1Jforceubility of the remalolllg 
provi:~ion~ uf lhi~ Agn::t:rnent or any .document or i.nst.lllUlent 
requil'ed or referrerllo hereunder. 

14.9. Co\mtenJatts. This Agreement may be executEd ill an~· 
number of counte.JPartS, each of which will be deemed an 
.originnl, but such countetpm'lS will together constitute but on~: 
nnd the same document. 

14.10. Headimj~ The headings In this Agreement are for 
convenience only and will not be c:otlstrucd to define or limit rmy 
of the terms herejn or aff~ct the mce.nrng or interpretation oftbis 
Agreement. 

1-1.11. ]iquitilhle Relief. Customer hereby ac)r.,nowledges thnt 
tmauthc;~rized disclosure or use of the Services would cau..r;;:: 
in·epnrab1e hurm and significant injury to BCI ond/or its vtndot·s 
that may be difficult to nscertuin. AccQrdiJlgly, Customer 
acknowledges thnt in the event of a bret~ch by Customer of its 
obligations here1Uider, BC! and its vendors sha\1, ""thout 
limiting its other rights or remedies, be entitled to seek oquitnble 
relief (including but not limited to, injunctive relief) to ~nforc~ 
Customer's obligations hereunder and to protect the proprietary 
rights ofBCI and its vendors. 

Vi.12 Export Lnws. Customer agrees not to expo11 or re­
export tlJe Services without first obtaining BCf's consent and the 
necessary license or approvals il"om the appropl'iate government 
agency or department which may require ~ucb ttppro\lnl. 
Customer shall obta:Jt1 und p~y for nlJ Hcen~e.-:; and upprnvals 
required aud any related clmrges, and shall lndenmify, defend, 
nod hold Jwmiess BCJ and its vendors for an)' claim brl)ughl 
agah1~t :SCI or its vendors based ui}on Customer's cxpoJt or re.­
e,..-port activity i:n relution to the Services. 

_14.13 AulhEJrity, Ench Po.rty rt~pres~nts tlmt lt has full powet· 
a,nd author\ty to enter into and perforn1 th.ls Agr(:r,:;ment: has th~ 
t·)ght to disclose all infonnntion and materJaklmade available to 
the other Party pursmmt hereto, aud the person signing this 
Agreement on bc:hnlf of ench Party has been properly authorized 
and empowered to execute this Agre.~ment. 

BC[ CQ~l'lDENTJAL Al•ID PROPRIETARY 
Page 6 oflO 
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E}c"HllJlT A 
DESCRIPTIO!'< OF SERVJCES AI'ID ACCESS METI-IODS 

A. S,~rvlcc El('.rucnts 

(i) Hi5iol"icnl Dnti\ Elements ;We 91111\JlhW.Ize.d B!i follows: 

EJCmen( Nnmr. 

Enhanced Billing 

LocnlBKNA 

lJTCBiocl<ed 

BCJB!ocketl 

I 
UserBiocked 

Co<le50 

Activit)•Stmt 

1 tlrenCodeSpllt 

I 
HigbToll 

CSAdjustment 

I LECAdjusrment 

LECReject 

LECWJiteO.ffs 

I 

Desc1·iption 

Allows Cust01ner to request information as to wheUJer no ANI hes beeu billed by an 
enhanced pro,·ider (other Ulan Customer) u1last 31 days 

Indicates how.recr.ntly a bitliJ.Ignnme and address lms b;en added to BCFs local 
dtttt\bPse 

.lndicntos wbether or not misc>ellaneous clmrges (4250 records) have been blocked by 
BCI fi•om bllllng- due to end-user craditlndjusbnent requests 

Indicates whether or not BCI hos blocked billing at the request of nu end-user or 
government agency 

l Indlclltes whether or not BCI llas received~~ejectedrecords due to nu end-user request 
· that aLEC blocked the billing ofmiscellnoeous clmrges ( 4250 records) 

lndicates whether BCJ hns a history ofR.ettlnt Code 50 Rejects 

b1dicates the first known acth•ity ill BCL's system 

Indicnti.'s wh~th~ P.n ~ea code .split hiLS recently occurred, is upcoming, or is in 
progress · 

ldontlfies whether or not BCI hns n record of thresholds for dollaJ~ billed being 
exceeded during the cmTent rmd certain previous billing periods 

Rehm1s a..n aging ofcredit!J and adjll!lhm::nhl giv¢11 byBCI's customer service center 

Retmns an agu1g of credits and ndj\JStments given by a LBC as reported to BCI 

1 Reh1ms an aging ofbltled charges that were rejected as lUJbillable by a LEC ~ reported 
to BCI 

Realms an aging ofbiited charges thnt were written offns uncollectible by n LEG as 
reported to BCI 

BC! CONFIDENTI!u.liNO PROPIUE"TIIRY 
Page 7 oflll 
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(li) F.<J(N 11. lnfon11ation Is summarized ns follows: 

Element Name Descripilon 
BKNA Retutn$ U1e name and nddl'ess found by BCI based upon a search of lllutliple 

nnme ond addre-ss infot'llliltion vendors and .ECJ's internal dah\br.ses, utilizing 
coiJIJTierclnlly reasonable processes -··· 

(iii) LlT\~ L~d lnrormntion is sunnn:nrized ns follows: 

(a) LID.B Line Le1•el Pnci<a~es 
L!DBBNSEnhanced Retnms line level infounation about the ANI and whether or not the ANT can be 

Ui5B'C:attingCard 
billed b)' BSG tlloUJi!l the local tele~hone cqn\DaJl\' 
RetuniS line levelluform~tlon nbout fue ANI and whether or not the ANT can be 
billed by BSG tl1011gh llie locnl telephone company 

LIDBCollect Rctums line level lnfotmatlon about the ANI and whether ornotthe AN! can be 
1illed bv BSG tbough the local teh~Ehone comEa.n~-

LIDBThirdPmtyBilling Retnmsline ]eve( lnfmmntion about the ANI and wheU1er or not the ANT can be 
.J>Uled by :BSG though the !ocnl teleQhone comEan;y 

1-IJleLevel!nfo Renmts ltne level infomultion nbout the ANI and whether or nor the ANI cnn be 
bitled by BSG though the local tolephooe compnuy. Includes Reply Code which is 

-····. useful for d~~"auiniJlg collect call handling. 

fbl LIDB Lenstco>~l'nclto~es 

l
~rellnfoLeastCost RehllllS line level infDl'HHttlou iibout an ANI and whether or not the ANI CAJ\ be 

billed by BSG through the local telephone compuny. L.ineLevellnfoLcastCost 
does not return Reply Code infoTUlutioll, so tllis queJy Is not useful In detem1ining 

i collect call hnndling. 

I 
UDBBNSSt,ndRtd RetuniS line !eYe! infm:matian ahnut tl1e A NT and wl1ether or not the ANI can be 

· billed by !lSG though tite local teleQhone componv 

(iv) LN int'ormutiou is sun\n1~ll'ized ns follows! 

~--~~----~~~~-------------------------------. Jllimont Nn1tle Description 

LNPt.oo~·up 

1 (Pt·e-Quety) 

i 
LNVerify 
(Pre-At•thorize) 

Iotended to be used as a supplement to Allo\"\'5 Customer to request Jli\me of the 
network provider associated wll.ll a nwnber, as well as a wireless indicntor und the 
FJSG Clearing Solutions OnNct indiclltor. 
Note: N1unbers identified ns being owned by a billable LEC may still be unblllable 
due to locnl resole, A lenst cost LIDB qnety will still be necessary to fully ldentifi' 
lbe billing telephone compuoy. 

j {otended to he used 115 a supplement to Bill2Phone ~s a pre-authentication service 

I 
by allowing Customer to check the end user's telephol\e number and last name in 
order to .rec~ive a yes or no lUlswer regatdiug the valldlry of tbe account name 

'----------' prior !5', using PhonePayAuthorize or PhonePaySele. 

All)' tem1 listed in the smmnmies nbove or in ExNbit B hereto not defmed Jn this Ag1·eement shnll hnve the 
meaning set forth in tbe BC BETI Te.c!Uiicallntegration Reference. 

B. Access 1\oJe:tllods (Specific detaUs n:g!ll'dhlg the Acce59 t.1ethod.'l are contained in the BC BETI Tcchnic(ll1n.tc::grl'ltion 
Reference) 

Btttt::h; C\t::;tomcl' willi:I\ITI~fer '11 di\tn Bit:! corlti\\olng n uth::dnuun of one hundred Requests to Customt:r':s m;:~;ol.Ult. The 
data lile must be in BCI's required spec-ification. BCI will process the datn file aod placr: the Results in a file ·in 

DC! CONFIDENTIAL AND PROPRJF.TARY 
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Customer's nccount. Customer may 1'etrleve rhe Results nt its convenieoc~, but ·the Results will be archived after being 
uv«iluble [ut lhhly (30) 1iays. 

Application Bnsed: Customer will tran:;fer n siugle Request by ushtg the HTTP protocol nnd results wilt be relumcd in 
11H! ::~omc mfJUDeJ', 

Intetactivc: Customer may submir £1 Request viu the J3CI wcb:dli!. 

BCI CQNFJDENHALAND PROPRl.ET.ARY 
Page 9 ofJO 
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EXHIBIT II 
PRlCfNG 

1, Fees. The full owing chan fiets forth the chilfges for the Servi.~;:es, based oo tbe nun\ber of Requests or 
BKNA lVla!ches per month. Fees shown are per Request for Hi:storical Duta Ele:ments a.nd Llne Level EJements. 
BK.N A pdce: is based on J\llOiber of BKNA Matches, as defined below. 

~ Scrvke Fee 

. 
-~nhunccd Billing lndit.utor $0.04 per ReC)ttest 

Mobile Cilrriel' Lookup $0,03 per Request 

Histodcn1 Dr~t11 Elements $0.06per Request 

I BKNA $0,10 per BKNA Mntch 
- .. 

I $0.0246 per Request plus LIDB Rote (ns defined bo.Jow) for f,JDB line level LJDB l ""''"" infomotio11 

' Elements: 
Lc~st Cost $0,02"6 per Request plus LeAst Cost UDB Rate (83 defined below) for 

UDB Lenst Cost LIDB line level ill formation -
! I .. Nl, Looltup $0,007~ per Request 

' 

LNVe1'ify $0,015 per Reg\lest 
-

Minimum ~lonthly Cbarge ~ 
L_~~"~o,~·~al~l~S~er~v~ic~o~s~co~m~oo~·n~ed~)~;_~. ___________ s_2_5_0·_0_0 ______ ____j 

unKNA. Nlatclt" is defined as nnme nnd address io.foJniBtion loc11ted pur:mant to Billing Concepts' sluntlunl 
prooe.dures for proctw!ng RKOIA informntlon fi•nm Billing Concepts' vendors or intemol databases. If Billing 
Concepts cruuwt lor.ate a BI<NA Match for n Request, Custotner wiU not be charged a BKNA fee for such 
Request. 

"LIDiJ Rme" or "Least Cost LIDB Rnte" -BCI shall co lenin to the UDB Rato or Ute Least Cost LIDB Rate b)' 
compaJ'i.Jig the telephon.;>. mm1ber IJ·om a Request to its Jist ofLIDB or Least Cost LIDB information souJ·ces. 
13Cr shall detem1ine.t in its sole discretion, the most likely LIDB or LE:ast Cost LJDE illfortt)ntion sour·ce used to 
pro<ess the Request. BCI shall tl3e the published LTDB or Least Cost I.IDB ttiriffed rnte or the contracted 
vendor rate for such lnfommtlon soru·ce to cnlculnte the price for LIDB or Least Cost LID13 line level 
infot·rmnian .R.cguest.s. Suclt LIDB Rates and Least Cost LIDB Rntes are subject io clmnge without notice. 

2. Sr.hlp Chnrge. Customet' will prJy a one-time sat-11p fee of$250.00. 

3. Special Pl'ogrnmming Tnsl< Fees. Customer will poy a tim• nne\ expense rnte for any special progmmmlng 
tn.'jks IJr reque:sts for mid.i.tionnllnfol'ltlllti.oo. The cutrenthom.'l}'l'ate is $250. 

BCI CONFIDENTIAL AND PRDPRJETARY 
Page 10 oflO 
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I 

A-MENDMENT NO.2 

This Amell<~neut No.2 ("Anlendment") is mode and entered into effective U1is,8 ,,J dlly of t .. _,{~ 
2010 (''E(t~ctive Date")J by ilnd between ET1hant".t:(l Sen·iees Billing, Inc. n Delaware corporation "Comptmy") 
uttd Antct'li![\U cVoice, Ltd., a Ntwada limited comprilly (l'Customer"), Customer and CompiiD)', and their 
affiHa.tes, ~e somEtimes refetTed to as the upnrtie.su, or separately as tl\e 11purty.11 

WHEREAS~ the parties have entered iu.to a Coll Record Processing and Inf01'1Uation Mantigement Services 
Agreomo.nt dated Aptil30, 200B ("Agreement.") Unless othenvise defined in this Amendmen~ all copitalized or 
defined tellDS used .hcrt'.iU shall btwe the meaning given to such tenm> in the Agre~ent; and 

WHEREA::i~ tile parties destre lO iltncnd the Agreelmmt by inCOl'PDit\tbJg the t~nns and conditions to which tbe 
parties ho.vo ngreed to v.s set fnrth below. 

NOW: THEREFOR£, in cousi.deratkm of tlte.se. premi~es nud the covenant~ and agreements set forth hereln, the 
.5Ufnciency of whlcb is hereby acknm..,.ledgerlJ tlte pruties, intendb1g to be legally bound1 hereby ngree ns follows: 

I. Amendme.ntNo. 1 is hereby deleted ln its entirety. 

11. Section3(a) «submissiou ofEM1 EillingReconls11 of the Agreement Lt; hereby deleted and replaced 
witlz tha fiJllaw;ng! 

(a) Subnlission ornecords: Custumer will sttbmit C\1Gtomt;~r 1 s dfltn rele.tiug to transnctlons 
('~Reoord!i") to Comp;:my for purchnse nn.d submi~slon to the T...ECs during llie Tem1 of this 
Agreement liS defined bela"?.'. Customer is responsible for p.toviding adequnte infonnation for 
Comprmy to process such Records nnd to submi~ tJ.tem to the LEGs. All co5t5 related to 
submissions wlU be botne by Custonte1' and Customct' will he resvonslblt~ foJ' providing and 
ln!italling all hnrdw&~ nnd softv.rnre necessary to e.ccel)s the Service. Records wll! be submitted by 
Customr.r to Cotnp1lny within one (1) Business Dny oft he day in wblcb il transnctiun (each n 
.. lransllction11

) occurred. Ench Rt:c;;ord associated vtith. a Transilction must be nuthodzed by the 
ET1d u~er pt·ior to submission of the Record to Cotnpany as fitrthar described in Section 4 ofth\s 
Agreement. 

JU. SectjQJ.l 1 "Company RccordPtocessirrg Fees ibr EnMnced Services Recotds11 of Exhibit C HPrlcing1
' of 

tbe AgrcernenUs hcteby CUllendect wUh thefpllowing nt'tvsecr;on addad: 

1(aJ Compnny R~cord Processing Fees h•ntc per Record/per mor'lth) for vnlid:Itlon nnd 
n tt1hcntlc[t tfoy: 

Allows cu,tomer to reaue,;t aom·ov,ol 

I Qttei"Y 

I 
S0.05* 

Compatw reg<~rding whether a cbl:itgc cnn he posted 
to n _pmiicular telephone number. The response 
i.adlcntes whetJJer the end user's alwne 1W11tber is 
avni{abJe to accept chO.I'ges fot digital C011tl;!nt UJld/or 

nnte of BiJ'th Au.thenticntion 

The rewonse indicates wltcther the eud user's pbone 
numbc:r and infonnatiott W&Js mtthenticnkd 

1.\SBI Proprietnry and Confidentinl 

Atnendnumt- Authenticationund Validation 
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CustOTJ::I_er A.11thenticatlon 
(Using the L4 SSN 
Authentication) 

AMENDMENT NO, Z 

$0.20• 
Per R~quest 

" Company may incroasej'ecs up011 thirty (30) days prior written notz'ce. 

Except as specifically set forth hereitlabove, tbe Agrcemel\t Js not modified ltl any IUBJ11\el:'1 ru1d all otheJ' tenns and 
c:onditioms of the Agreement \>'HI remain iu full force and effect during the Tenn to U1e extent they do not conflict 
wilh this A..nleniliHertl, As Jntnmdt:t ·nnl r~:~lit~d bt:n:in1 the Agn:a::mc:nt i~ hereby ntLiLit:d by lhc: pmlit::s. 

the Effective Date. 

Amerlc 

lly:_~~::::o..,~~=:!._ __ _ 
(signature} ~ 

Tixx..,o t2 . ot"' h 
<!} l (print) 

T!t\e:. __ ~__,_ft~S"-------

Name: 

Date:_,_.O""'B'-'-. -"'03=-c_. ,_,I 0"-------- Date:---"fl'---j---'=) ~7---\-\-1, \.->-L[)-

ESBT .Proprietary and Cmtfldeutlnl 

Amendme.nr- A.uthenticntion aud VaUdatlon 
PAge 2of2 
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ATTACHMENT B-1-VISIONTRACK SOFTWARE LICENSE AGREEMENT 

This Attachment_B-1- VisionTrack Software License. Agreeme. nt. to. the .A.dden~tpn ''B"- Customer To Provide 
Jl~d-User c~tQ!!ler Service ("Attuchmen\ B"l"), is entered into and m~<le this _'i_ cl~y of tv\ arch 
20l0 ("Effective Date") by Billing Cm;tcepts,_ hie. ("Cmilpany'') nnd the Customer identified ·below. This 
Attachment B-1 consists -of fP.is cover .page, tbl;---fuiiO~g .tenns- and ,conditions, attached exhibits, and add~nda,- if 
any. Cu1Homer and Company ilml. th~ir ~spe~tive-offiUates aJ:1: ~om~ti.m~s· ~oUcctiv~Jy t!';;fem:d·to-herein. B!J th~ 
''Pflrties" or sepQI&tely ®a '-'l?!lrtY~" · - · 

'~CO~tome·r" (name as. it 
· -~actljJ appeqr$ in 
\C1(StiJ1ili!r.~s.-_cutri!fjt A_rlicl~ 
:-of Jncofp(Irptim~ · ar 
--~qutv:dJimt : · (J_us[ness 

. , Of[5<ii1iir;U iim, ·(iocufne'htsJ 
smte. ~~ W1lic~ CuStomers 
Articles- 'Of l:iJ.corpOr.ntion 
or· business . otgaU:izatibn 

· documents nreJJleiio 

Ncvndn 

Corita<:t':Nnme: Terry D. Sann 

Amcricon-EVQicc,-LTD 

StteeLII.ddi"<iss: 375 Nofth Stephanie Street,.Suitel411 
Citv: Henderson I Slate: I NV 

. cTeleplione: . 866-3.78-6752 I Fax:. I 
En\ai!Aildfess 

Effective Date: d IV\wcb '-\ WIO • 
Softwnre: I Visiem Tmcll 

One time J $200 00 
Initial-Sct ... up-Fee: 

l·ziu: I 89.0'14 

PI s ell ose Uze desired accen metftod(s) for t!ze·Jlcensetlll're oft/Ie Vision TraCT' Software hv ~electbtf! o11e of ea e 0 

ihe mmrimriate·bOxes: 
X Full Access $275.00 monthly recurring License Fee (includes unlimited log-ius) 

ViewOri.ly 
(with NoteS) 

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

View Only $500.00·monthly recurring License Fee (includes unlimited log-ins) 

PnyniCntTerms-& Conditions: 
Customerwm pay the fees specified-above and will be·responsible for nn.y taxes, other. than those.taxes on 

ECI,s income. All fees due Compnny under iliis Atti:J.chment B-1 will be deducted from amourt_ts dmr Cil.sto~er 
under the Customer Contmct. 

ed this Attnchrnent B-1 as of the Effective Date. 

Tille: 

Dale of Signnture: ..,_ 
cr'l:.-10 

COMPANY CONFIDENTIAL AND PROPRIETARY 

1. Page 1 of3 
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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 Agreement (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 Compo.ny's proprietary VisionTrnck 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 herein to the extent inco?SistE:nt herewith. 

NOW, THEREFORE, the Parties, intending to be legally bonne!, 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 Contmct and the Addendnm B. The 
Customer Contmct and the Addendnm B are hereby 
modified as set forth in this Attachment B-1. This 
Attachment B-1 is incorporated into aod made a part 
of the Customer Contract and the Addendnm 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 upon 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 nny terms 
or conditions of the Customer Contract or Addendum 
B, the terms of this Attachment B-1 shall control. A 
default nnder this Attachment B-1 shall constitute a 
default nnder the Customer Contract. Similarly, a 
default nnder the Customer Contract shall constitute a 
default nnder this Attachment B-1. 

2. Use of Software. Company hereby grants to the 
Customer n non-exclusive, non-transferable license to 
use the Vision Track Software ("Software") to 
process Customer's data. Customer sha11 not, 
directly or indirectly, (i) sell, lease, assign, sublicense 
or otherwise transfer, (H) duplicate, reproduce 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 reverse 
enginee1ing purposes the Software. 

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

4. Term and Termination. This Attachment B-1 
will commence on the Effective Date, and will 
continue nntil 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 
telminate upon the termination of the Customer 
Contract. 

5. Ownership. All rights, title, and interest, 
including trademarks, 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 Warmntv. Company warrants to 
Customer that, for three (3) months following the 
Effective Date, the Software will function 
substantially in accordance with the Software's 
documentation. In the event of a breach of the 
foregoing warrnnty, Customer's exclusive remedy 
and Company's sole obligation, will be to, within 

3. Comnanv Fees and Charges. The one time thirty (30) days, (a) correct such deficiency; (b) 
charge of the Total Amount Due Company calculated provide Customer with a plan acceptable to Customer 
above will be deducted from amounts due Customer for correcting such deficiency; or (c) upon 
nnder the Customer Contract. In addition, Company Company's determination that neither (a) or (b) can 
will charge Customer ten cents ($0.10) per either be reasonably accomplished, then either Party may 
Customer Service sustained or per Customer Service terminate this Attaclunent B-1, and Company will 
electronic credit that is processed via VisionTrock refund any License Fees actually paid to Company 
and downloaded to ARRS (the ''VisionTrack CS nnderthisAttachmentB-1. 

Fee.") Customer will pay the Basic Customer 7. WARRANTY DISCLAIMER. COMPANY 
Service Fee in the Customer Contract for each DISCLAIMS ANY AND ALL EXPRESS OR 
manual check or manual IC/EC memorandum that is 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 LIABILITY. 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 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-I, WHETHER BASED IN 
CONTRACT, TORT, NEGLIGENCE, OR 
OTHERWISE, WILL NOT EXCEED THE FEES 
ACTUALLY PAID TO COMPANY UNDER THIS 
ATTACHMENT B-I 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 trade secret, 
but only if the Software has been used as delivered 
by Compaoy 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, (ii) Customer shall fully cooperate with 
such defense, and (iii) 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 thao 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 sucb infringement 
would have been avoided by the use of the Software 
without the use of other software or datn. 

If a third party's chrims substnntially 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 
Customer 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 9 will constitute Company's entire 
liability and Customer's exclusive· remedy for a claim 
of infringement. 

10. Miscellaneous. This AttachmentB-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 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 
contmctors, nnd will not be considered partners, joint 
ventures or otherwise as participants in a joint 
undertaking. 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 Attachment B-1 shall 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 dnly authorized employees of both of the 
Parties hereto; provided, however, that Company 
may change the monthly recurring License Fees upon 
thirty (30) days' written notice to Customer. Tiris 
Attachment B-1 constitutes and contains the entire 
agreement between the Parties with respect to the 
subject Illiltter hereof and supersedes any prior oral or 
written agreements. Any notice, approval, request, 
authorization, direction or other communication 
under this Attachment B-1 shnll 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 the same is directed, 
(ii) one (I) business day after deposit with a 
commercial overnight carrier, with written 
verification of receipt and (ill) upon completion of 
transmission, if sent via facsimile with a confirmation 
of successful transmission. 
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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 into agreements with certain LECs ("LEC Agreements") that allow Company to provide 
call record processing and information management services for Qnalifying EM! 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 Agreement, certain terms have the 
meanings set forth in Exhibit '•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, subject 
to the terms and conditions set forth herein, such terms 
and conditions being subject to the Jhnitations 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 Agreements, Company wiJI provide 
services to Customer in such LEC arens on the same 
terms and conditions as contained herein. 

SECTION 3. BILLING SERVICES. 
(a) Submission of EM! Billing Records: 

Customer will submit Customer's EM! 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 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. All 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 wiJI 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 

resubmit Company Rejected Records to Company after 
all deficiencies of such Company Rejected Records are 
correctad by Customer and, if such Company Rejected 
Records thereafter pass Company's edits nnd 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 Agreements. 

(d) Billing and Collection by LECs: 
Customer acknowledges 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 tmnsmission 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 law. 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 wHl 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 tlmt 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 
on End User requests Customer's address or telephone 
number, Company will provide such information to the 
requesting End User. 

(f) Basic End User Inquiry, Investi•ation 
and Credit or Adjustment Services ('(Customer Service"): 
Customer acknowledges that Company retains the right 
to change Company's Procedures for Customer Service 
contained in Exhibit npn from time to time, as Company 
reasonably determines necessary to comply with the 
Company LEC Agreements, state or federal Jaws, rules, 
regulations, Tariffs, or the regulatory environment 
Customer agrees that Company has complete discretion 
to address any inquiries addressed to or through it by End 

~ 
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Users, LECs, or regu1atory or Jaw 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 will provide only 
e1ectronic infonnation 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. 

for nny 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 nfter 
Customer fully complies with all applicable rules, 
regulations, laws, or the Coalition Guidelines within the 
time frame established by Compaoy for such compliance. 
Customer ac!mowledges 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 

SECTION 4. CUSTOMER'S OBLIGATIONS. Customer has the proper authority to provide services to 
(a) Cooperation by Customer: Customer Customer's End Users. Customer further acknowledges 

will cooperate with Company to the fullest extent under that in such instances, those LECs control the removal of 
this Agreement. Such cooperation will include, but not such Blocks, and Company will not be responsible for 
be limited to, the following: submitting Records to those LECs prior to the removal of 

(i) supplying Company with such Blocks. 
Customer's identification codes, any and nU (c) Authorized Charges: Where applicable, 
certifications of regulatory authorities pertaining Customer will submit Records to Company only for 
to Customer, as well as any other information services that have been properly authorized by End 
and documents reasonably necessary or helpful Users, as described in Exhibit "G." Customer agrees to 
for Company to process Records under this cancel services for End Users that request cance1lation. 
Agreement; Customer agrees to timely provide Company with a valid 

(il) supplying Company with all 39100! record, containing authorization information, for 
technical information and assistance with testing each Record submitted. 
that Company deems reasonably necessary or (d) Validation: Customer will validete all 
helpful in providing Company Services to collect, third party, and LEC calling card billed Records 
Customer; using LIDBs (Line Information Data Bases) or another 

(ili) promptly supplying Compaoy alternative validation method that complies with 
with requested infonnation on End Users, applicable rules, regulations, and laws and is acceptable 
including marketing information, reasonably to the LECs and Company. If Company determines that 
necessary to perform Company Services for Customer has not properly validated such Records, then 
Customer, and if such infonnation is requested Company will have the right to reject such Records. 
by judicial rule or a regulatory body, then within Customer will remain wholly and individually liable to 
one half the time Company has to respond to Company or any third party for un-validated or 
such reques~ and improperly validated Records. 

(iv) supplying Company with all (e) Completed Calls: Customer 
information requested by Company as set forth warrants that Customer is in compliance with the FCC's 
in Exhibit "G.11 order to determine call cmmection using hardware or 
(b) Aoolicable Approvals and software "answer detection." Customer further agrees 

Compliance with Law: Customer will obtain and keep that Customer will submit to Company only those 
current all applicable federal, state and local licenses, Records for calls that represent valid, completed calls as 
Tariffs, certifications, and approvals and will fully defined in Exhibit "D." 
comply with, and has full responsibility to comply with, (f) Aged Records: Customer will not 
all other applicable federal, state and local rules, submit Records to Company that are more than one 
regulations, laws, and Tariffs. No provision in this hundred twenty (120) days old or that exceed "age of 
Agreement shall cause or be construed to cause either toll" limitations established by an applicable LEC, 
party to violate any legal or regulatory requirement or whichever is less. 
obligation. Customer certifies that all Records submitted (g) Minimum Transmission Volumes: 
by Customer will comply with tl1e service provider's Customer will not submit to Company less than Five 
certifications and Tariffs in the relevant jurisdictions for Hundred Dollars ($500) in Company Processing Fees per 
the Records and with all applicable state, federal and Libmry Code in any single transmission. 
LEC rules, regulations, laws, and Coalition Guidelines. (h) Review ofReporting: Customer will be 
Customer agrees that Company will assume no responsible for reviewing aU reports and notices 
responsibility for such compliance whatsoever and that generated by ARRS, ARRS user manuals, and other 
Company may suspend or discontinue Company infonnation posted to any bulletin board or internet 
Services, at Company's discretion, without prior notice, service maintained by Company, transmitted by e-mail. 
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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 is made available 
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 
reports be produced in printed fonn, Customer agrees to 
pay Company's then prevailing rates for such additional 
or printed reports. Additional time and cost chorges will 
be incurred if information hns 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 Jaw enfon:ement 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 Agreement. 
New customers should attend training on Company's 
systems and reporting methods at Company's 
headquarters within one hundred eighty (180) days of the 
Effective Date. 

(i) Objectionable Content Customer 
agrees, as a condition of Company's perfonnance 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, products or services that: 

(i) explicitly or implicitly refer to 
sexual conduct; 

(ii) contain indecent, obscene or 
profune language; 

(iii) allude to bigotry, racism, 
se1cism or other fonns of discrimination; 

(iv) are of a 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 connections commonly known as "gab" or 
"chat" services; 

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

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

(ix) ore 800 pay-per·caii services; 
(x) ore coiiect callback services; 
(xi) ore phantom billing (i.e., 

charging for calls never made or services never 
provided); 

(xU) 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; 

(xiii) ore prohibited by federal, state 
or local rules, regulations 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, 
in Company's determination wil1 or could 
jeopordize Company's LEC Agreements; 

(xv) are, in Company's 
detennination, 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 
receivnble 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 
tennination was in the name of the entity 
currently billing the Records, call records, 
biiling 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 anthorization for 
Records sent to Company for processing under this 
Agreement, and that Company therefore strictly relies 
upon Customer to forword only valid and authorized 
Records that can be, if necessary, substantiated in a court 
of Jaw 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 !egnlly 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 under this Agreement. 
Notwithstanding anything to the contrnry in this 
Agreement, Company may, in its sole discretion, notify 
any federal, state or locaJ regulatory or law enforcement 
entity or LECs in the event of any suspension or 
discontinuance of Company's Services under this 
Agreement. 

GJ No Other Billing Arrangement: 
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 any other billing and collection agreement, 
have not been billed previously by any method and will 
not be billed by Customer or another pnrty 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. 
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TERMS AND CONDITIONS 

1. DEFINITIONS. The following terms will have the 
following meanings: 

1.1. "Coujideutinl Information" means information marked 
or desigoated by either party as confidential that is disclosed by 
one party to the other party, whether or not in written form 

1.2. "Customer Contract" means that certain Call Record 
Processing and Infonnntion MDIIngement Services Agreement 
entered into by and between Customer and BCI (or an affiliate of 
BCI) on or before the date hereof pursuant to which BCI or sucb 
afliliate is obligated to provide, among other things and subject 
to certain conditions, processing services for the submission of 
Customer's Records to certsin LECs for billing by the LECs. 

1.3. "End Usel'" means any person or entity that purchases, 
acquires, subscn'bes to or uses Customer's products or services. 

1.4. "LEC" means local exchange carrier. 

1.5. "LIDB" means Line InfonnationDatnbnse. 

2. SCOPE OF AGREEMENT 

2.1. Services. Subject to the terms aud conditions set forth 
herein, Customer may ut:Jlize the Services v:in the selected Access 
Methods on the cover pnge in accordance with the terms nud 
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 submit a request for a Service 
to BCI ("Req11est") in the format applicable to the requested 
Services (as set forth in the BC BETI Tecbnical lotegration 
Reference, as may be amended from time to time) using any of 
the Access Methods selected on the cover page for the requested 
Service. 

3.2. Processing. Following receipt of a valid Request, BCI 
will process the Request ond create an output file ("Results") in 
accordonce 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 
fonnat will be rejected and returned to Customer, and no further 
processing will occur for such Request. 

3.3. Changes. BCI may discontinue any Service or make 
changes affecting any Service, and the information availnble 
therefrom as BCI, in its sole discretion, deternrines. Such 
changes may include changes in pricing. BCI will use 
reasonable efforts to provide notice at least thirty (30) days in 
ndvance of any pricing change, mnterinl change to a Service or 
the information available therefrom If, because of any such 
pricing chauge, 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. 

3.4 Testing. BCI reserves the right to test and evalunte 
information o.ssociated with Customer which has been processed 
through the Service, 

4. CUSTOMER'S OBLIGATIONS 

4.1. Compliance with Law. Cnstomer will obtsin I!Dd keep 
current all applicable federal, state nnd local licenses, 
certifications and approvals and will thlly comply With, and has 
full responsibility to comply with, all other applicable federal, 
state and local rules, regulations, laws and tariffs. Customer 
agrees thot 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 not comply with applicable rules, 
regulations and laws. 

4.2. Review of Reporting. Cnstomer 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 sucb 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 theu prevailing 
rates for sucb requests. Additional charges will be incurred if 
Results 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, user manuals and individual training to 
assist Customer. New customers mny attend training on BCI's 
systems ond reporting methods at BCI's headquarters within one 
hundred eighty (180) days of the Effective Date, at Customer's 
expense. 

4.3. loanroper Use. Customer agrees that it shall not (i) use 
information obtained via the Services to build a database for 
reso.le or for access by a third po.rty; (ii) cache, store or othenvise 
reuse info:rmntion obto..ined via the Services for external purposes 
including, but not limited to, resale or for access by a third pnrty; 
(iii) knowiogly 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 othenvise reverse engineer the 
Services, the Access Methods, or nny software supplied by BCI; 
(v) use infoiiDlltion 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 generated or 
nmdom infoiilllltion; (vii) use the Services in any way that may 
infringe any copyright or other proprietary interests ofBCI or its 
veildors; (vfu1 interfere or present in any way a material security 
risk or interruption in the operation of the Services; (ix) use the 
Services or any informntion derived therefrom to violate 
applicable laws or governmental regalations including, without 
limitation, consumer protection, securities, child pornography or 
obscenity laws; or (x) usc the Services or any information 
derived therefrom in any way that may violate rigbts 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 assi.stnnce to BCI in the 
investigation and prosecution of any such unauthorized use or 
disclosure. 

4.5. Security. Customer aclmowledges and agrees that the 
Results may contain records that have been inserted solely for 
data secnrity and auditing purposes. 

4.6. Telemarketing, Customer aclmowledges that certain 
states have enacted laws placing restrictions on telemnrketing 
activities, including but not limited to permitting a telephone 
subscn'ber 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 Virus. Customer wurrants 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 clement) that could dllillElge, destroy or alter the 
Services, or that could improperly reveal, damage, destroy, or 
alter any data or other infonuntion accessed through or processed 
by the Services. 

5, PAYMENT 

5.1. Fees. Customer will pay to BCI the charges us set forth 
on the Exln'bit B for the Services obtained by Customer ("Fees"). 
Such Fees will be deducted from amounts due Customer under 
the Customer Contract; 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 (1 0) days 
of date of invoice. BCI may elect to invoice Customer monthly 
or at another interval in BCI's sole discretion. All fees nre non­
refundable. 

5.2. Setup Charges. Customer will pay those Setup Charges 
set forth in Exhibit R All setup charges are non-refundable. 

5.3. Set-Off. BCI may offse~ 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 Agreement from amounts due 
Customer under any other agreement between BCI or its 
affiliates and Customer, including but not limited to the 
Customer Contract. 

5.4. 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. 

5.5. Taxes. Any tnx or related charge resulting from this 
Agreement or any activities hereunder, may be billed to 
Customer as a separate item and shall be paid by Customer, 
unless a valid exemption certificate is frunished by Customer to 
BCI. These taxes shall be exclusive of any tax onBCI's income. 

6, TERM AND TERMINATION 

6.1. Tenn. The initial term of this Agreement will begin on 
the Effective Date and will continue in full force and effect for 
tltree (3) years unless terminated in accordance with the terms of 
this Agreement ("Initial Term''). Following the Initial Term, 
this Agreement will renew automatically for successive periods 
of one (1) year (each, a "Renell'al 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 Renewal Terms will constitute the "Term." 

6.2. Suspension and Termination. 

(a) 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. 

(b) BCI may suspend or terminate any or all of the 
Services or restrict Customer's use in whole or in port if, in 
BCI's sole judgment: (i) Customer presents a secnrity 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 or default of this Agreement; or (iii) Customer is in 
breach or default of the Customer Contract or any other 
agreement between the parties. 
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(c) Either party may terminllte if the other party files, or 
there is filed agaiost it, any voluntary or iovoluntary proceediog 
under the Bankruptcy Code, insolvency laws or any laws relatiog 
to relief of debtors, adjustment of indebtedness, reorganizations, 
compositions or extensions, makes nn assignment for the benefit 
of creditors, dissolves, declares that it is unable to pay its debts 
as they mature or admits io writiog its ioability to pay its debts as 
they mnture 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 Terrnioation. Upon the expiration or 
tennination of this Agreement for any reason. Customer will 
ionnediately pay all unpaid amounts. 

6.4. Snrvival. The provisions of this Agreement and each 
porty's obligations herenoder which by their nature or context 
are required or intended to survive, including but not limited to 
Sections 7, 8, 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. CONFIDENTIALINFORMATION 

7.1. Confidentiality. The parties aclmowledge that, as a result 
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 l1ereby 
agrees 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 Agreement. Each party will restrict 
disclosure of the other party's Confidential Information to its 
own employees, ngents or independent contractors to whom 
disclosure is reasonably required. Such employees, agents or 
independent contractors will use rensonnble care, but not less 
cnre thnn they use with respect to their own infonnation of like 
character, to prevent disclosure of the other party's Confidential 
lnformntion. 

7.2. Return ofinformation. Upon request, the receiviog party 
wJll return or destroy the other party's Confidential fuformation 
in such party's possession. 

7 .3. Exceptions. Neither party will lmve 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; (iii) was disclosed to the 
recipient by a third party without obligation of confidentiality; or 
(iv) was iodependently developed by the recipient. If a party 
receives an order from n court or other governmental body that 
requires disclosure of Confidentinllnfonnntion, then such pnrty 
will promptly notify the otl1er party of the order, and cooperate 
witl1 any efforts by the disclosiog party to limit or prevent such 
required disclosure. 

B. 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 l1erein, 
Customer will have no right or license in or to the Services or the 
Access Methods. 

9. LIMITED WARRANTIES 

9.1. Warranties. BCI will perform the Services io a good uud 
wor1a:nanl:ike 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) resultiog io the breach. 
BCI represents and warrants that the Access Methods will 
substantially conform to their respective specifications, In the 
event of a brench of this warranty, BCI's exclusive obligation. 
and Customer's sole remedy, will be for BCI to correct any 
codiog or programming error in the Access Methods resulting io 
the breach, or providiog. a plan reasonably acceptable to 
Customer for correcting such coding or programming error. 

9.2. Disclairoer. 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 MERCHANTABILITY, FITNESS FORA 
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 TWEL VB 
(12) MONTHS PRECEDING THE DATE ON WffiCH 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. 

10.2. UNDER NO Cill.CUMSTANCE W1LL EITHER 
PARTY BE LIABLE TO THE OTHER PARTY FOR 
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL 
OR PUNITIVE, EXEMPLARY OR ADDffiONAL 
DAMAGES, INCLUDING, BUT NOT LIMITED TO, ANY 
LOST PROFITS, DATA OR REVENUES. 

11. INDEMNIFICATION 

BCI CONFIDENTIAL AND PROPIUEfARY 
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11.1. By Customer. Customer will indemoify, defend, IUld 
save hnnnless BCI and BCI's vendors from and against all 
clnims, damages, losses, and costs (including without limitation 
reasonable attorneys' fees) asserted against BCI or such vendor 
by third parties urising from 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, (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 !ego.! 
or regulatory requirements. 

11.2. By BCI. BCI will indemoify, defend, and save hnrmless 
Customer from and against all claims, damages, losses, and costs 
(including without limitation reasonable attorneys' fees) asserted 
aguinst Customer by a third party alleging !bat the Services or 
Access Methods infringe any U.S. patent, U.S. registered 
trndemarl~ U.S. registered copyright, or trude secret of such third 
purty. 

12. ASSIGNMENT. Neither party will assign uny right or 
obligution nuder this Agreement without the other party's written 
consent Any attempted 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 consolidate or 
!bat acquires substantially all of its assets or stock. All rights, 
obligations, duties and interests of any party under this 
Agreement will inure to the benefit of and be binding on all 
successors in interest nnd nssigns 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. Tlris Section 13 governs all disputes, disagreements, 
claims or controversies between Customer and BCI, including, 
but not limited to, those arising out of or related to this 
Agreemen~ tort claims and claims of violation of statutes 
("Disputed Matlers"). All Disputed Matters wHI be submitted to 
the following dispute resolution process: 

(a) Internal Escalation. Firs~ the Disputed Matter will 
be referred jointly to senior executives of eacb of the parties. If 
such executives do not agree upon a resolution within forty-five 
(45) business days after referral of the matler 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 after the 
conclusion of-the internal escalation procedure, elect to have the 
Disputed Matter referred to non-binding mediation before a 
single impartial mediator to he jointly agreed upon by the parties 
in San Antonio, Texas. The mediation hearing will be attended 
by executives of both parties possessing nuthority to resolve the 
Disputed Matter and will be conducted no more than sixty (60) 
business days after a party serves a written notice of illl intention 

eta mediate. Customer uud BCI will share equally all costs of such 

mediation. If the Disputed Matler cannot he resolved ut 
mediation, the complaining party will proceed to Arbitration. 

(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 
Americon Arbitration A.ssocio.tion (the "AAA") pursuant to its 
Commercial Arbitration Rules. The arbitrator(s) will have the 
authority to render DllY 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) neutral arbitrators; 
otherwise, all disputes will be decided by a single neutral 
arbitrator. Each arbitrator wm be selected from the AAA's Panel 
of Commercial Arbitrators, and the arbitration bearing will be 
conducted in San Antonio, Texas. The cost of the arbitration 
proceeding will be shared equally hy the purties, but the 
prevailing party in any arbitration proceeding will he entitled to 
recover its reasonable 1md necessary attorneys' fees, casts 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, BCI may 
continue to provide services during the pendency of any 
Disputed Matter. 

13.2. Confidentiality. The purties agree to maintain the 
confidentiality of, and not to disclose to a tlrird 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 tl1is Agreemen~ 
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 wm be obtained; (ii) of the return receipt for those 
sent postage prepaid in the United States mail via Certified Mail, 
Return Receipt Requested; (iii) received from a national 
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 Tbird-Partv Beneficiaries. Tlris Agreement will not 
provide any person or entity not a party to this Agreement with 
any remedy1 claim, liability, reimbursemen~ cause of action or 
other 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 

DCI CONFIDENTIAL AND PRDPJUETARY 
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provision in this Agreement shall cause. or be construed to cause 
either party to violate any legal or regulatory requirement. 

14.4. Governing Law And Venue. Tiris 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 Agreement or between 
the parties will rest in the state or federal courts located in Bexar 
County, Texas. 

14.5. Entire Agreement This Agreemen~ including all 
exlubits and attachments, each of which is incorporated herein, 
constitutes the entire agreement between the parties with respect 
to the subject matter hereof and supen;edes 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 nnd laws, each 
party will be excused from performance, and will have no 
liability for fErilure to perfonn, for any period aod to the extent 
that it is prevented, hindered or delayed from performing any 
services or other obligations under this Agreement, in whole or 
in par~ as a result of acts, omissions or events beyond the 
reasonable control of such party, including, without limitation, 
third party nonperformance, foilure or malfunction of computer 
or communications hardware, equipment or software, strikes or 
labor disputes, riots, wur, terrorist acts, fire, acts of God or 
governmental laws md regulations. 

14.7. Amendments: Waivers. No modification, amendment or 
waiver of nny provision of this Agreement, including its 
incmpornted Exhibits, will be effective unless the some will be in 
writing and signed by or on behalf of the party against whom 
such modification, amendment, waiver or consent is claimed. 

14.8. Severability. The illegality or unenforceability for aoy 
reason of any provision of this Agreement, or any document or 
instrument required or referred to hereunder, shall not in any way 

nffcct or impErir the legality or enforceability of the remaining 
provisions of this Agreement or nny docwnent or instrument 
required or referred to hereunder. 

14.9. Countemarts. This Agreement mny 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 

14.10. Headings. The headings in this Agreement are for 
convenience only nnd will not be construed to define or limit any 
of the tenns 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 aod significant iojury 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 equitable 
relief (including but not limited to, injunctive relief) to enforce 
Customer's obligations hereunder illld to protect the proprietary 
rights ofBCI and its vendors. 

14.12 Export Laws. Customer agrees not to export or re­
export the Services without first obtaining BCrs consent and the 
necessary license or approvals from the appropriate government 
agency or department which may require such approval. 
Customer shall obtain and pay for all licenses and approvals 
required and any related clmrges, and shall indemnify, defend, 
aod hold harmless BCI aod its vendors for any claim brought 
agninst BCI or its vendors based upon Customer's export or re­
export activity inrelntion to the Services. 

14.13 Authority. Each Party represents that it has full power 
and authority to enter into aod perform this Agreemen~ has the 
right to disclose all information and materinls Dl!lde 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. 

BCI CONFIDENTIAL AND PROPRJETARY 
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EXHIBIT A 
DESCRil'TION OF SERVICES AND ACCESS METHODS 

A. Service Elements 

(i) Historical Data Elements are summarized ns follows: 

Element N arne 

Enhanced Billing 

Loca!BKNA 

DTCB!ocked 

BCIBlocked 

UserBlocked 

Code50 

ActivityStart 

AreaCodeSplit 

HighTail 

CSAdjustment 

LECAdjustment 

LECReject 

LECWriteOffs 

Description 

Allows Customer to request information as to whether an ANI has been billed by an 
enhanced provider (a !her tb!m Cnstomer) in last 31 days 

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

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

Indicates whelher or not BCI has blocked billing at 1he request of an end-user or 
government agency 

Indicates whether or not BCI has received rejected records due to on end-user request 
1hat aLEC blocked 1he billing of miscellaneous charges (4250 records) 

Indicates whelher BCI has a history ofRetnm Code 50 Rejects 

Indicates 1he fustlmown activity inBCI's system 

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

Identifies whelher or not BCI has a record of1hresholds for dollars billed being 
exceeded during the current and certain previous billing periods 

Returns an aging of credits and adjustments given by BCI's customer service center 

Returns an aging of credits and adjustments given by aLEC as reported to BCI 

Returns an aging of billed charges 1hat were rejected as uabillable by aLEC as reported 
toBCI 

Returns an aging ofbilled charges 1hat were Wlitten off as uacollectible by aLEC as 
reported to BCI 

BC! CONFIDENTIAL AND PROPRIETARY 
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(ii) BKNA information is summarized as follows: 

Element Name Descrintion 
BKNA Relurrul the mune 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 

(iii) Line Level information is summarized as follows: 

(a) LIDB Line Level Packn~es 
LIDBBNSEnhanced Returns line level information about the ANI and whether or not the ANI can be 

billed by BSG though the local telephone company 
LIDBCallingCard Relurrul line level information about the ANI and whether or not the ANI can be 

billed by BSG though the local telephone company 

LIDBCollect Relurrul line level information about the ANI and whether ornottheANI can be 
billed by BSG though the local telephone company 

LIDBThirdPartyBilling Returns line level information about the ANI and whether or not the ANI can be 
billed by BSG though the local telephone company 

LineLevellnfo Relurrul line level infomaation about 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 detemaining collect call handling. 

(b) LIDB Leastcast Packages 
LineLevellnfoLeastCost Returns line level information about nnANI and whether or not the ANI can be 

billed by BSG tlrrough the local telephone company. LineLevellnfoLeastCost 
does not retrrm Reply Code infomaation, so tbis query is not useful in determiniog 
collect call handling. 

LIDBBNSStandard Returns line level infomaation about the ANI and whether or not the ANI can be 
billed by BSG though the local telephone company 

(iv) URU information is summarized ns 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 indicates whether the 

customer's phone number is available to accept charges for digital content and/or 
services purchases. 

Customer Allows merchants to request authentication only from BSG for a particular 
Authentication telephone number. The response indicates whether the customer's phone number is 

authenticated using the last fonr digits of the social security number. 

Any term listed in the smrunaries above or in Exhibit B hereto not defined in tbis Agreement shall have the 
meaning set forth in the BC BET! Technical Integration Reference. 

B. Access Methods (Specific details regarding the Access Methods are contained in the BC BET! Technical Integration 
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 retrieve the Results at its 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 HTTP protocol and results will be returned in 
the same mmm.er. 

Interactive: Customer may submit a Request via the BCI website. 

BCI CONFIDENTIAL AND PROPIUET ARY 
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EXIDBITB 
PRICING 

1. Fees. The following chart sets forth the charges for the Services1 based on the number of Requests or 
BKNA Matches per rnontl1. Fees shown are per Request for Historical Data Elements and Line Level Elements. 
BKNA price is based on number ofBKNA Matches, us defined below. 

Service 

Enhonced Billing Indicator 

Mobile CorrierLoolrup 

Historical Dnta Elements 

BKNA 

LIDB 
Line Level 
Elements: 

Least Cost 
LIDB 

URU 

Minimum Monthly Charge 
(for all Services combined : 

Fee 

$0.02 per Request 

$0.03 per Request 

$0.06 per Request 

$0.10 per BKNA Match 

$0.0246 per Request plus LIDB Rate (us defined below) for LIDB line level 
infonnntion 

$0.0246 per Request plus Least CostLIDB Rate (as defined below) for 
Least Cost LIDB line level infornuation 

$0.05 
Telephone Number Validation Per Request 

Customer Authentication 
(Using the L4 SSN $0.20 
Authenticotion _j Per Request 

. $250.00 

'fJJKNA Mntchu is defined as nome and address information located pursunnt to Billing Concepts 1 standard 
procedures for procuring BKNA information from Billing Concepts' vendors or internal databases. If Billing 
Concepts cannot locate a BKNA Match for a Reques~ Customer will not be charged a BKNA fee for such 
Request 

"LIDB Rate" or "Least Cost LIDB Rate"- BCI sbull 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 detennine, in its sole discretion, the most likely LIDB or Least Cost UDB information source used to 
process the Requesl BCI shall use the published LIDB or Leos! 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 cbnnge without notice. 

2. Setup Charge. Waived. 

BCI CONFIDENTIAL AND PROPRlETARY 
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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. 

BCl CONFIDENTIAL AND PROPRTETARY 
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;··1~\f-:.'-· j F.?~ 2810 14: <16 F ,. om: To: 12105921~89 

AI\'I.ENDMENT NO. I 

This Amendment No. I ("Amendment") is made and entered into effective this 
1 >Jr day of A~ , 

2010 e•Effcctive Date"). by nnd between Enhnnc'ld Services Billing. lnc. a Delaware corporation ('" ompany11
) 

and Network Assurnnce, Inc., a Nevada corporation ( .. Customer"). Customer and Company. and their affiliates, 
are sometimes referred to as the "parrles01

1 or separately as the 1'pany." 

WHE:REAS, the parties have entered into a Call Record Processing and information Management Services 
Agreement dated November I 9, 2007 C"Agreement.") Unless otherwise defined in this Amendment, all capitalized 
nr d~fined 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 conditions to which the 
parties have agreed to as set forth below. 

NOW, THEREFORE, in consideration of these premises and the covenan!S and agreements set forth herein, the 
5ufficiency of which is hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows: 

I. Section 3(a) "Submission of EMJ Billing Records" of the Agreement is hereby deleted and replaced 
with tile following: 

(a) Submission of Records~ Customer will submit Customer's data relating to transactions 
C'Records") to Company for purchase and submission to the LECs during lhe Term of this 
Agreement as defined below. Customer is responsible for 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 will be responsible for providing and 
installing all hardware and software necessary to ~ccess the Service. Records will be submitted by 
Customer to Company within one (1) Business D~y of the day in which a digital content 
transaction (each~ 1'Transaction") occurred. Each Record associated with a Transaction must be 
authorized by the End User prior to submission of the Record to Company as further described in 
Section 4 of this Agreement. 

IL Section I \'Comp!iJly Record Processing Fees [or Enhanced Services Records1
' of Exhibit C "Prldngu of 

the Agreement is hereby amended with the following new sec/ion added: 

I (a) Compnny Record Processing Fees (rate per Record/per month) for validation and 
.authentication: 

Tel{:phone Number 
Va1ida1ion 

Cus1omer Authentication 
{Using the L4 SSN 
Authentic:stion) 

$0.05 
Per Request 

$0.15 
Per Request 

Allows me!'chants to request approval fi'om 
Company regarding whether B. charge can be posted 
to a particular telephone number. The response 
indicates whether the customer':; phone number is 
available to accept charges lor digital content and/or 
services purchases. 
Allows merchants to request authentication only 
from Company for a parriculnr telephone number. 
The response indicates whether the customer's 
phone number is authenticated using the last four 
digits of the social security number. 

ESBJ Proprietary and Confidential 

Amendment- Authentication and Vnlid~tion 
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f•ff1R-18-2010 14:% From: To:12105921489 

AMENDMENT NO. I 

F.:xcept as specifically set forth hereinabove, the Agreement is not modified in any manner, and all other termS and 
conditions of the Agreement will remain in full force and effect duriTlg 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: 

Nome: iOr Name: 
print} 

Title: '.ffcS'1dev1t Title: 

Dilte: 03. 21..10 Dale: 

ESBI Proprietary and Conndential 

Amendment- Authenticmion and Validation 
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May6, 2009 

Ms. Sally Welge 
Director- LEC Relations 
BSG Clearing Solutions 

Network Assurance, Inc. 
2120 South Reserve StreetPMB 349 

Missoula, MT 59801 
Voice- 702-688-8039 Fax- 888-486-7492 

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 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 call 
center or via email or mail, we respond to all issues related to an inqniry 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 tmique identifier to validate the sale. We ctmently require the 
mother's maiden name. This piece of infotmation has proven to be a useful tool when sustaining 
a questioned sale and strengthens the electronic LOA. We also capture the ll' address of the 
computer used by the customer to sign up for this service. This infmmation 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 
inrmediately after the sale is concluded, usually while the customer is still 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. TI1is is an ongoing industry issue that still requires resolution. 

1 
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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 und 
blatuntly false mother's maiden names. Further, we physically have an employee review the 
electronic submission to 1ly and detect and false submissions and possibly detect any patterns 
that we might be able to embed in our electronic validutions tools. 

The Internet sales form is always filled out by a consumer. We take appropriate and required 
steps necessary to 1ly 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 infmmation. 

Network Assurance has already taken the necessary steps to minimize complaints in the Verizon 
markets. For the month oflvlay we have reduced the nnmber of new sales by 25%. Should it be 
necessary we will reduce the number of new sales in June a similar or greater amount. Tlus 
reduction should lead to a notable reduction in future complaints. 

I feel optimistic tlmt the changes we have instituted, especially the decisions to strengt11en 
controls and reduce new sales, along with ongoing customer service representative training and 
call monitoring, will minimize such incidents in all of our markets. 

Should you have any questions or desire any further information, please feel fi·ee to call me. 

Sincerely, 

Wo~ 
RobBraach 
Contract Regulatory Manager 

2 
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Billing & Collections Customer 
or SubCIC Application Affidavit 

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, Inc., d/b/a AT&T Illinois 
Indiana Bell Telephone Company, Inc., d/b/a 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., d/b/a AT&T Wisconsin 
The Southern New England Telephone Company, d/b/a AT&T Connecticut 
BeiiSoutb Telecommunications, Inc., d/b/a AT&T Alabama, AT&T Florida, AT&T Georgia, AT&T Ke~tucky, 
AT&TLouisiana, AT&TMississippi, AT&T North Carolina, AT&T South Carolina, AT&TTennessee 
(Collectively, the "AT&T Telcos") 

City: Camano Island 

State: WA 

AFFIDAVIT 

I, Monti Wimmer being of sound mind and oflegal age hereby state under sworn oath: 

I. lam employed by Network Assurance Inc. (hereafler referred to as 'said company') as President and am an 
officer of said company. I have personal knowledge of the facts stated herein and I hereby swear that all of said 
fucts and statements contained herein are true and correct. 

2. Said company, its employees, and/or agents did not engage in nny 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 indirfictly, to AT&T 
Telcos or nny related entity; 

b. appropriate mnnagement level employees of our telemarketing operations have been instructed and will 
enforce AT&T Telcos' policy against making any misrepresentation, and specifically agninst 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 entry forms, contest 
forms or other inducements to authorize the billing of charges being submitted to AT&T Telcos. Snid company, 
its employees and/or agents specifically do not sign up customers for services and/or products the billed party 
did not affirmntively authorize and certify that 

a. charges nte true 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 cause a customer to be confused as 
to the service they are ordering. 

b. ornl transactions with the end~user customer will be confmned, recorded, and/or independently verified by 
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a third party in compliance with all applicable rules about third p!lrty verification. 

c. lntemet~based transactions with the end-user customer wi11 be electronicaJly recorded and can be retrieved 
later to reveal the date, time, nnd Internet address from which the order was placed. 

4. Said company agrees that the purty to be billed can cancel service without being obligated 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 submitted 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 submitted 
to AT&T Telcos to bill are the charges that said company described to AT&T Telco as wanting to bill. 

6. 1 also attest 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-CJC Add, Delete, Change Form. 

7. I further attest that all information requested and provided on the required Sub-CIC Information Form is true 
and correct and accurately reflects said company. 

8. I also acknowledge and LJnderstand 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 AT&T Telcos' billing systems 
and may at AT&T Telcos' discretion, result in termination of any or all billing waiting to bill or future billing 
with AT&T Telco. '-

Title: President 

.... 

Sworn and Subscribed to 
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RECITALS 

WHEREAS, Customer is engaged in the business of providing certain conununications products and services that it desires 
to bill and collect through Local Exchange Carriern ("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 thnt are transmitted by 
Company to suchLECs ("Company Services"); and 

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

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

SECTION 1. DEFlNITIONS. 
As used in this Agreemen~ certain terms have the 
meanings set forth in Exhibit "A," unless their context in 
this Agreement requires olherwise. 

SECTION 2. SCOPE OF AGREEMENT-
Customer will purchase 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. Company will be 
a source for LEC billing and information management 
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 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 lens! once per week during the Term of this 
Agreement as 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. All 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 !hot 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 tha~ subject to the 
terms and conditions ofthis Agreement, Customer may 

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 Agreements. 

(d) Billing and Collection by LECs: 
Customer aclmowledges that the LECs will be solely 
responsible for billing Eod Users in the npplicable LEC 
for QunlifYing 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 Federnl Debt Collection Practices Act or 
the Texas Debt Collection Ac~ or any other federal, state 
or local law. 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 Telephooe Bill: Company will use 
reasonable efforts to canse 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 n[liJle will not appear on 
lhe End User's telephone bill. However, in the event lhat 
an End User requests Customer's address or telephone 
number, Company will provide such information to the 
requesting End User. 

(f) Basic End User Inguirv, Investioation 
and Credit or Adiustment Services ("Customer Service''): 
Customer acknowledges lhat Company retains the right 
to change Company's Procedures for Customer Service 
contained in Exhibit "F' from time to time. ns Company 
reasonably determines necessary to comply with the 
Company LEC Agreements, state or federal laws, rules, 
regulntions, Tariffs, or the regulatol}' environment. 
Customer agrees 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 Jaw 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 will provide only 
electronic information and reports to Customer and wm 
do so via ARRS. The Company may replace or 
discontinue the ARRS services and provide a reasonable 
alternative to ARRS services after notice to Custmner. 
At this time, Company is not providing written reports to 
Customer. 

for any Records that Company determines does not 
comply with applicable rules, regulations, Jaws, or the 
Coalition Guidelines, In the event Company sospends 
Company Services pursunnt to the preceding sentence, 
Company may reinstate Company Services after 
Costomer fully complies with all applicable rules, 
regulations, laws, or the Coalition Guidelines within the 
time :frame established by Company for such compliance. 
Customer aclrnowledges that certain LEC billing S)'lltems 
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 

SECTION 4. CUSTOMER'S OBLIGATIONS. Customer has the proper authority to provide services to 
(a) Cooperation by Customer: Costomer Customer's End Users. Customer further aclmowledges 

will cooperate with Company to the fullest extent under that in such instances, those LECs control the removal of 
this Agreement. Such cooperation will include, but not such Blocks, and Company will not be responsible for 
be limited to, the following: submitting Records to those LECs prior to the removal of 

(i) supplying Company with such Blocks. 
Customer's identification codes, any and oil (c) Authorized Charges: Where applicable, 
certifications of regulatory authorifies pertaining Customer will submit Records to Company only fur 
to Customer, as well as any other information services that have been properly authorized by End 
and documents reasonably necessary or helpful Users, as described in Exhibit "G." Customer agrees to 
for Company to process Records under this cancel services for End Users that request cancellation. 
Agreement; Customer agrees to timely provide Company with a valid 

(ii) supplying Company with all 391001 record, contnining authorization information, for 
technical information and assistauce with testing each Record submitted. 
that Company deems reasonably necessary or (d) Validation: Customer will validate all 
helpful in providing Company Services to collect, third party, and LEC calling card billed Records 
Customer; using LIDBs (Line Infonnation Data Bases) or anotller 

(iii) promptly supplying Company alternative validation method that complies with 
with requested infonnation on End Users, applicable rules, regulations, and laws and is acceptable 
including marketing infonnation, reasonably to the LECs and Company. If Company determines that 
necessary to perform Company Services for Costomer has not properly validated such Records, then 
Customer, and if such information is requested Company wiU have the right to reject such Records. 
by judicial rule or a regulatory body, then within Customer will remain wholly and individually liable to 
one half the time Company has to respond to Company or any third party for on-validated or 
such request; and improperly validated Records. 

(iv) supplying Company with all (e) Completed Calls: Customer 
information requested by Company as set furtb warrnnts that Costomer is in compliance with the FCC's 
in Exhibit uG." order to detennine call connection using hardware or 
(b) Applicable Approvals and software "answer detection.1

, Customer further agrees 
Compliance witl1 Law: Customer will obtain and keep that Costumer will submit to Company only those 
current all applicable federal, state and local licenses, Records for calls that represent valid, completed calls as 
Tariffs, certifications, and approvals and will fully defined in Exhibit "D." 
comply with, and has full responsibility to comply with, (f) Aged Records: Customer will not 
all otl1er applicable federal, state and local rules, submit Records to Company that are more than one 
regulations, laws, and Taril!S. No provision in this hundred twenty {120) days old or that exceed "oge of 
Agreement shall cause or be construed to cause either toll" linritations established by an applicable LEC, 
party to violate any legal or regulatory requirement or whicheveris Jess. 
obligation. Customer cerfifies that all Records submitted (g) Minimum Transmission Volumes: 
by Costomer will comply ,v;th tho service provider's Customer will not submit to Company less than Five 
certifications nod Taril!S in the relevant jurisdictions for Hundred Dollars ($500) in Company Processing Fees per 
the Records and with all applicable state, federal and Library Code in any single transmission. 
LEC rules, regulations, laws, and Coalition Guidelines. (h) Review of Reporting: Customer will be 
Customer agrees that Company will assume no responsible for reviewing all reports and notices 
responsibility for such compliance whatsoever and that generated by ARRS, ARRS user manuals, and other 
CompanY may suspend or discontinue Company infonnation posted to any bulletin board or internet 
Services, at Company's discretion, without prior notice, service maintained by Company, transmitted by e-mail, 
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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 ofthe date such information is made available 
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 
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 
wm apply to material produced in response to a request 
by regulatory or law enfurcement 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 Agreement. 
New customers should attend training on Company's 
systems and reporting methods at Company's 
headquarters within one hundred eighty (180) days of the 
Effective Date. 

(i) Objectionable Content: Customer 
agrees, as a condition of Company's perfurmance 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, products or services that: 

(i) explicitly or implicitly refer to 
sexual conduct; 

(ii) contain indecent; obscene or 
prolime language; 

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

(iv) are of a 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 connections commonly known as "gab" or 
"chat" services; 

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

(viii) are offered by Customer or its 
agents using negative 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 made or services never 
provided); 

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

(xiii) are prolnbited by federal, state 
or local rules, regulations and laws, Tariffs or 
the Coalition Guidelines; 

(xiv) individual LECs exclude from 
the types of services or products for which tl1oir 
policies penni! them to bill and collect or that; 
·in Comp(!Jly'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 recordsJ accounts 
receivnble or customer bnsc(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 h"" no rensonable 
means of determining the validity of or authorization for 
Records sent to Company fur 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 conrt 
of law or to a regulatory body. Customer warrants and 
represents, when submitting Records to Comp(!Jly, that 
such Records are true and correct and accurately reflect 
proper charges legaUy 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 under this Agreement. 
Notwithstanding anything to the contrary in this 
Agreement, Company may, io its sole discretion, notifY 
any federal, state or local regulatory or law enforcement 
entity or LECs io the event of any suspension or 
discontinuance of Company's Services under this 
Agreement. 

Gl No Other Billing Arrangement: 
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, arc 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 Cnstomer 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 
initinte secondary collection efforts for any Records that 
have billed to Customer's End Users by the LECs. 
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ESBI 
ADDENDUM "B"- CUSTOMER TO PR~J2.DE END U 

THIS ADDENDUM "B" (the "Addendum") is made this!!/!:.! day of_::,?&~~'/t_~~2008 (the ''Effective Date") by 
Techmax Solutions, Inc. ("Customer"), a Nevada corporation, and Enhanced ervices Billing, Inc., ("ESBr' or "Company"), 
a Delaware corporation. Customer and Company, and their respective affiliates are sometimes referred to as the uparties." 

RECITALS 

WHEREAS, on or before the date hereof, Customer and Company entered into a certain Call Record Processing and 
Information Management Services Agreement (the "Customer Contmct"), 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 defioed terms used herein sbnll have the meaning given to such terms in the Customer Contract; 

WHEREAS, Customer desires to handle its own Customer Service inquiries fur its Records under the Customer Contmct; 

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 warrants that by e><ecuting this Addendum it bas the technical capabilities and 
the required systems and procedures to perform its own Customer Service in complience with the requirements imposed upon 
Company in its LEC Agreements; and 

WHEREAS, Customer end Company acknowledge and agree to modifY the terms of the Customer Contmct 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 Customer Contract. The records. In the event on electronic credit record cannot be 
Customer Contmct is hereby modified as set forth in this accepted or processed by the LEC, Customer must 
Addendum. This Addendum is incorporated into and made complete a customer service IC/EC Credit Memo. 
a part of the Customer Contmct, the terms end conditions Compeny will not accept other forms requesting Customer 
of which, unless expressly modified by this Addendum, Service refunds. Company will not issue credits for 
continue unchanged and in full force and effect This charges not billed by Company. 
Addendum may be modified by Company upon thirty (30) 
days' written notice to Customer. To the extent that any 
terms or provisions of tllis Addendum are or may be 
deemed expressly inconsistent with any terms or conditions 
of the Customer Contmc~ the terms of this Addendum 
shall control. A default under this Addendum shall 
constitute a delimit under the Customer Contmcl 
Similorly, a defuult under the Customer Contmct shall 
constitute a defuult under tllis Addendum. 

3. Customer Service Call Transfer from 
Company. When Company receives a telephone call on 
its inbound "Soon Customer Service number, it will 
determine that the End User has a question regarding a 
billing performed on behalf of Customer by Company. 
Customer will provide a unique toll-free number that is 
exclusive to this Customer Contmct to be used for transfurs 
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 Deportment for resolution of the End User's 
inquiry. 

4. Company Fees and Charges for Customer 
Service. Company will charge Customer a Record-Storage 
Fee of $.005 per Record processed on behalf of Customer 
per month. In addition, in the event Company transfers a 
call to Cnstomer, Customer will be charged $0.65 per each 
transfer. Should Company handle the Customer Service on 
behalf of Customer, Company will charge an additional 
Three Dollars and Filly Cents ($3.50) per Customer 
Service inquiry performed by Company (''Basic Customer 
Service Fee"). Such charges sholl be added to tl1e 
Company Processing Fees and deducted monthly from 
amounts due Customer noder the Customer Contract. In 

2. Agreement to Establish a Cnstomer Service 
Department. Customer ugrees to establish and maintain a 
Customer Service Department that has a sufficient number 
of adequately trained personnel, computer systems, 
equipment and procedures to: (a) answer all End User 
calls by o live representative within thirty (30) seconds 
during Company's hours of operation for Customer Service 
in a professional and courteous manner; (b) provjde on­
line, real-time uccess to all Records submitted to the LECs 
for billing and collection; (c) conform to new and 
expunded systems, procedures, an!l policies as may he 
reqnired from time to time by Company, the LECs or 
fudemL state and loco! regulatory authorities; (d) maintain 
adequate telephone equipment and computer systems to 
handle all incoming call volumes; and (e) process 
Customer Service refunds and adjustments within forty-
eight (48) hours of receiving the irlitial call from the End the event that Customer elects to use Compuny's 
User by creating an electronic credit EMI Record for those VisionTmck custo?"'er service software, Customer wHl be 
LECs where Company con process electronic credit charged the followmg: (i) a one-time non-refundable Initial 
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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"); (iii) the 
Basic Customer Service Fee specified above for each 
manual check or manual IC/EC memorandum that is issned 
by Customer via VisionTrack and processed by Company; 
and (iv) the applicable monthly recurring License Fee 
corresponding to the Access Method selected below 
("License Fee.") Company will charge Cnstomer an initial, 
one-time implementation fee of $200 to set up Customer's 
toll-free number fur transfurn. Account Level 
Identification numbers or toll-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 e>dsting toll-free transfer 
number, Company will charge 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 apvllcable, please choose the desired Access 
Method for the licensed use of the VisionTrock 
Software b¥ seleetinl! one of the annrooriate boxes· . 

Access License Fcc (monthly recurring; 
Method includes unlimited I~Jg:losl_ 

Full Access $1500.00 
View Only $1000.00 

(\vith Notes) 
View Only $500.00 

5. LEC Charges, Fees and Penalties. Customer 
understands that each LEC has its own policies regarding 
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 fur each violation of their policies. 

6. Submission of Customer Service Guidelines. 
Cnstomer agrees to provide all Customer Service policies, 
procedures and credit guidelines to Company 
contemporaneously, if not already on file with Company, 
with the execution of tl1is Addendum "B" and to notity 
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 sucb 
are subject to change at the discretion of Company. 

7. Initial Training. Customer agrees to attend 
Customer Service !:raining at Company's corporate 
headquarters unless Customer bas previously attended 
satisfactory training, as determined by Company. 
Customer agrees that Company will handle Customer 
Service for the first thirty (30) days after Customer initiates 
services through Company. This thirty (30) day period 
may be extended at the sole discretion of Company. 

8. Express Mail Delivery. Customer may agree to 
provide an express mail delivery number to Company fur 
use in processing initia1 recoursesJ regulatory matters or 
other information. In the event this express mail delivery 

ESDI 
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 determined by 
Company In its sole discretion. Company also reserves the 
right to investigate llDY accounts that are reflected on 
Company's high toll report. 

10. Termination of this Addendum. Cnmpnny has 
the right to snspend or terminate this Addendum without 
notice at any time and resume providing Customer Service 
under the terms and conditions contained in tbe Customer 
Contract should i~ 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 ContracL 

IN WITNESS WHEREOF, the parties have executed this 
Addendum as oftbe Effuctive Date. 

CUSTOMER: Tech max Solutions, Inc. 

By: ~a~ J:L~ 
(llgt:qtultl 

Name: r/Jhy{/1-; 5 Tfy 01~ 
-) 

Title: Pre sfol r!' n +-
Dote: 'd b do~ 

I 
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Directors-----------------------
Princ~rus ________________________ _ 

Owners 
Partners-----------------------------

6. List the names of any and rul current and former affiliates· and subsidiaries of Sub­
CIC, including rul other company or marketing names currently and formerly 
employed by those affiliates and subsidiaries, as well as rul 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 individurus who currently serve or have served as Officers, 
Directors, Principrus, 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. 
NIA 

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 Tel cos under a billing and collections 
contract? 
NO 

(If yes, list applicable AT&T Te!cos) 

7. b. Is tl1e 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 Clearinghouse/Aggregator and which AT&T Telcos are applicable). 
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) 
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9. a) Have complaints been lodged against the Sub-CIC and/or any Officers, Directors, et 
al, together 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 agencies including, but not limited to the following, any and all 
state regulatory commissions, attorneys general, Federal Trade Commission, and/or 
Federal Comni.nnications 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 suit, petition or investigation. In addition, 
provide a list of all lawsuits and federal and/or state civil or criminal suits or 
investigation cuirently anticipated to be filed or announced within the next twelve (12) 
months that may involve either your company or any of your officers, directors, 
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. 
NO 

% of Adjustments by 
Billed Revenue 

11. Type of Business (check all that apply): 

% of Adjustments by 
Bills Rendered 

0 IXC D Reseller D OSP 0 CO COT D 900 (Pay per Call) 
0 Cellular 0 Iurrtate 
lXI Other - Explain: Enhanced Service Provider 

Type of products/services to be billed (If 900, describe service in detail - Preamble 
mnst be submitted in writing, per marketing material requirements): 
Enhanced Voicemail and Electronic Fax Services 

Preamble Form: 

Rev. 03/28/08 · Pnge 3 of5 
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12. Estimated volume ofbills rendered on a monthly basis: 
Southeast Region (AL, FL, GA, KY, LA, MS, NC, SC, TN): 
5.000 

All other regions (AR, CA, CT, IL, IN, KS, Ml, MO, NV, OH, OK, TX, WI): 
15,000 

13. InquiryCompanyName: ESBI 
Address: =7::.4=.:1_,.1..::J:.:::ohn:=cS::-m-i,..,thc-D=-:ri-ve-S=-w-=·t-e-=l-::5-=-oo.,-----------

TX 78229 City, State, ZIP Code: _S~an~An=-:t:"o:o-m:::' o:::--------­
Telephone Number: _B::.:O:.:Oc.,-4,:,:6:,::0=-=-0:.::0..:.7:::..8 ----------------
Hours of Operation: _:_7-..:7..:Co::S:::.T::_ _________ _:__ ________ _ 

14. Describe the inquiry procedures concerning customer satisfaction and adjustments: 
Customers may cancel 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 ofSub-CIC to sales verification company: 

16. Mark with an "X" the states in which the Sub-CIC is operating and requesting billing. 
services: 
IZJAL 
iZJ GA 
iZJ LA 
IZJNV 

IZJAR 
IZJIL 
IZJMI 
IZJOH 

IZJ TX IZJ WI 

iZJCA 
IZJIN 
IZJMO 
iZJ OK 

IZJ CT 
IZJ KS 
IZJ MS 
IZJ sc 

Note: Separate Sub-Entity Change/Request Form should be attached for each AT&T 
Tel cos. 

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 Fictitious 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 Tcl.;.,. r ... rv• !lie right tq verify lb< lnf9rtl!olioD proolded on this Form oM to see!< 
sddmooal lnfurmat;on when sucb, m:oy be warranted. SuP.CIC C..ropnn1 unde,..bmds tiult tl>• 
AT&T T~lc~n ha"'l no obligation to m•~• such verilioation prior lo ~=ptonc:e of thb Sub-CIC 
appr.calfon ronn oQd II! at •ncb acceptance does not constitute either verillelltlon of tb• accuracy of 
tbelnfnnn8fion provided or 2rounds for dotrimontnl n:lioacc il" ,...ch •l"'•Ptance is later witMrnwn. 
SUII-CIC Company nnderslalllb this form doe$ not constituto a contnlot or obUgatlo~. of Any :<ort, on 
jhe part of tM i!.T&T Tei<M to bill tbe Sob-c:tC'• diarg~ thnt the wlly bJ11ing snd colleo&n 
tontractl)ad with tbeAJ&T Telcb51s by tbe blUing sggnogator, and tbot tile AT&T T•Jcos retain the 
rightto rofnso to com111en~ orsmpend ncceptance for lite billing ~ggregotor, "' ~ny lime Slid without 
prior notice, for any RBson and uo reason, ofbnting generstod by or on bebalfofSub-CIC Company, 
.. n fi!Sult of complainto received, conoern• raised by the infllnnation ~ontaiaed herein, or if ~e 
infarmol.ion prnvl~ed heroin by Sub-CJC Cornp:>oy is either fuo.,.,urate, misl<ading, Incomplete, or 
flllse, when snbmitte~, or becomes insc:curate, misleaalng, incomplete or false lit I'Ome flltnre dale and 
;, 11.ot eup_pJemllJii;M, In n timely flllhioo, by Sub-CIC Company, so •• to m~ke ll full, complete, 
nocurate and not mlsl.:ading. Sult-CIC Compnny ~~~n ~·~JIQWiedges that the AT&T tel~os reserve 
ihe right to contact customers billed by Sob-CIC Company to vetlfy that the customer did aufhoriu 
cb'l.l'g£asubmitte~ to !he AT&T Telcos for billing. 

S"b·CIC compn~y wUI Indo~• n ditlolalmer In btformation imJillrlod lti end user& which wiU be 
simDor to thooe bel~w and wiV contain all informulion noted, witb respect io the states noted. 

"You have the light lo dispute t~e (company name) <b•raes·bJlled on yoll.<"local tdepbon• blll. 
Yoo are not. legally tespon•ible for (comp<~ny OD.1De) cha'll•• incurred by minors or vulllor~ble 
allulf> without your <onsent Your local ttlephone •crvlce wUI u~t be dl&c~nnected because you 
Wl to pay a cha~i!Jl by (c~mp~ey name}, "'""PI tbat nonpayment of eertoln regulated 
lclecommuDicslio"" ciulrges mny result in discooneetloQ or sorvlee I~ Alllbama, Floli~41 Georgia, 
~b)cky, Louisiana, Soot~ Cnrollna aud l'enne.s~" 

In tlie event • froe triollo o!l'ored for ony period or time before the coOJmen<ement of bDUng on the 
Telco bil~ lbe Pisclairne. Statement must •"'• •d1•ise !hat tb• AT&T Telco end nscr wiU be conlilcted 
prior to the commencement oftbol bliUng to •nsure the Tel«t e~d user;, willing to attept the chat'jteo 
ror that pro~uct rorwhldi the rtee trial Was offered and accepted. 

'lll~ applicable Disclaimer Statement obovc wiU bo presented in the TPV If sale wss •iQ 
Telemar~llog, oath• Ord~rlng l'age if the ~ole wns received ria a web llnll (on-line) ond will nlso be 
oonf:lined in tlle Confirwatloo Lctter audfor EmoU to tbe •nd user. 

Company Signature: q;1.. ~~..._. 
· Name: Terry !.ark ~ 

Title: -:Pi;;J:e:;SI;t,. di;e~nt~----------------
JJal<;: 4/1 .;23 /;;;;:oe 

-'1'" I 

A new Informaiion Jlonn must be completed and submitted when anr changes lo the 
information provided within takes J;Jlace. 
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BILLING & COLLECTION SUBCIC RELEASE OF INFORMATION AND RECORDS AUTHQRIZA TION 

TO.WHOMIT MAY CONCERN: 
. . ' . . . . 

As ·an: ri'~Jth~rized representative. of yolce Maii·Prof~.s~_i_~nals. Inc, (~ertti_~_flfter r'eferrecf::: __ Lo as 1'Req~es~iJ1g Party"), I_ 

hereby request and a\'th01;i:ze Southwestern B.9lrf.elephone Comp~ny, d/b/a A'j?&,l)',,IJ;exas, AT&l'f!OJklahoma, A{&,T Missouri, 
AT&T Kansas, ATicT Arka~sa5; Pacific BeJfo');~l~phone Company d/b/a AT&T qii)i[ofJ1i!l, Nevada BcH Tclcphon~ Company 
d/b/'}AT&T Nevada, llliqoiscj:!ell Telephone;ffif1mp~ny d/b/a AT&'j::Jilinois, lndi~'rJ~:[jeH Telephone company Incorporated 
d/b/a AT~T Indiana, Michig~n§e,Jl Telepho~e;t;~Hl~any dlb/a AT~T~ichigan,jl'h~i.Q!Jio Bell T~lcphone .Compapy dlb/a 
AT&T Ohio, Wisconsin Bell,,lnc;; d/b/a AT&t )$isconsin, The Sout11~rn New Engl~nd,Telephone Company d/b/a AT&T 
Connecticu~ and/or BeliSouth T~lecommunipation~1}Jnc. dlb/a ATojl:lJ,)\labama, )\(l'~i)' Florida, AT&T Georgia, AT&T 
Kentucky, AT&T Louisiana, AT&T Mississippi.'.A:T&T North Carolina, AT&T Squq1 Carolina and. AT&T Tennessee 
(hereinafter coljectively referred to ,ascthe AT&T l).l.t:os)which eithe,.j§;cu!Tently or is,Eq0sidering processing, for a billing 
clearinghouse ,y;th which any said AT~T Telco has a billing and collpCt;on contract, ·ch~r!les generated by the Requesting 
Party, to reque~t,-·_~btain and consider,·_nny and all ll;Y~P!,l~lc inH.~rmnti.gri,~_ .. :T~m whate~~rJ~ource~ concerning or related to 
complaints lodgbdtby ~nd users against the Requesting;l'arty, as well as al!"~vailable infarlllation concerning governmental 
and/or regulatory iil}testigations, fines or civil lawsuits fi1e_d_,by any pcrson'oi;:~htity in which either-the accuracy_or authority 
for the Requesting Party~s charges is an issue. The Requesting Party further requests.and authorizcs.all of its current and all of 
its fanner billing clearirlghouses to disclose. whenever requested _to do so by ~ny-cntity prescntiflg' the billing def!ringhouse 
with either the ~riginal or a legible copy of this Release, any and all information anddocull)ents the billing clearinghouse may 
have concerning complaints lodged against the Requesting Party, -inclllding, but noLI!mtted to~ cramming and/or slamming 
complaint data/information had by any billing clcaringhouso;'andlor attrib~fe~ by the billing clearinghouse to Requesting Party. 
Further, the Rec}uesting-~arty expressly acknowledges that_whilethis Releas~:provides such auth~rhy, the AT&;.T Telcos are 
not obligated either. to co.nduct any investigation or a thorough in~~tigation of"theR~questing P~[ly?s complaint record; that 
approvalofthe Requesting Party's subCIC application form doesnotevidencf!afjnqipgthat Requesting Party's complaint 
record is MCeptable; and that the .AT&T Telcos reserve the righ~ ;pursuant to therfei1Us of their billing and .collection 
agreements \vitltthe billing aggregators at issue, to suspend their acceptary_c_e of any chilrges which, in the soie opinion of the 
AT&T Tel cos; lllay,result in complaints to the business offices of the AT&T:Telcos. · 

A photostatic p_ppy of this authorization shall be cOhsi~ered as effective_-:_-and valid as the-original. 1}1ith this request 
and authorization, Requesting Party hereby releases all of its pres~nt and foi1Ue(billing clearinghouses, all of the aforesaid 
A"f~T-'Telcos Wld their affiliates, parents, subsidiaries, representatives_, attorn_e_ys;-_:'agents, and employees frofn a11y and all 
cl.aims, demands~ rights, obli_gations, liabilities, actions, causes of ac_tioiJ, damages,_: -~_()sts,- losses, expensqs,_ attorneys':-:fees, and 
compensation,:ofany nature whatsoever, now existing or that may ariseJtc_r,eafter, which are related to Lhe_-~-~,ceipt, consideration 
and disclosure of information or documents related in any manner to colllpiaints concerning theRequestingParty. Requesting 
Party acknowledges: that ils present and former billing cle<Iringhouscs and/or _the AT&T Telc?_s:will relcnse_intbrmation and 
d()cuments in theiLp_oss_e_~sion, and Requesting Party intends for this release tg include the dis9_l~~ure of aU- S!JCh inlbrmation 
and-documents, includingjnformatiOn or documents in the billing clearinghouses' _or AT&T Telcos' possession ,which_ may be 
disputed or which may contain inaccuracies. This reguest and authorization shall" be governed by Texas state law, and any 
dispute arisin'g from this request 'and authorization shall _,_~e brought" in the_ state courts of .Qallas, Texas:- _ I~ the undersigned, 
have read this rele~_e_and understand al~ ofits terms. I cXe~u_te it voluntarily and with full knOwledge ofits significance. 

April 'I. ?QQ8 
Date 

Rev 10117/07 

Voice Mail Professionals. Inc 
Name_QJ:,~_Ompany 

President 
Titlio 
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Billing & Collections Cusl<>rn•r 
or SubCIC AppllciriOJI AffidaViT 

Sub-CIC Nome: Voice Mail Profe .. ionals. Inc 

Svb-OCCodo• ~lG( ® 

Appf].ing for Billing ~Ad Coll~dion servic .. from oue or more oftbe follawi~g: 

Southwestern Bell Tele~hlnlo Com~ny 1 dtblaAT&T T=•· AT&TOklahomo, AT&T MissoUri, AT&T Kansas, 
AT&T Arkansas, 
Pacific BeD Telephone Company, dlbia A'!'&T C4llfomia 
NOVAClo lloll1'~lopl!oilo Coinpany, dMa AT&T NIMUla 
lllinois Bell Telepbone Company, !no., rl!b/a A 7: &T Uli.noi• . 
lndlana BeU T~lepbol)e CoooPAny,lnc., alb/a AT&! lndlllllll 
1\flclllgan Bell TCieplione Coml"'ny, dtblnAT&'!' Mil'b!g:m 
The Obio Bell Telephone Company, d/0/a AT&T Ohio 
Wh<onSin BoD, Ino., dlb/> AT&T Wisconsin 
The Southern N.W England Telephone Com paey, dtbla AT&! Conn~iC!lt 
BeJlSoutlt Tol..,.,1DmqJIIq.t!ons, Jill:., dMa AT&T Alab..ua, AT&T Plorlda, }\.T&T Oeorsie, AT&T Komtuoley, 
AT&T Louisi811B, AT&T Mls>i .. ippi,AT&TNorth Carolina, AT&T South Carolina, AT&TTonne.,•• 
(CoUective!y, th- "A 'I;'&'!' T•l011s") 

CiJy: Los VeeM 

AFFIPAVIT 

1, Troy Lane being oF <o~nd mind and of! ega! age hereby state onder sworn oo.th: 

1. I ern employed by Voice Mail Profu!Sionals. I no {her.•lkr n:l<:rred to as 'Servite Pn:vidcr') ll$ fresideot rod 
am"" officor ofS0)11jce !7ovidcr. I have por!IOUOI knowlodgo of the tUcts stated horcm•rn~ct Ibcnoby :swonrthat 
all or said facta rn~d statements corrtained herein are trU• ond c011'ect. 

2. Service Provider, Its emplQYees, and/or agoms did ~ot eognge in any deooptiVe lt!Mkoting]ll'acticesln 
connection wllh lhe billing of cbsrgos being s..bmitted to AT&T Teicos to bil~ OJ!d certizy that: 

a. non• of Service Provider's marketing eff<>ns make or will make rel\:rcnoe, direoliy orindlreotiy, m AT&T 
l'elcos or any rclo±ed ep!jty; 

b. · appropriate managemont level employees of our telemerketing operations have been iru;truc:u:d and will · 
enforce AT&T Tel~' poUcy against'making eny mi~esentat:ion, lllld specifically against making aUy 
ccnmnent toatwould I~ • tbird-pllr1Y to confuse our opero.tion• with those of AT&T l'eicos; 

c. end-11Ser c:uotomm will be Informed tlmt. Se<Vloe Provider cbarg•s "'ill •ppear on 1Mlr looal telephone bilL 

3. Specifically, Servlce l'rovider, Its employees .,dlor agents did not use any swo•pstakes, priZe entzy forms, 
contl!st forms or O!her inducemonts to authori.., the billing of charges beiQg Sl.!bmittod to AT&T Tel cos. Sel'vice 
~mid=-, it. emplo)'C"S nndlor ngonts SJ>ocific•IIY do Qot sign up CI<S\omors tor >crviCI:> and/or p!l>dw:ts the 
billed pllf\Y did not affirmB~VelY amhorl.., and certifY !bat: . 

a. charges m true •nd collllct and accuratsly reflect proper cllatges l•gaUy owec! by the end-user oustomer 
and cmlcy !hill the services !hot.,.. &eiog c&orged ~ morkBied in a m.,.,er that complies with 'Ill ' 
appllcable law., .atlom, lllld roles, an~ in a lnllllller !hot would not cause ~ customerto be cocii.lsed ns 
to the se<Vice they ere Otdering. . 

b. oral tmnsoclions with the end-user customer will be confirmed. reconled, and/or independently verified by 
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a tb.i.td party in oompliaDce with all appti<Bble JUlBS ~bout third party verification. 

o. Jntcmot·b""'d ttansaotlons with !lle end·11$1C cus\Drncr will be oloetronlcally recorded an~ can be retrieved 
later to rweal the date, 1iJne, and hrfernet address from which 1he ctcler wes placed . · 

d. In the event the mar)celing Includes en ol.'lering o~free S2!Viee for any period of time before the . 
=encl!ln"'lt ofbilling on th;o Telco llill, the mmkeling Md Disclaimer S!a!ement milst also include a 
ot;.;ementadvisingthe AT&T Telco end user .... 'ill b• cOJllnoted prior to fue comml!llCI!ment of1bn~ billing ro 
ensure !lto Telco end 11!1" is willin31o accept the cbarsea fbr fuat product fbr which the vee &ervice W.S 
offered and occepted. 

4. Service Pro vi !lei agrees !htlt tile party to be bj]led oan cancel service without being obUgllted to pay !'or 
addi~o!JN moo!lls Qf service in connection with the oluu"g•s being submitted to AT&T T clcos to bill. · 

5, l Bttost that an;r ~ phtase message submitll:d to <lescn'bo the mvic:e does so in a co~nplete and accurate 
mnnner end I• in fact tl!e sOTVice ~ to the party to be biDed. ( also Bltest that m•s•llll"• being submitted 
to AT&T Teltos tc blU are1he charges tbat SctVico Pro•ider d65oribod to ATI'Lr Telco as vio.ming lb bUI. 

6. ! also~ thattlle name offuo company on fuo bining rooord. io tho,.,. name qfthe oomplll!y under which 
tlle service is advenlsed <ll!d is tbe seme neme ¢ftlle cornpaoy l.dentified on tho Sub-C!C Information l'OI:m and 
tbe Sub-C!C Add, Pelete, Change Form. 

7. I 1\!nhetl!ttes! that all lnformetion requested and provided on the..quired Sub.C!C InfOrmation Form Is true 
l!IId ocrroct ll!!d aooutatclrrefloots SOI'V!co Provider, 

8. hlso ocknowledge and u.rulerstlu!d that any de!£!Tnil:lation thllttbe abow swotn SUIIO!llent Is fu1se ot incomplete 
will result in tile immediate susp"l'sion of Service Provi<ler's bUUng ebaJ!!es from AT&:'!' To1oos' billing 
systems and rrtay at AT&T Teloos' disoret!on, result In tennination of any or all lnllil'lg waiting io hill.,. future 
billing with·AT&T Teloo. 

Titlo: !'resident 

R .. - 03/t.SliOOS 
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TERMS AND CONDITIONS 

1. DEFINITIONS. The following tenns will have the 
following meanings: 

1.1. "Conjideutial 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 fonn. 

1.2. "Customer Contract' means that certnin call record 
processing or billing and information management services 
agreement entered into by and between the parties on or before 
the date hereof pursuant 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. "E11d User'' means any person or entity that purchases, 
acquires, subscribes to or uses Customer's products or services. 

1.4. "LEC" means local excha_nge carrier. 

1.5. "UDB" means Line Infonnation Database. 

2. SCOPE OF AGREEMENT 

2.1. Services. Subject to the tenns and conditions set forth 
herein, Customer may utilize the Services via the selected Access 
Methods on the cover page in accordance with the tenns and 
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 electronjc 
media from Customer to Company, and such new added Services 
will be provided under the same tenns and conditions as 
contained herein. 

3. SERVICES 

3.1. Requests. Customer may submit n request for a'Sefvice 
to SCI ("Request') in the fonnat applicable to the requested 
Services (as set forth in the BC BET! Technical Integration 
Reference, as may be amended from time to time) using any of 
the Access Methods selected on the cover page for the requested 
Service. 

3.2. Processing. Following receipt of a valid Request, BCI 
will process the Request and create an output file C'Resulls") 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 confonn to tbe proper 

fonnat wil1 be rejected and returned to Customer, and no furilier 
processing wil1 occur for such Request. 

3.3. 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) daya in 
advance of any pricing change, material change to a Service or 
the infonnation available therefrom. It; because of any 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 \·.ith Law. Custorr.er will obtain ·and keep 
current all applicable federal, state and locnl licenses, 
certifications aod approvals and will fully comply with, and hns 
full responsibility to comply with, all other applicable federal, 
state and Jocal rules, regulations, laws and tariffs. Customer 
agrees that BCI will assume no responsibility for such 
compliance whatsoever and that BCI may suspend or tenninate 
Services without notice if it hns 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 BC! of any inaccuracies within thirty-one 
(31) days of the date such Results are made avru1able 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 fonn, Customer agrees to pay BCI's then prevailing 
rates for such requests. Additional charges will be incurred if 
Results are to be retrieved from archives. Such fees also will 
apply to Results compelled to be produced in response to fust­
pnrly or:l':!ird-party requests, including those of regulatory or law 
enforcement bOdies or judicial rules, orders or subpoenas. BCI 
provides reports, notices, user 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 
hundred eighty (I 80) days of the Effective Date, at Customer's 
expense. 

4.3. lmoroper Use. Customer agrees that it shall not (i) use 
infonnation obtained via the Services to build a database for 
resole or for access by a third party; (ii) cache, store or otherwise 
reuse infonnation obtained via the Services for external purposes 
including, but not Hmjted to resale or for access by a third party: 

-·~ 
(iii) knowingly provide infonnation obtained via the Services to 

BCI CONFIDENTIAL AND PROPRIETARY 

2 
DCI Cul.lomt:r 

redflnc- BC BETl Agr· vcr 14· VM.S-12 19 OS {l) 
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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 rilore 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 generated 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 
risk 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 
Umitation, 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 nctual 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 acknowledges that certain 
states have enacted lnws placing restrictions on telemarketing 
activities, including but not limited to permitting 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 Virus. Customer warrants that the Requests shall be 
delivered free of any malicious code. program, or other intemn1 
component (e.g., computer virus. computer worm, computer· time 
bomb, or similar element) that could damage, destroy or alter tl1e 
Services, or that could improperly reveal, damage, destroy, or 
alter any data or other infonnation 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 

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. Set-Off. BCl may offuet, deduct, withhold, set off, 
recoup, retain. or otherwise recover. until a11 obligations of 
Customer to BCl 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 agreement between BCl or its 
affiliates and Customer, including but not limited to the 
Customer Contract. 

5.3. Interest After a period of thirty (30) days from such 
invoice date, interest on unpaid balances wi11 accme at the lower 
of eighteen percent (18%) per annum or the highest legal rate 
allowed by law. 

5.4. Texes. Any tax or related charge resulting from this 
Agreement or any activities hereunder, may be billed to 
Customer as a separate item and shall be paid by Customer, 
unless a valid exemption certificate is furnished by Customer to 
BCI. These taxes shall be exclusive of any tax on BCl's income. 

6. TERMANDTERMINATION 

6.1. Term. The initial term of this Agreement 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 ("lllilia/ Term"). Following the Initial Term, 
this Agreement will renew automnticaiJy for successive periods 
of one (I) year (each, a "Re11ewa/ 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 Tenn and Renewal Tenns will constitute the "Tenn." 

6.2. Suspension and Termination. 

(a) 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. 

(b) 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 (iii) Customer is in breach or 
default of this or any other agreement between the parties. 

the Customer Contract; provided, however, that in the event that (c) Either party may terminate if the other party files, or 
---,srua<>clh-I-aamounts are insu-ffieient;--eF--a---Custgmet=-Con,~IP'~cClt';-"is~nnOJt:--tJtbOle";reP..tis~fi~le~dt..;a~glfawinrus;ttJJit~, JIO~ny~y~oj]lul!'n!!!!al!I)'Y-JO~r_!i!l,nVYJOlJl!!un!ItWa[:ry~pf!ro!!C'!!e!"edi~'!!!ngg __ _ 

effective, is inactive, or does not exist, BCI will invoice under the Bankruptcy Code, insolvency laws or any laws relating 
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to relief of debtors, adjustment of indebtedness, reorganizations, 
compositions or extensions, makes an assigrunent 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, a11 or 
any material part of the property of such party. 

6.3. Effect of Termination. Upon the expiration or 
termination of this Agreement for any reason, Customer will 
irrunediately 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 to survive, including but not limited to 
Sections 7, 8, 9.2, 10, II, 12, 13, and 14 hereof, will survive and 
remain in full force and effect after the expiration or tennination 
ofthis Agreement. · 

7. CONFIDENTIAL INFORMATION 

7 .1. Confidentialitv. The parties acknowledge that, as a result 
o.f the provision of services pursuant to this Agreement, 
Confidential Infonnation that may be confidential or proprietary 
to each partY may be disclosed to the other. Each partY hereby 
agrees that it will make no disclosure of Confidential Infonnation 
of the other partY without the prior written consent of the 
disclosing party, except as necessary in order to perfonn its 
obligations under this Agreement. 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 reasonable care, but not Jess 
care thnn 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 lnfonnation 
in such party's possession. 

7 .3. Exceptions. Neither partY 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; (iii) 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 effurts by tbe disclosing party to limit or prevent such 
required disclosure. 

Customer will huve no right or license in or to the Services or the 
Access Methods. 

9. LIMITED WARRANTffiS 

9.1. Warranties, BCI will perfonn 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 warrants that the Access Methods will 
substantially 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 correct 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 DISCLAIMS ALL OTHER WARRANTIES, 
EXPRESSED; IMPLIED GR STATUTORY, WRITTEN OR 
ORAL, INCLUDING, BUT NOT LIMITED TO, ANY 
WARRANTY OF MERCHANT ABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, OR NONINFRINGEMENT. 
BCI does not warrant the unintenupted or error-free operation of 
the Services. 

10. LIMITATION OF LIABILITY 

10.1. IN NO EVENT WILL BCI'S TOTAL AGGREGATE, 
CUMULATNE LIABILITY, WHETHER ARISING OUT OF 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR 
ANY OTIIER LEGAL OR EQUITABLE TIIEORY, EXCEED 
ONE (I) MONTH'S AVERAGE OF BCI'S PROCESSING 
FEES CHARGED TO CUSTOMER OVER THE TWELVE 
(12) MONTHS PRECEDJNG THE DATE ON WHICH TilE 
DAMAGE OR INJURY IS ALLEGED TO HAVE 
OCCURRED; PROVIDED, HOWEVER, THAT IF THlS 
AGREEMENT HAS NOT BEEN JN EFFECT FOR TWELVE 
(12) MONTHS PRECEDING SUCH DATE, THEN OVER 
SUCH FEWER NUMBER OF PRECEDJNG MONTHS THAT 
THIS AGREEMENT HAS BEEN IN EFFECT. 

· 10.2. UNDER NO CfRCUMSTANCE WILL EITIIER 
PARTY BE LIABLE TO THE OTHER PARTY FOR 
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL 
OR PUNlTlVE, EXEMPLARY OR ADDITIONAL 
DAMAGES, INCLUDING, BUT NOT LIMITED TO, ANY 
LOST PROFITS, DATA OR REVENUES. 

II. INDEMNIFICATION 

I 1.1. By Customer. Customer will indemnifY, defend, and 
save harmless BCI and BCI's vendors from and ngainst all 

8. INTELLECfUAL PROPERTY. BCl or its vendors claims, damnges, losses, and costs (including without limitation 
---w~tle--aBd-ffi-terest-in-and-tG-the-£eMces-ano.d-~r~e~o,s~o~n~ab:'l"=e:"a':tto';'m:':""ev"s';-' ~feii!es;;,)"!'as'-'s"'ertwe"'d'-'a!!lg~a'!!in!!!sl;-t BB~C~l~o~r,;;s!;!:uc~h!.,v~ee!.n!!!d!porr:_ __ 

the Access Methods, and other than as expressly provided herein, by third parties arising from or related to (i) Customer's 
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provision of services to End Users; (ii) any Requests submitted 
by Customer, including without limitation, for false or inaccurate 
infonnation provided by Customer to BCI, (iii) injuries or death 
to persons or damage to (or theft of) property caused by 
Customer; (iv) or any fuilure of Customer to comply with legal 
or regulatory requirements. 

11.2. By BCI. BCI will indemnifY, defend, and save harmless 
Customer from and against oll claims, damages, losses, and costs 
(including without limitation reasonable attorneys' fees) asserted 
against Customer 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 
obligation under this Agreement without the other party's written 
consent. Any attempted 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 consolidate or 
that acquires substantially all of its assets or stock. All rights, 
obligations, duties and interests of any party under this 
Agreement will inure to the benefit of and be binding on all 
successors in interest and assigns of such party and will survive 
any acquisition1 merger, reorganizntion or other business 
combination to which it is a party. 

13. DISPUTE RESOLUTION 

13.1. This Section 13 governs all disputes, disagreements, 
claims or controversies between Customer and BCI, including, 
but not limited to, those arising out of or related to this 
Agreement, tort 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 n resolution within forty~five 
(45) business days after referral of the matter to them, the 
complaining party will proceed to mediation as set fonh 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 referred to non-binding mediation before a 
single impru1ial mediator to be jointly agreed 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 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. 

(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 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) neutral arbitrators; 
otherwise, all disputes will be decided by a single neutral 
arbitrator. Each arbitrator will be selected from the AAA's Panel 
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, BCI may 
continue to provide services during the pendency of any 
Disputed Matter. 

]3.2. Confidentiality. The parties agree to maintain the 
confidentiality o~ 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 nn 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 fur which a receipt for 
such delivery will be obtained; (ii) of the return receipt fur those 
sent postage prepaid in the United States mail via Certified Mai~ 
Return Receipt Requested; (iii) received from a national 
overnight delivery service; or (iv) sent by fbcsimiJe transmission 
to the recipient's facsimile machine, provided that the receiving 
machine delivers confinnation to the sender. 

14.2. No Third-Panv Beneficiaries. This Agreement will not 
provide any person or entity not a party to this Agreement with 
Boy remedy, claim, Jiabi1ity, reimbursement, cause of action or 
other right. 

143. 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 partoership, joint 
venture, agency or fiduciary relationship between the parties. No 
provision in this Agreement shall cause or be construed to cnuse 
either party to violate any legal or regulatory requirement. 
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14.4. Governing Law And Venue. This Agreement will be 
governed nnd construed in accordance with the laws of the State 
of Texas1 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 aU matters of 
dispute arising under or by virtue of this Agreement 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 
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 !Tom performance, and will have no 
liability for fuilure to perform, for any period and to the extent 
that it is prevented, hindered or delayed !Tom 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, fui!ure 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 party 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 

prov1stons of this Agreement or any· document or instrument 
required or referred to hereunder. 

14.9. Counteroarts. 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. 

14.10. Headings. The headings in this Agreement are for 
convenience only and will not be construed to defme or limit any 
of the tenns herein or affect the meaning or interpretation of this 
Agreement 

14.11. Equitable Relief. Customer hereby aclmowledges 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 
aclmowledges 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 equitable 
relief (including but not limi(!ld to, injunctive relief) to enforce 
Custome~s obligations hereunder and to protect the proprietary 
rights ofBCI 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 !Tom the appropriate government 
agency or department which may require such approval. 
Customer shall obtain and pay 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 
against BCI or its vendors based upon Custome~s export or re­
export activity in relation to the Services. 

14.13 Authoritv. Each Party represents that it has full power 
and authority to enter into and perform this Agreement, has the 
right to disclose ali information and materials made available to 
the other Party pursuant hereto, and tho 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 arc summarized ns follows: 

Element Name Description 

LocalBKNA 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 

BCIBlocked Indicates whether or not BC! has blocked billing at the request of an end-user or 
government agency 

UserBlockeif IndiC'o..~tes wltether or not BCI hus received rejected records due to an end·user request 
that aLEC blocked the billing of miscellaneous charges ( 4250 records) 

Code50 Indicates whether BCl has a history of Return Code 50 Rejects 

ActivityStart Indicates the first known activity in BCI's system 

AreaCodeSplit Indicates whether an area code split has recent1y occurred, is upcoming, or is in 
progress 

HighTail 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 BCrs customer service center 

LECAdjustment Returns an aging of credits and adjustments given by aLEC as reported to BCI 

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

LECWriteOffs Returns an aging ofbi[[ed charges that were written off as uncollectible by aLEC as 
reported to BCI 

(ii) BKNA information is summarized as follows: 

Element Name 
BKNA 

1r-'. 
rt:t!r.ne- DC BETI Aar~ va-14· VMS· \2 JD O!i (J) 

Description 
Returns the name and address found by BC! based upon a search of multiple 
name and address information vendors and BCI's internal databases, utilizing 
commercially reasonable processes 

BCI CONFIDENTIAL AND PROPRIETARY 
7 



PX 12, Att. 25, p. 000416

(Iii) Line Level information is summarized ns follows: 

(a) LIDB 

b. Lens! Cost LIDB: 

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

B. Access Methods (Specific details regarding the Access Methods are contnined in the BC BETI Technical Integration 
Reference) 

I. Batch: Customer wi11 transfer a data tile containing a minimum of one hundred Requests to Customer's 
account The datn file must be in BCl's required specification. BCI will process the data file and place the Results in a 
tile in Customer's account Customer may retrieve the Results at its 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 tl1e BCJ website. 

rmtille- BC BEll Asr· ,.er 14· Vl>IS· 12 19 as (J) 
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EXHIBITB 
PRICING 

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

Service 

Historical Data Elements 

BKNA 

LIDB 
Line Level 
Elements: 

Least Cost 
LIDB 

Minimum Monthly Charge 
for all Services combined : 

Fee 

$0.06 per Request 

$0.10 per BKNA Match 

$0.0246 per Request plus LIDB Rnte (as defined below) for LIDB line level 
infurrnation 

$0.0246 per Request plus Least Cost LIDB Rate (as defined below) for 
Least Cost LIDB line level information 

$250.00 

"BKNA Malclt" is defined as name and address information 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 BKNA fee for such 
Request. · 

"LIDB Rate" or "Least Cost LIDB Rate"- BC! 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 Cos.t LIDB information source used to 
process the Request BCl shall use the published LIDB or Least Cost L!DB 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 enpense rate for any special programming 
tasks or requests !br additional information. The currentho~rly rate is $250. 

~ 
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ESDI 
ADDENDUM "A"- ADVANCE PAYMENT AND SECURITY AGREEMENT 

THIS ADDENDUM is made this {0 ~ay of vsf 200 b ("Effective Date") by Voice Moil Services, Ltd. 
\'Customer''), a Montana corporation with its princi al office at 1001 Broadway St., PMB #207, Missoula, Montana, 
59802, and Enhanced Services Billing, Inc. (''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 Semces Billing and 
Information Management Semces Agreemeot or a Call Record Processing and Information Management Semces 
Agreement (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 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 certain accounts receivable of Customer arising from the provisioning of Qualifying 
Records by Customer to End Users for Customer's services that are billed and collected 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 fucilitnte 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 
Customer Contract is hereby modified as set forth in this 
Addendum. This Addendum is incorporated into and 
made a part of the Customer Contract, 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 conditions of the Customer Contract, 
the terms of this Addendum will control. A default tmder 
this Addendum shall constitnte a default under the 
Customer Contract. Similarly, a defau]! under the 
Customer Contract shall constitute a default under this 
Addendum. Company will be Customer's sole and 
exclusive source for LEC billing and informntion 
management services in the United States and Canada for 
the LECs under the Customer Contract. 

2. Purchase of Accounts Receivable. 
Commencing immediately after 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, Compnny will purchase from Customer, and 

-----l;ll,stoole<----Wil · e to 
Company, all right, titie and interest of Customer in and 
to all revenues to be collected by the LECs for all 
Qualifying Records. The "Purchase Date" for such 

revenues \vill be the date when Company submits 
Qualifying Records to the LECs for billing and 
collection. 

3. Purchase Price; Financing and Payment. 
a. Porchase Price. Company will pay to 

Customer an amount equal to the transmitted revenue of 
Customer's Qualifying Records submitted to the LECs by 
Company for billing and collection, less 

(i) All LEC related fees and costs, 
Short-term Dilution, Bad Debt Reserve and Bad 
Debt True-up; 

(ii) All credits and adjustments 
granted End Users; 

(iii) 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 
collecting the accounts receivable from all 
previous Qualifying Records; and 

(vi) Any other Assessments or otl1er 
charges provided for in the Customer Contract. 
b. Initial Payment With regard to each 

revenue 

ia 
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Records. the amount so fmanced being the "Initial 
Payment" to be made to Customer for the Qualif'ying 
Records and to be made withln seven (7) to eleven (II) 
Business Days from the Purchase Date. However, 
Company reserves the right to periodically evaluate the 
amount realized from Qualif'ying Records and wiD 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 upon which Customer is 
wired the Initial Payment for the Qunlif'ying Records, less 
any bank fees charged for such wire transfer. 

c. Credit Line. Compaoy will establish a 
maximum credit line for Customer upon approval of 
Advance Funding. Customer may lower its credit line. 
Compaoy also reserves the right to lower the credit line, 
in its sole discretion, at any time without notice. 

d. Final Paymenl 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 
settled, and other Assessments provided for in the 
Customer Contract. If 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 its sole remedy, to deduct such amount from 
the next Initial Payment or from the receivables 
generated from subsequent processing of Qualif'ying 
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 
Contrac~ a Service. Charge at a fluctuating rate per 
annum which will from day to day be equal to the iesser 
of (a) the Maximum Rate (as hereinafter defmed) or (b) a 
rnte ("Contract Rate"), calculated on the basis of the 
actual days elapsed but computed as if each year 
consisted of 360 days, equal to the sum of (i) the Index 
Rate (as hereinofter defined) plus (ii) four percent 
(4.0%). Each change in such Service Charge will· 
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 teim "Index Rate," 
as used herein, will mean a fluctuating interest rate per 
annum at all times equal to the "Prime Rate" published in 
the "Money Rates" table in The Wall Street Journal from 
time to time, and if multiple prime rates are published, 
the highest such rate. The term ~"Maximum Rate," as 

increased or decreased, as the case may be, without 
notice to Customer from time to time as of the effective 
date of each change in such maximum rate. If applicable 
law ceases to provide for such maximum rate of interest, 
the Maximum Rate will be equal to eighteen percent 
(18%) per annum. The Finance Period will start on the 
Payment Date nod will be the entire period oftime until 
Company recoups the full 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 perlormance 
of any and all of Customer's present and future debts, 
liabilities and obligations of any kind or nature (whether 
liquidated, unliquidated, fixed or contingent, matured or 
unmatured) to Company, Customer hereby grnots to 
Company a first lien security interest in and to all of the 
following, whether presently existing or hereofter 
acquired or created, and wherever situated 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, instrumerits. documents, 
deposit accounts and any and all other assets ofony kind 
or nature whatsoever. As additional security for all of the 
obligations descnbed in the preceding sentence, 
Customer hereby grants to Compaoy a right of offset and 
recoupment with respect to nil accounts receivable and to 
any nod all obligations of Company 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 limltationJ 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 to record and perfect Company's 
security interest 

6. Reliance. Customer acknowledges that 
Company is relying on the agreements, representations 
and warranties of Customer contained in this Addendum 
in determining whether to provide financing to Company 
for the benefit of Customer. 

used herein, will mean at the particu1ar time in question, 7. Representations and Warranties. Customer 
the maximum rate on interest which, under applicable represents and warrants to Company with respect to each 

----lm,..,ay1hen-be-ebarged-on-the-fnitiaH'aymenHfm!ehr---9Qluali!Yffig-R-eeefd.purehased-ef-!e.h"i'urehase<l-tflal!-: ------
maximum rate of interest changes after the <late hereof; n. Each QualifYing Record assigned and 
the Maximum Rate will· be automatically increased or sold to Coii_Ipany represents a genuine receivab1e 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 tenns 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, lien, deduction, defense, dispute, 
counterclaim or any other adverse condition, is absolutely 
owing to Customer, and is not contingent in any respect 
or for any reason except matters for which 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; 

g. To the best knowledge and belief of 
Customer, each End User generating a Qualifying Record 
(i) had the capacity to contract nt the time any contract or 
other document relating to the Qualifying Record was 
executed; (ii) is solvent; and (iii) the contraci, LOA or 
authorization by End User meets the requirements of the 
Customer Contract, Coalition Guidelines and applicable 
rules, regulations and laws; 

h. Customer hns no knowledge of any fnct 
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 a·ctions which are threatened or pending 
against the End Users tl1ereunder which might result in 
nny nmterial 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 enforceable in 
accordance with their tenns, and all signatures and 
endorsements that appear thereon nre genuine, and all 

·signatories and endorsers have full capacity to contract; 

' B. Events of Default. This Addendum is subject 
to immediate termination at Company's sole discretion if 
it is determined that any one or more of the following 
events have occurred: (i) Customer hos voluntarily filed 
a petition for bankruptcy or initiated an insolvency 
proceeding or reorganization, (ii) a proceeding of 
involuntary bankruptcy against Customer has been 
initiated, (iii) a change in executive management or 
change of ownership has occurred, (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. Initio] Application and Processing Costs. A 
non-refundable application fee of Five Hundred Dollars 
($500) will be required with the Advance Payment 
application. One Thousand Dollars ($1,000) will be 
deducted from the Initial Payment for the initial 
processing costs incurred and to be paid by Company. 

11. Governing Law. This Addendum will be 
governed by and construed in accordance with the Jaws 
oftl1e State of Texas, without regard to the choice oflaw 
rules of Texas. ExCluslve 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 Contract. 

12. Severability. If any proVISIOn of this 
Addendum will 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 sholl remain in full force and effect. 
This Addendum will be binding upon Customer, 
Company and their successors and assigns. 

j. No Qualifying Record is subject to any 13. Maximum Rate. This Addendum and tl1e 
prohibition or limitation upon assignment; and Customer Contract are intended to be performed in 

------4--~stomer bas-n~<>l'ilcyy---<o><-r---'aGGGf1lanoo with, and--enly-te-tho-eJ<Ifmt--jlermi!teEI-a-ilb)'y,,;al!tl!-----
invoiuntarily filed for a petition for bankruptcy or applicable usury laws. If any provision hereof or of the 
initiated an insolvency proceeding or reorganization. Agreement or the applicO.tion thereof to any person or 
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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 circumstance nor the 
remainder of the agreement in which such provision is 
contained will be affected thereby and will be enforced to 
the greatest extent pennitted 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 governing the amounts payable under 
this Addendum and the Customer Contract. If the 
applicable law is ever revised, repealed or judicially 
interpreted so as to render usurious any amount called for 
under this Addendum or the Customer Contrac~ or 
contracted for, charged, 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 excess amounts theretofore 
collected by Company be refunded to Customer, and the 
provisions of this Addendum and the Customer Contract 
inunediately be deemed refonned and the amounts 
thereafter collectible hereunder and thereunder reduced, 
without the necessity of the execution of any new 
docnmen~ 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 snms 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 
maximum extent permitted by applicable law, be 
amortized, prorated, allocated and spread throughout the 
full tenn thereof until payment in full so that such sums 
on such accounts receivnble do not exceed the usury 
ceiling from time to time in effect and applicable to such 
nccounts receivable. In no event will 
TEX.REV.CIV.STAT.ANN.art. 5069 Ch. 15 apply to 
this Addendnm. To the extent that 
TEX.REV.CIV.STAT.ANN.art. 5069-1.04, as amended, 
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 pennitting the greatest interest will 
apply. 

14. Tennination. This Addendum may be 
tenninated 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 
Company's discretion, its tennination of this Addendum 
may terminate the Customer Contract. Company's 
tennination of the Customer Contract will automatically 

IN WITNESS WHEREOF, the parties have executed 
this Addendum as of Effective Date. 

"""""''-"'!.ll. v..,_,nced se.tlc.//Billing, Inc. 

By:_,~~~~~~~~~-------­
signnture) 

Name: -=----'&"""flt"""· f.u.----:--:J'A_:_;. {jM.;("-"-"-'-"'r,j_-.0 (print) 

Title: _ __,_f.:_f~.:..:5::_:1_yl:>.._,l-w"-1''-------

Date: ___ B_,_{_t r.f__,/_a_:_b ___ _ 

tenninate this kddend:mn:-. ---------------------------------------

~ 
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A MENUMENT NO.1 
··-:-.' 

Tliis &1\'ndm~htNo, 1 (''.Aille~aiiV)•js·m~de·nil<l.<iiJtorcclintiJ:!~fteclive'this . Lj'f"~ay of: F4b .. 
2010 ("Effic~ve Date");·by,~ridoll~veen1lJ1hanc~~·Serv\c~:Jt\)Jl~g1 'Inc., a Delaware corporation ("Company") 
and Voice Mail Sc1'vices, pd., a Mcinlallil limited'liijbilifyc,qm,Pany ("Customer"). Customer ond Company, and 
their affiliates,: ~resonwtil1li.llf:refe·rre:4:to hs tb~-~~partiea'~~·-oi.:se}>o.ftitOIY·D:l.tlicJ1Jorty." 

i ' - . . 

\VHEREAStthe:parties··hayff¢iltct_e~-:~Tlto:a.CaJ1 RecOrl-Br~-~E¥i~-i~ig #·~form?-tion,Manngement:Serviccs 
Agreement dat,ed August 31, 2005 •qi,Agreefuept.'') •Hnless(otlierwis~' defined~! this' Aniendmen~ all capitalized or 
defined terms:used herein shall·bave the ·meaninggiVeri'(o s.ucb teffiisliilthe Agreem!Jnt; and 

WHEREAS, !he ,parties· de.;ite to amend the· Agreement by incorporating the tenns and conditions to which the 
.parties-haye D.grc·cd to ns ::;ot'forth he~ow. 

-NOW,: TiiEREFORE. in;co:nstqe~~~h-_ .. of'.th~se. p"'_miscs i.np_d~tlie c;c;rV~_Qnl:\ts rtnd ~gre.emcnts s~t forth herein, the 
sttfficiency ofwhich js lieieby'ac]q!ci,\hleclged; iho plU1ies; il\leridirigtq'bo.tegEilly bmind, hereby.ngree asfollows: 

1. Scctio_n 3(~) _.,.'!Stibrilissi.Ori:.bf·EMi:Bii&s:::Rec·or~S". of~e Agreemetlt is.Ilereby deleted, and replaCed 
wiilt the following: · · · · 

ll. Section l:_.i'.Comp_D~>;:·*~~~f~.~:~Q.~~.S#tg.:f:¢,,~$ fQfEnhapce¥~e-tvJC~. Recbrds"·ofExhi~it C "Pdcing" of 
the Agrecmentis·her~by,liii!M~ed >Yith't/fefol/owitig new,seetion addeil: . . 

Tclcpbonel'fumb.er 
Vnliclation 

~; . 

' ' 

$O:QS 
·Per;_;Re:q~est. 

$0,J5 
:PcrR~qllest. 
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AMENDMENT N0.1 

Except~s spemfically set fort_h:lJe~i\lfl_boye, theAgreewent!is n<itJ;im9ified in· lillY ll)llilller, and all other terms nnd 
condUi~ns of-~e-A.Ne~me:nt:~Villrel$~·_:jn~TI,I_ll:-fo~ce:~rld:.ci-ff~~t·_~rig:the' Terin:-to (the ·extent they do not conflict 
with this Amendlnenl As iniuin:d"ed:a.D.d:_r~:lstnt'ed:hereih;the A:Wienlenl!_i!rhCreby ratrqed·by-the parties. 

reto-have=Caused th:is Am~Iidffient·to_ b"e,exe_~~t~l;l.aS ofthe~Effectiv ate. 

VojccM 'Wl; 

. Jly:· ~~~~~*=-~ 
'z i. ol/ (•lgn;Up :v.·.· . . 

Name: ,:i_fe.Ve"'- • · 6:l/A.t1._ 

Titte::.c.· ~·~fi!J-!Lrro-'='~'-'-~ '"',~""· • <Zut.."""': "-CCL.. __ _ 

·,Dnte;:~ ---4-iZ-(j~~ b'--'---'/6:::..;..-: __ Doto:;~__~.Ou.2c..,·O~.I.J..l-J• lu.O'-.---'--
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WHEREAS, on or before the date hereof, Customer and Company entered into a certain Call Record Processing ap.d 
Information Management Services Agreement (the "Customer Contract"), and an Addendum 11B" - Customer To 
Provide End User Customer Service (the "Addendtun B") whereby Customer is pennitted 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 tenns and provisions set forth herein to the extent inconsistent herewith. 

NOW, THEREFORE, the Parties, intending to he legally bound, hereby agree as follows: 

1. Modification of Customer Contract and 
Addendtun B. Unless otherwise defined in this 
Attachment B-1, all defined terms used herein shall 
hnve the meaning given 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 
Attachment B-1 is incorporated into and made a pnrt 
of the Customer Contract aod the Addecdum B, the 
terms and conditions of which, unless expressly 
modified by this Attachment B-1, continue 
unchanged and in full force aod effect Complllly 
may modify this Attachment B-1 upon thirty (30) 
days' written notice to Customer. To the extent thnt 
any terms or provisions of this Attachment B-1 are or 
may be deemed expressly inconsistent with any tenns 
or conditions of the Customer Contract or Addendum 
B, the terms of this AttachmentB-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 constitote a 
default under this Attaclunent B-1. 

2. Use of Software. Company hereby grants to the 
Customer a non-exclusive, non-transferable license to 
use the Vision Tmck Software ("Software") to 
process Customer's data. Customer shall not, 
directly or indirectly, (i) sell, lease, assigo, sublicense 
or otherwise transfer, (U1 duplicate, reproduce or 
copy, (iii) disclose, divulge or otherwise make 
available to any third party, (iv) use (except as 
authorized by this Attaclunent B-1), or (v) decompile, 
disassemble or otherwise analyze for reverse 
engineering purposes the Softwore. 

issued by Customer via VisionTrnck 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 Termination. This Attachment B-1 
will commence on the Effective Date, and will 
continne until temrinated. This Attachment B-1 may 
be temrinated upon thirty (30) days written notice if 
the other Party breaches lillY 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 datn, documents ond 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 
tenninate upon the termination of the Custom·er 
Contract. 

5. Ownership. All rights, title, and interest, 
including trademarks, 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 Warrantv. Company warrants to 
Customer that, for three (3) months following the 
Effective Date, the Software will function 
substantially in accordance with the So.ftwore's 
documentation. In the event of a breach of the 
foregoing warranty, Customer's exclusive remedy 
and Compaoy's sole obligation, will be to, within 

3. Comoaov Fees and Charges. The one time thirty (30) days, (a) correct such deficiency; (b) 
charge of the Total Amount Due Company calculated provide Customer with a plao acceptable to Customer 
above will be deducted from amounts due Customer for correcting such deficiency; or (c) upon 
under the Customer Contract. In addition, Company Company's determination that neither (a) or (b) can 
will charge Customer ten cents ($0.10) per either be reasonably accomplished, then either Party may 
Customer Service sustained or per Customer Service terminate this Attachment B-1, and Company will 
electronic credit that is processed via VisionTrack refund nny License Fees actually paid to Company 
and dowuloaded to ARRS (the "VisionTrack CS under this AttachmentB-1. 
Fee.") Customer will pay the Basic Customer 7. WARRANTY DISCLAIMER. COMPANY 
Service Fee in the Customer Contract for each DISCLAIMS ANY AND ALL EXPRESS OR 
manual check or manual IC/EC memoraodum that is IMPLIED REPRESENTATIONS AND 

COMPANY CONFIDENTIAL AND PROPIUETARY 
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WARRANTIES WITII RESPECT TO THE 
SOFTWARE, INCLUDING, WlTIIOUT 
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 LIABILITY. 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, 
IN=ENTAL 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 POSSffi!LITY OF SUCH 
DAMAGES. COMPANY'S ENTIRE LIABILITY 
TO THE CUSTOMER FOR DAMAGES UNDER 
THIS ATTACHMENT B-1, WHETHER BASED IN 
CONTRACT, TORT, NEGliGENCE, OR 
OTIIERWlSE, WILL NOT EXCEED THE FEES 
ACTUALLY PAID TO COMPANY UNDER TillS 
ATTACHMENT B-1 IN THE TWELVE MONTHS 
PRECEDING THE EVENT FROM WHICH 
LIABILITY AROSE. 

9. Indemnification. Company shall indemnify and 
hold Costomer 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 bas been used as delivered 
by Company to Costomer or as modified by 
Company and in accordance with the documentation; 
but only if (i) 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 (iii) 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 
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 been avoided by the use of the Software 
without the use of other software or data. 

If a third party's claims substantially interfere with 
Customer1S use of the Software or if Company 
believes that a third party claim mny substantially 

interfere 'vith Customer's use of the Software, 
Company, at its sole discretion, may (a) replace or 
modify the Software with n functionally eqnivalent 
and non-infringing Software; (h) obtain a license for 
Customer to continue use of the Software; or (c) if 
none of the foregoing alternatives nre commercially 
reasonable, Company may terminate this Attachment 
B-1. This Section 9 will constitute Company's entire 
liability and Customer's exclusive remedy for a claim 
of iofriogement. 

10. MiBcellaneous. This AttachmentB-1 mny not be 
transferred or assigned by Costomer without the prior 
written consent of Company, which consent shall not 
be nnreasonably withheld or delayed. This 
Attachment B-1 shall be governed by nnd construed 
in accordance with the laws of the State of Texas, 
without giving effect to principles of conflict of law 
of any jnrisdiction. The Parties shall perform nil of 
their duties under tliis AttachmentB-1 as independent 
contractors, and will not be considered partners, joint 
ventures or otherwise as participants in a joint 
undertaking. 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 shnll survive nny terminntion or 
expimtion 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 otherwiBe remain in full 
force and effect. This Attachment B-1 mny 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' written 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 or 
written agreements. Any notice, approval, request, 
authorization, direction or other communication 
under tltis AttachmentB-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 
nil purposes (i) on the delivery date, if delivered 
personally to tl1e Party to whom tl1e same is directed, 
(ii) one (1) business day after deposit with a 
commercial overnight carrier, \vith 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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GUIDELINE WORKSHEET 2 

4. a. Do you offer any type of free trial subscription to your service? 

Yes 

b. If so, how long? 
30 days 

5. Please describe your screening process for ·minors (if applicable): 

6. What are the hours of operation for your call center? Please include yolir 
time zone: 8 AM. to 5 PM Central Excell is call center 

7. a. Are all of your sales 3"1 party verified? 
No 

b. If no, what types are not 3"' party verified? 

8. a. Which of the following marketing groups do you serve? 

Residential 

b. Description of market (cultural, target marketing group): 
internet marketing 

9. a. 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 

10. a. Do you have a Website that end users can access to obtain additional 
information regarding your products/services? 

Yes 

b. Lis.t the Website below: 

voicemailsvc.com 

Enhanced Services Billing, Inc. 
· (CS 08-04-04) 
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GUIDELINE WORKSHEET 3 

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 to 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 [CERE), 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 6 

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 comphiints, correspondence and e-mails from time to tiille 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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France, Laureen 

From: 
Sent: 
To: 
Subject: 

Categories: 

Steve Sann <steve@emericamedia.com> 
Monday, January 19, 2009 9:18 AM 
Denise Desilva 
RE: FairPoint Transition 

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). 

From: Denise Desilva 
Sent: Mon 1/19/2009 7:13AM 
To: Steve Sann 
Subject: RE: FairPoint Transition 

Good morning, 

On any of the issues related to Voicemail Services, please work directly with Roberta. I 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. I think I will wait until it warms up before I visit... © 

Denise DeSilva 
Director, Client Relations & Implementation 
BSG Clearing Solutions 
(210) phone 
(21 D) fax 

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. 

1 
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From: Steve Sann [mailto:steve@emericamedia.com] 
Sent: Friday, January 16, 2009 8:38AM 
To: Denise Desilva 
Subject: RE: FairPoint Transition 

I 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. 

I 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. I 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; Silvana has been mine. Should I work 
with Roberta or do you wish to assign me to another rep? 

ss 

Steve Sann 
Emerica Media Corporation 
EmericaMedia.com 
(816) 

From: Denise Desilva 
Sent: Fri 1/16/2009 7:06AM 
To: Steve Sann 
Subject: RE: FairPoint Transition 

Thanks! It 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 
~10) phone 
(210) fax 

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, 

2 
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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 15, 2009 8:02AM 
To: Denise Desilva 
Subject: RE: FairPoint Transition 

Hi, Denise. I understand you are now assuming a position over all customer relations ... that's exciting, and I look forward 
to working with you! 

-Steve 

Steve Sann 
Emerica Media Corporation 
EmericaMedia.com 
(816) 

From: Denise Desilva 
Sent: Thu 1/15/2009 1:41 PM 
To: Blast List AO; Blast List AO 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 271

h the billing services for the States ofNew 
Hampshire, Maine and Vermont will transition to FairPoint through their billing program administered by 
Salix. 

The regions formally billed through V erizon OCN 91 02 will now be available through Salix. Each state will 
now have an individual operating company number ("OCN") assigned to it. 

State 
Maine 
New Hampshire 
Vermont 

OCN 
5111 
5113 
5115 

Effective with files submitted on January 27, 2009 BSG will begin guiding messages to Salix 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. 

3 
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France, Laureen 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Roberta, 

Lee Liatsis < @earthlink.net> 
Tuesday, February 17, 2009 10:36 AM 
Roberta Trevino 
steve@emericamedia.com 
Revised Contact Sheet- Network Assurance 
contactsheetl BSG Network Assurance 2-2009.doc 

I 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 

1 



REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

PX 12, Att. 26, p. 000444



REDACTED

PX 12, Att. 26, p. 000445

France, Laureen 

From: 
Sent: 
To: 
Cc: 
Subject: 

Categories: 

Robert: 

Steve Sann <steve@emericamedia.com> 
Thursday, June 25, 2009 11:28 AM 
Roberta Trevino 
Nathan Sann; Rob Braach; Michelle Nix 
RE: Internet Connectivity issues to BSG--UPDATE 

Emerica 

Would you please add Nate@emericamedia.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) 

From: Roberta Trevino 
Sent: Thu 6/25/2009 12:05 PM 
To: Roberta Trevino 
Subject: RE: Internet Connectivity issues to SSG--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 
1 
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Bil12Phone 

Voice Log 

We are working on this resolving this issue asap. I will let you know once I receive more 
information. 

Thanks, 
Roberta 

2 
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France, Laureen 

From: 
Sent: 
To: 
Cc: 
Subject: 

Categories: 

Roberta, 

Bob Thomas 
Friday, October 09, 2009 6:42AM 
Roberta Trevino 
Denise Desilva 
PN: settlement issue 

American EVoice 

Steve Sann approved below and I 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 frriailto:steve@emericamedia.coml 
Sent: Thursday, October 08, 2009 9:50PM 
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 I 

-Steve Sann 

Steve Sann 
Emerica Media Corporation 
EmericaMedia.com 
(816) 

From: Rob Braach 
Sent: Thu 10/8/2009 3:37PM 
To: Iilbsgclearing.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 Inc: 000444/E036 
Voice Mail Services: 000571/03B,OA,OB, OU,UW 
Network Assurance Inc: 000444/E036 

Steve Sann is the authorized signer for Voice Mail Services and I 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-

1 

or Steve at 816-
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Sincerely, 

Rob Braach, CPA 
Emerica Media Corporation 
2120 So Reserve St PMB 210 
Missoula MT 59801 
office: 406-
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 
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. 

z 
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April I I, 2008 

Steve Sann 
Voicemail Services 
I 00 I East Broadway Street #207 
Missoula, MT 59802 

Re: March Performance Indicators 

Dear Steve: 

Via Electronic Mail 

As you may be aware, BSG has recently implemented new procedures associated with 
monitoring each of our client's "performance 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 . 

B d ase on BSG' . d" t s per ormance m 1ca ors, th li II eo h I Jd owmg t res 10 d d s were excee e 
Performance Indicator (Inquiries/Records) Records Inquiries BSG Threshold 

0.01% and >1 
Regulatory 41,120 5 lnq 

Performance Indicator (75% ofLEC Threshold) Renderings Inquiries BSG Threshold 
LEC Verizon (1% Ratio oflnquiries/Renderings) 10766 87 0.75% 

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. In 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 extension 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 greatl~ed. If you have any questions regarding 
our request, please contact me directly at (21 0)-

Actual 

0.012% 
Actual 

0.8081 "-" 
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Respectfully, 

Roberta Trevino 
Account Manager 
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Steve Sann 
Network Assurance 

Bscf7 
o/clEARING SOLUTIONS 

April 29, 2009 

Re: Verizon Cramming Notice -March 2009 

Dear Steve: 

Sent via electronic Mail 

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 V erizon 
receives on a monthly basis and requires that each service provider must maintain complaint levels below 
150 complaints or 1% of billings 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 ofVerizon'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, 
V erizon 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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Roberta Trevino 
BSG Clearing Solutions 
210. direct 
210. -fax 

2 
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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. 

2 
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France, Laureen 

From: Sally Welge 
Sent: 
To: 

Friday, August 21, 2009 1:34 PM 
Denise Desilva 

Subject: FW: An action plan VMS and AEV 
Attachments: ATI Action Plan BSG update- AEV aug 2009.doc; ATI 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:robCcilemericamedia.coml 
Sent: Wednesday, August 19, 2009 4:20 PM 
To: Roberta Trevino 
Cc: robLOiemericamedia.comr 
Subject: ATT action plan VMS and AEV 

From: Rob Braach 
Sent: Sun 8/16/2009 4:44 PM 
To: Roberta Trevino 
Subject: RE: AT&T June 2009 Action Plan Request due Aug 21st-Voicemail Services 

Roberta, 

Who should the letter be addressed to? 

From: Roberta Trevino .'--::=::-c---::c::-::::-:----------­
Sent: Friday, August 14, 2009 4:0S PM 
To: Steve Sann; Rob Braach 
Subject: AT&T June 2009 Action Plan Request due Aug 21st-Voicemail Services 

Steve, 
Not sure what happened or how long I was talking to myself but I tried to call back a couple of times and I just got your 
voice mail. 

1 
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August 19,2009 

Ms. Sally Welge 
Director- LEC Relations 
BSG Clearing Solutions 

American eVoice, Ltd 
2120 South Reserve Street PMB 239 

Missoula, MT 59801 

7 411 John Smith Drive, Suite 200 
San Antonio, TX 78229-0442 

Re: AT&T Action Plan 

Dear Ms. Welge, 

As you well know, American e Voice, 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 April22, 2009, of this year we started the process ofrouting 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 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 splitting our call volume. Our own call center will tentatively be 
staffed by the end of the first quarter of2010, 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 

2 
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August 19, 2009 

Ms. Sally Welge 
Director - LEC Relations 
BSG Clearing Solutions 

Voice Mail Services, Ltd. 
2120 South Reserve Street PMB 343 

Missoula, MT 59801 
Voice- 866-597-0928 Fax -775-

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 April22, 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 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 fmalizing 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 
futme. 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. Our own call center will tentatively be 
staffed by the end of the first quarter of2010, 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. Sarm 
President 

2 
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France, Laureen 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Categories: 

Roberta and Denise, 

Nathan Sann <nate@emericamedia.com> 
Tuesday, August 25, 2009 1:45 PM 
Roberta Trevino; Denise Desilva 
Rob Braach; steve@emericamedia.com 
American eVoke 
AEV Action Plan Aug09.pdf 

American EVoke 

Here is the Action Plan for American eVoice. Please let me know if you have any other questions! 

nate 

1 
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August 25, 2009 

Sally Welge 
Director- LEC Relations 
BSG Clearing Solutions 
7411 John Smith Drive, Suite 200 
San Antonio, TX 78229-0442 

Action Pion- Verizon 

Dear Sally: 

American eVoice, in an effort to lower our complaints in the Verizon market, has 

immediately decreased marketing by 25%. 

American eVoice strives to satisfy any customer dissatisfaction with our products. 
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 based call center. The transition was completed 
as of May 1. The transition began to experience some technical difficulties in early June. The 

agent could hear the caller, but the caller 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 our complaint volume, causing AEV to exceed 
the Verizon thresholds. It does appear they have resolved their technicol problems. 

Our 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 electronic LOA. 

We also capture the IP address of the computer used by the customer to sign up for this 
service. This information is also included in the electronic LOA. An additional reinforcement 
tool, a welcome email, is sent 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 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. As long as we are able to speak witl1 the customers, we 
know we can resolve any issues they may have. This is where the difficulty arises. If the 
customer calls our center first, their questions 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" unauthorized 

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 complaints 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, 

PJ~L~~~ 
Rob Braach 

Consulting Manager 

American eVoice, Ltd- 2120 South Reserve Street Suite 239- Missoula Montana 59801 
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McKewen, Richard 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Categories: 

Team, 

Sally Welge 
Tuesday, September 08, 2009 ll:S6 AM 
Client Relations Group; Denise Desilva 
Sally Welge; Veronica Escobedo; Sylvia Castillo 
FW: Verizon Action Plans 
BSG Cram 2009-0G.rl .doc 

American EVoice 

I 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 period plus any others that the cites. 

Advantage- was under May/June but over in July w/44- Paul did not have on the ltr 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 I 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 

My Email Defender- Over in July but the BSG numbers are off by 4 which puts them at .95% - Paul did not have listed 
on the ltr 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 

1 
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From: Glover, Paul E (Paul) (.o:@i!\Q; 
Sent: Friday, September 04, 2009 
To: Sally Welge 
Subject: 

Sally, 
In light of the database discrepancies on number of cramming complaints for May and June 2009 I have attached a 
revised action plan request letter. The chart below shows the cramming numbers for the affected subCICs. I will be 
addressing the July and August numbers early this month. 
Thanks for your understanding. 
Paul 

5/31!7009 - 6/30!7009 - 7/31/?009 -
SubCI CDescription Complaints Bills Rendered ~ram Percent ~omplaints Bills Rendered Cram Percent Complaints 

ADVANTAGE TELECOM 22 4525 0.49'X 32 4443 0.72% 45 

American eVoice 122 21482 0.57o/, 32{, 19095 1.68% 251 

Cheap2Dial Telephone 68 6643 1.02o/, 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 

MCI 27 2472 1.09o/, 14 2455 0.57% 5 

MyEmaiiDefender 6 2158 0.28% 27 3595 0.75% 48 

Regional Comm Svcs 1 1839 0.05o/, 24 1821 1.32'1. 11 
US Telecom Long Dist 135 64102 0.21% ]5· 62558 0.25°1. 128 

2 

Bills 
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September 4, 2009 

Ms. Sally Welge 
Director LEC Relations 
BSG Clearing Solutions 
7 411 John Smith Drive, S-200 
San Antonio, TX 78229 

Re:_ Revised cramming action plan request 

Dear Ms. Welge, 

~···· 

verizpn 

Verizon Billing SeiVices continuously monitors the level of cramming related comPlaints received in our 
customer seNice 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 seiVice commission complaint, or attorney general action) for the 
following Sub-CICs: 

Month CIC SubCIC SubCICName Count Bills %Cram 

30-Jun·09 78 72 Regional Comm Svcs 24 1821 1.32% 
30-Jun-09 78 471 American eVoice 320 19095 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-09 556 229 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 26 2218 1.17% 
30-Jun-09 556 661 US Telecom Long Dist 154 62558 0.25% 

Note: Cramming complaints are tallied by Sub-ClC 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 plan 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 to maintain acceptable 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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France, Laureen 

From: 
Sent: 
To: 
Subject: 

Categories: 

status report 

Roberta Trevino 
Sunday, September 20, 2009 8:33 PM 
Denise Desilva 

status report 

American EVoice 

global tel link cc-turned up 2 segments this week. will be turning on another segment and possible IVR tomorrow. call@ 
?am Monday morning. 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 lee billing-reed approvals from lee 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. 

voicemail 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/N ate 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. 

1 
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Silv Communications/United Teleco/America Net-

2 
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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&TSE region. 

un- ug mon vg J A 09 3 th A 
MSGS ZPDI$ LEC 

NetWork 
Assift'i!i.ci\~ (.221B79 f$ 6,12227: n$26,B3Bf20 
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. -direct 
210. ·fax 
roberta.trevino@bsgclearing.com 

This email und any <ltHJchcd files arc conridcntial and may be legally privileged. lfyou nrc not the imcndcd addressee or huvc 
received this email in crrur, any usc of' this l'llHlil or any copying. Jilribution or other di:;:;emination or it is strictly pruhibilcd. lf)LH! 

have rl':ll:hcclthis transmi!i:;ion in cm)r, pleas~:.~ nDtilY Lhe _sender immcdi:uely ami thenL.kk:tc the email. 

2 
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France, Laureen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Categories: 

Roberta: 

Steve Sann <steve@emericamedia.com> 
Tuesday, December 08, 2009 4:35 PM 
Roberta Trevino 
GoGiobal 
GoGiobal writeup.pdf; GoGiobaiVocal 02.zip 

American EVoice 

Attached is a product description for GoGiobal, 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) 

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 on the GoGolobal product lineup that we are going to see if anyone wants to white label. I have already 
sent you the Landing page but I included it again. The pricing is on the second page. Let me know if you need anything 
else! 
Nate 

From: Eric Giere 
Sent: Tuesday, December 08, 2009 1:42PM 
To: Nathan Sann 
Subject: GoGiobal 

Hi Nate, 

Here's a PDF with the GoGiobal information. Were there any costs associated with FindMe FollowMe that need to be 
listed? 

Let me know. 

Thanks. 

1 
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A COMMUNICATIONS SUITE FEATURING 

FindMe FollowMe 
TalkToMe Voice to Email 

GoGiobal Fax 
GoGiobaiVocal enables you to enjoy all the communication features you need to keep your business and your life at peak 
efficiency. Our system eliminatesthe cost and complexity of buying and maintaining a hardware·based phone system. 

FindMe Follow Me offers you a single toll free numberto ring all of your phones, including your home land line, your 
mobile and your office phone in anyorderyou choose. And if you don 'twantto receive calls, your messages will besentto 
an integrated mailboxthat handles the volcemails and faxes for all ofyourphonesl 

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, slmplytalkyourway naturallythrough the compatible email 
accounts. 

GoGiobal 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 conveniently 
with our new outbound faxing service. Simply click to print your documents and select ConnectMe Fax as your choice of 
printer. 

Communications Suite provides an easy to use suite of services on a local or toll free number. This plan allows 
callers to listen to pre·recorded infonnatlon and request infonnation via fax delivered automatically. Message 
notification Is available via e·mall, cell phone, or pager. A web interface allows you to effortlessly change options to fit 
your needs and lifestyle. 

Stay connected with a single toll free number that rings your phones in any combination you 
choose. Complete integration with our central mailbox for storage and retrieval of your calls 
provides you with seamless screening and privacy. 

•:• TALKTOME EMAIL toVOICE 

Simplifyyourlife by listeningto youremail.lt's a quick and easy way to organize and delete the 
volume of email that you receive each day. Orifyou prefer, your email can be delivered directly 
to your mobile phone via text messaging {SMS). 

•:• GoG LOBALFAX 

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. 

OurGoGiobaiVocal 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 to track, organize and categorize your business or personal infonnation 
exchanges. There's never been an easier or more cost effective solution to manage yourcommunication needs. 
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$2000.00 per month 
for first company 

Includes 

+ All 4 services with customized hrandiog 

+ Convenient web support 

$ 5 00 • 00 per month for additional companies 

$1500.00 setupfee 

THESE FEES INCLUDE UNLIMITED ACCOUNTS 
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McKewen, Richard 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Categories: 

Steve, 

Roberta Trevino 
Monday, December 07, 2009 12:08 PM 
Steve Sann (steve@emericamedia.com) 
AT&T Termination Notice- Voicemail Services Southeast Region only 
20091207074207042.pdf 

Emerica 

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 
lutions 

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. 

-----Original Message---­
From: Sally Welge 
Sent: Monday, December 07, 2009 8:3S AM 
To: Roberta Trevino 
Cc: Denise Desilva; SubCIC Submittals 
Subject: FW: AT&T Notice_ Voicemail Services in theSE region 

Roberta, 
Please share the attached notice with our client Voicemail Services. The suspension for all billings in theSE will go in 
effect today. 

Thank you, 
Sally Welge 

1 
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Steve Sann 
Emerir:a Media Corporation 
EmericaMedia.com 
(816) 

From: Richard Fanslow [mailto:richard@ .com] 
Sent: Tue 2/15/2010 2:22AM 
To: Steve Sann 
Cc: Eric Giere; Rob Braach 
Subject: ESK2084L 

Guys 

I have looked at this several times, and each time it clearly looks like 
they have killed "ALL" ATT Billing, not just "NEW ATT" billing 
As some ofthese rejects from file ESK2084L.unb go back to Nov, Oc~ 
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 
2009-10-0 I 00:00:00 40 
2009-09-03 00:00:00 15 
2009-09-02 00:00:00 II 
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 16 
2009-02-03 00:00:00 I 
2009-02-01 00:00:00 5 
2009-01-03 00:00:00 7 
2009-01-02 00:00:00 7 
2009-01-01 00:00:00 8 
2008-12-02 00:00:00 3 
2008-12-0 I 00:00:00 8 
2008-10-03 00:00:00 3 
2008-09-03 00:00:00 3 
2008-09-02 00:00:00 25 
2008-09-01 00:00:00 39 
2008-08-03 00:00:00 1 
2008-07-03 00:00:00 15 
2008-07-02 00:00:00 17 
2008-07-01 00:00:00 4 
2008-06-03 00:00:00 7 
2008-06-02 00:00:00 4 
2008-04-01 00:00:00 2 
2008-03-03 00:00:00 3 
2008-03-02 00:00:00 1 

2 
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France, Laureen 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Categories: 

As requested .. Thanks. 

Denise Desilva 

Friday, August 13, 2010 8:33 AM 
Sally Welge 
Roberta Trevino 

Fw: Assistance Needed-LEC Request 

S8SS468970.pdf; S8S2266294.pdf; S8S2341182.pdf; S8S27274SS.pdf; S8S2939999.pdf 

Emerica 

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 So Reserve St PMB 210 
Missoula, MT 59801 
Office: 406-830-3111 
rebekah@emericamedia.com 

From: Rebekah Cockrell 
Sent: Thursday, August 12, 2010 9:45AM 
To: Rob Braach 
Subject: RE: Assistance Needed-LEC Request 

Hi Rob, 

Attached are all the loa's for the below phone numbers and sign up dates. 

58S-272- S10 ou VOICE MAIL SERVICES sign up 

date 3/19/2009 

S8S-226- 510 ou VOICEMAIL SERVICES sign up 

date 6/13/09 

58S-293- 510 ou VOICEMAIL SERVICES sign up 

date 8/1S/09 

S8S-234- 444 E036 NETWORK ASSURANCE sign up 

date 1/25/10 

58S-546- 444 E036 NETWORK ASSURANCE sign up 

date 1/16/10 

1 
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585-234- 444 E036 NETWORK ASSURANCE 
585-546- 444 E036 NETWORK ASSURANCE 

585-272- 510 ou rvmcEMAIL SERVICES 
585-226· 510 ou rvmcEMAIL SERVICES 
585-293- 510 ou rvmcEMAIL SERVICES 

2 
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March 9, 2011 

Ms. Roberta Trevino 

BSG Clearing Solutions 

7411 John Smith Drive Ste 1500 

San Antonio, TX 78229 

Network Assurance 

2120 S. Reserve St, PMB 349 

Missoula, MT 59801 

Tele 702-< Fax 888-486-7492 

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 

Verizon. In response we offer the following: 

1. We limited marketing in Network Assurance to 8 days in February 2011. 

2. 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 odjust as appropriate. 

We continue to answer electronic 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 our inquiry and credit levels to acceptable thresholds in the near future. 

Should you have any questions or require further information, please feel free to contact me. 

~.\~ ~~- p,r (~/ 
---~~ 

Steven V. Sann 

Representative for Network Assurance 
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American eVoice 

2620 negattap(. 
Las Vegas, NV SDi2B 

Tele 702· 

May 31, 2011 

Ms. Roberta Trevino 
BSG Clearing Solutions 
7411 John Smith Ddve Ste 1500 

San Antonia, TX 78229 

Re: Response to May 24;.20:11 Action Plan request- Verizon 

Dear Ms. Trevino.~ 

We are in receipt of your letterdated May 24, 2011 Whereby you requested an Action Plan on behalf of 

Verizon. In response We off~nhe following: 

1. We limited marketing to ten days In March 2011. 

2. We haq no marketing in American eVoice for· April or May 2011. 

3. We will monitor complaint levelsthJoUg/)cMay before beginning marketing In June. 
4. We hav.eccontln\.Jed our practice of rejectlng,any BTN that l1as ever been a,pripr 

customer. 

s. We are reviewing our marketingpaths. 

We continue to answer electronic-and lJ.S. mail clirresj:lohdehceand to cancel service as requested, 

In summary, we arehopeful these attions and continued diligence in all areas of customer service will 
bring our inquiry and credit levels to acceptable thresholds in-the near future. 

Should you have any·qu'estlons or require further Information, please feel free to cantoct me. 

Sincerely, Th 
~ '. 

,_,_...c.-~"";o~""~r! "' ·cY .... ~'--" 
Terry D. Sann 
President 
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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 
OFREGULARLYCONDUCTEDACTnnTY 

PURSUANT TO 28 U.S. C. § 1746 

, have personal knowledge of the facts set forth below 

and am competent to testify as follows: 

I. I have authority to certify the authenticity of the records produced by ILD CORP., and 

attached hereto. 

2. The documents produced and attached hereto by ILD CORP., are originals or true eo pies 

of original records of regularly conducted activity that: 

a. Were mnde at or near the time of the occurrence of the matters set fmih by, or 

from information transmitted by, a person with knowledge ofthose matters; 

b. Were kept in the course of the regularly conducted activity ofiLD CORP.; and 

c. Were made by the regularly conducted activity as a regular pmctice ofiLD 

CORP. 

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

Executed on: ~ J)' , 2012 
( c) 

Location: J.Mid{J-wi.ufa.ft J.J' 
(Cily, Stote) 7 
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Form of Certificate of Compliance* 

lfWe do certify that all of the documents and Information required by the attached Civil Investigative Demand 
which are In the possession, custody, control, or knowledge of the person to whom the demand Is directed 
have been submllled to a custodian named herein. 

If a document responsive to this Civil Investigative Demand has not been submltled, the objections to Its 
submission and the reasons for the objection have been staled. 

If an Interrogatory or a portion of the request has not been fUlly answered or a portion of the report has not 
been completed, the objections to such Interrogatory or uncompleted portion and the reasons for the 
objections have been stated. 

Sworn to before me this day 

2012-

'In the event that more lhan one person Is responsible for complying wHh !his demand, the certincale shallldenUfy the 
documents for which each certifying Individual was responsible. In place of a sworn statement, the above certificate of 
compliance may be supported by an unsworn declaration as provided for by 28 U.S.C. § 1746. 

FTC Form 144-Back (rev. 2/08) 
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the right to deduct the proceeds of any product offering to which Customer subscribes to secure the debt on any 
other product. Notwithstanding the foregoing, If Customer elects to participate In /LD's Advanced Payment 
Agreement, then the submission of call records by Customer shall constitute a sale and transfer by Customer to ILD 
of such call records, free and clear of any /lens or encumbrances, subject to the terms and conditions of the 
Advanced Payment Agreement. 

ARTICLE 3: SETILEMENT 

Billing statements will be prepared by /LD for each message me received from Customer. Settlement payments wm 
occur on the first Friday following the expiration of seven (7) business days after receipt and reconcl/iatlon by /LD of 
funds from a LEC for accepted call records. Any and all charges due ILD by Customer for the settlement month will 
be deducted from the settlement. The charges due for any settlement period Include ell known charges for the 
current se!Uement pertod and charges from any prior period which have not previously been charged to the 
Customer. Settlement statements w/11 be posted on the /LD customer website and will provide the following 
Information: 

a. The total number of Customer messages forwarded for billing and the charges therefore in accordance with 
Schedule A attached. 

b. The gross dollar amount of all massages billed by /LD for Customer. 
c. ILD processing charges and finance Interest, If eny. 
d. The total number of end user lnqu/rtes handled by /LD's customer service department and the charges 

therefore in accordance with Schedule A attached hereto and made a part hereof. 
e. Summery of charges for the LEC fees related to the messages billed under Item B above. These fees will 

Include those enumerated In Article 1.2 and Schedule A and any other charges assessed by the LEC 
relating to the message. 

f. True-ups reflecting changes In the actual charges, uncollectible reserves, etc. of the associated 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 basis. 
I. Miscellaneous charges such as express delivery fees, regulatory fees, ACH fees, or any other charges 

applicable to Customer for the settlement month. 

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 a portion or all of Custome~s settlements 
until such time as It feels Is necessary for the LECs to process all aforementioned adjustments and bad debt. In the 
evant that there are insufficient funds held to cover these expenses, an Invoice showing the amount due /LD will be 
sent to Customer; Customer agrees to pay this Invoice Immediately upon receipt. 

ARTICLE 4: LIMITATIONS 

Customer hereby acknowledges Its understanding that ILD Is limited to providing intra-state billing and collection 
services In those states where Customer has cartlflcate of authority or certificate or tariff Is not required. Customer 
must provide proof of necessary certifications and/or tariffs for each applicable stale. Customer represents and 
warrants thai all messages submitted to ILD for billing and collection under the !arms of this Agreement w/11 have 
been validated through an /ndusby recognized LIDB val/datlon service provider. Additlonally, Customer agrees to 
show ILD proof of an actlve Line Information Database iLIDB') validation agreement upon request. Furthermore, 
Customer acknowledges its understanding thaiiLD Is also limited to providing billing and collection services in those 
areas where It has agreements with the LECs. Upon request, tLD will provide Customer with its on neVoff net file on 
a monthly basis at no additional charge to Customer. II is understood by Customer thai each LEC has certain 
restrictions as to the age of any message that may be oulcleered through its Billing and Collection Agreement. Any 
message sent to ILD for oulcleartng thai exceeds this age limit will be rejected by /LD and returned to Customer. 
ILD will provide a list of message age //mils 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 moil originals to: ~D Telecommunlcntions, Inc. 
Bllllog Services Division, 3230 W Commercial Blvd. Ste 360, Ft. Lauderdale, FL 33309 

ILD 00027 
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RESPECTIVE AGENTS, EMPLOYEES OR SHAREHOLDERS BE LIABLE FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL 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 
EQUIPMENT 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 FAULT OR 
NEGLIGENCE 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 WHICH THE CAUSE OF ACTION AROSE, whether 
such damages arise out of breach of contract, breach of warranty, negligence, strict liability or any other theory 
of liability and whether such damages were foreseeable or not at the time this Agreement was executed. 

B. No party may commence an action with respect to this Agreement more than one (1) year after the occurrence 
of any event of default or event giving rise to any alleged action. 

ARTICLE 6; CONFIDENTIALITY 

The parties to this Agreement shall treat this Agree men~ Its notices and Exhibits and their terms and conditions, as 
strictly confidential. Neither party shall disclose any of this Information or any of these materials to any person who 
Is not a party to or of this Agreement. The parties acknowledge that, In the event of an unauthorized disclosure, the 
damages suffered by the non-disclosing party may be difficult If not Impossible to ascertain, and that such non­
disclosing party may seek Injunctive relief as well as monetary damages against the breaching party. 

ARTICLE 7: TERMINATION 

Either party may cancel this Agreement upon ninety (90) days wriHen notice prior to any scheduled renewal date as 
defined In Article 21 of this Agreement. ILD reserves the right to cancel this Agreement Immediately upon 
notlflcatlon by any LEG of unusually large uncollectibles, unblllables or adjustments. If during the term of this 
Agreement, ILD determines, In its sole discretion, that the continued provisions of services pursuant to this 
Agreement may damage ILD's reputation or may subject either party to adverse publicity, ILD may terminate this 
Agreement within 30 days wriHen notice to Customer without liability. If Customer or ILD cancels this Agreemen~ 
funds for the final seHiements will be held as outlined In Article 3. 

ARTICLE 8: REPRESENTATION AND WARRANTIES 

By signing this Agreement, Customer aHests to the fact that the billings presented to ILD for outclearing are not 
subject to any offset, Usn, dispute or counterclaim. Customer affirmatively represents that all messages billed under 
this Agreement ere In compliance with state, federal and lntematlonal laws and are also In compliance with the 
guidelines set forth by the Federal Communications Corporation, Federal Trade Commission, Coalition to Ensure 
Responsible Billing, Public UWitles Commissions, National and State "Do Not Call Lists" and other regulatory bodies 
governing the lelecommunlcallons Industry. 

ARTICLE 9: FINANCIAL STATEMENTS 

Upon the request of ILD, Customer shall furnish quarterly financial statements or equivalent financial Information. 
This information shall be compiled In compliance with GAAP (General Accepted Accounting Principles) by an 
Independent accounting or eudiUng firm. 

ARTICLE 10: ASSIGNMENT 

Pleose moll orlglnols to: ILD Telecommunications, Inc. 
Billing Services Division, 3130 W Commerclol Blvd, Sle 360, Fl. Lauderdale, FL 33309 

ILD 00028 
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This Agreement shall be binding upon and Inure to the benefit of the parties hereto and their respective successors 
and assigns. Customer shall not assign, sublet, delegate, or transfer any of Its rights or obligations hereunder 
without the prtor wriHen consent of ILD, which consent shall not be unreasonably withheld or delayed. For 
purposes hereof, the following shall also constitute an asslgnrnent (a) any merger, consolldallon or reorganization 
to which Customer Is a party, (b) the sale or transfer of all or substanllally all the assats of Customer, (c) the sale, 
Issuance or transfer of any voting secur!tlas of Customer which result In a chang a of control of Customer. 

ARTICLE 11: SEVERABILITY 

In the event any one or more of the provisions of this Agreement shall for any reason be held to be Invalid or 
unenforceable, by a court of competent jurlsd!cllon, the remaining provisions of this Agreement shall be unimpaired, 
and shall remain in effect and be binding upon the parties. 

ARTICLE 12: WAIVER 

The delay or failure of ILD to enforce or Insist upon compliance with any of tlhe terms or condlllons of this 
Agreement or to exercise any remedy provided herein, the waiver of any term or condition of this Agreement, or tlhe 
granting of an extension of time for performance, shall not constitute the permanent waiver of any term, condition or 
remedy of or under this Agreement, and this Agreement and each of Its provisions shall remain at all times In full 
force and effect until modified as provided herein. 

ARTICLE 13: FORCE MAJEURE 

Notwithstanding anything Ia the contrary herein, ILD shall not be liable to Customer or any other person or entity for 
loss or damage or deemed to be In breach of this Agreement due to ILD's failure of performance, wholly or In part, 
under this Agreement If such non-performance Is due to causes beyond ILD's reaso~able con!rol, Including without 
limitation, acts of God, fire, explosion, vandalism, storm or other natural occurrences; any law, order, regulation, 
direction, action or request of the United Stales government Qncludlng without limitation, state and local 
governments having jurisdiction over any of lhe parties) or of any department, agency, commission, court, bureau, 
corporation or other Instrumentality of any one or more of such governments, or of any civil or military authortty; 
national emergencies; Insurrections; rtols; wars; strikes, lockouts, work stoppages or other such labor difficulties; or 
any act or omission of any other person or entity. Any delay resulting therefrom shall extend performance 
accordingly or excuse performance by ILD, in whole or in part. 

ARTICLE 14: INDEMNIFICATION 

Customer shall defend, Indemnify and hold harmlass ILD, Its affiliates, their respective officers, directors, 
shareholders, employees, agents, successors and assigns, and each of them, from and against, any and all 
damages, losses, claims, liabilities, demands, charges, suits, penalties, costs or expenses, whether accrued, 
absolute, contingent or otherwise, Including but not limited to court costs and aHomays' fees, which any of the 
foregoing may incur or to which any of the foregoing may be subjected, arising out of or otherwise basad upon any 
of the following: 

a. Any breach or default by either party of or under any of tlhe provisions of tlhls Agreement or of any other 
agreement or lnslrumanllo which either party or an affiliate of either party is a party or which Is in favor of elthar 
party or an affiliate of either party (for purposes hereof, an "affiliate" of either party shall include any person or 
entity controlling, controlled by or undar common control with either party), 

b. Claims of any tlhlrd party or enllty for llabla, slander, lnfrlngemant of copyrtghl, or unauthorized use of trademark, 
trade name, or service mark arising out of matertal, data, Information, or other content transmitted by Customer 
over ILD's network, or 

c. Claims of any third party or entity for damages, losses, or Injuries arising out of any act or omission of Customer 
or Its agents, servants, employees, contractors, or representallves. 

d. Claims of any third party arising out of violation of telecommunications laws, Including but not limited to 
slamming, cramming, violations of pay per call rules or other rules set forth by the FCC, FTC and any other 
slate or federal regulatory body. 

Plc11se mull orfgionls to: ll..D Telecommunications, Inc, 
Billing Services Division, 3230 W Commercial Blvd. Stc 360, Ft. Lauderdale, FL 33309 

ILD 00029 
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The Initial term of this Agreement shall commence on the date of Customer's first billing message submittal to JLD 
and shall continue In full force and effect for a period of twelve (12) months. This Agreement shall be automatically 
extended for successive one-year periods thereafter unless canceled by either party with ninety (90) days written 
notice pursuant to Article 7 of this Agreement 

ARTICLE 22: TAXES 

Customer grants ILD full authority on its behalf to authorize the LEGs to apply taxes associated with billing and 
collecHona services In the same manner In which they apply these taxes to their own end users. 

ILD, based solely on the Information provided by the LEGs, will file and remit applicable taxes to lhe appropriate 
taxing authority. Customer agrees that fLO Js acting only as customer's agent with respect to the billing and 
collection of taxes. ILD will have no liability whatsoever to Customer for Incorrect Information supplied by the LEGs. 
Customer will Indemnify and hold fLO harmless from and against any and all clalms, actions, damages, liabilities, 
costs and expenses, including without limitation reasonable attorneys' fees and expenses, that are asserted against 
or Incurred by ILD as a result of or In connection with any of these said tax Items. 

Customer will be solely responsible for calculating, and advising JLD with respect to, 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 page as the first point of Inquiry will 
be that of fLO. Calls that the LEC cannot handle such as rate disputes will be referred to fLO's Customer Sarvlce 
Department for handling. Customer grants ILD or Its agent full authority to make adjustments or to authorize the 
LEGs to make adjustments on calls when fLO daems It warranted. fLO 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 attached hereto and made a part hereof. Customer agrees to provide fLO with a Us! of Its 
current rete schedules and certifications prior to ILD releasing billing on Customer's behalf to enable fLO to perform 
proper customer service functions. Upon request by ILD, Customer fUrther agrees to provide the location 
information of any telephone number designated as orlglnalion numbers on Customar's billing files. Customer shall 
designate a point of contact regarding Inquiries handled by fLO's customer Service Department. 

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 
fLO. 

ARTICLE 25: MISCELLANEOUS PROVISIONS 

a. Time Is of the essence: Time Is of the essence In this Agreement. 
b. Prevlousfy/Concyrrently billed messages. By submitting billing to ILD, Customer represents that none of said 

massages have been previously billed to the end user in any form or format. 
c, Special Requests. Special requests by Customer such as unique reports or any other requests not provided In 

the normal course of business will be reviewed by JLD. ILD agrees to obtain written approval from Customer 
with respect to any charges over ahd above the normal billing and collection charges outlined In this Agreement 
Customer understands and agrees that any such charges will be deducted from the settlement for the month In 
which said charges are incurred. 

Please mail originals to: ll..D Telecommunicntions, Inc. 
Billing Services Division, 3230 W Commcrclnl Blvd. Ste 360, Ft. Lauderdole, FL 33309 

ILD 00031 
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IN WITNESS WHEREOF, Customer and ILD have executed this Agreement as of the day and year shown below. 

(Date Received) 

American eVolce, L TO r· 

Please msU orlglnnls to: ILD Telecommunicatlons, Inc. 
Bllling Services Division, 3230 W CammeJ'clal Blvd. Ste 360, Ft. Lauderdale, FL 33309 

ILD 00032 
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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 to $1,000,000 Billed Revenue Per Month 
$1,000,001 and above Billed Revenue Per Month 

3.5% of Billed Revenue 
3.0% of Billed Revenue 

Note: Excludes LEG Billing Charges and Is subject to a minimum charge of $2,000.00 per month aHer a 90 day ramp 
up period. 

a. LEG bOling will be at!LD's current LEG cost per message for particular LEG. 
b. Unblllabla calls rejected by the LEG's that provide detail will be charged back to Customer. 
c. Unblllable calls rejected by the LEG's that do not provide detail will be shared prorata. 
d. Specifically Identified adjustments for uncollectible calls will be charged back to Customer. 
e. Bulk adjuslments for uncollectible calls will be shared prorala. 
f. Express mailings will be charged to Customer at the rate the Express Service company uses to charge ILD. 

ILD will use the company of Its choice for express mainngs. 
g. Special programming requests will be at the rate of $75 per hour with a three (3) hour minimum. 

lngulrv Service Fees: 

For all LEGs that ILD performs primary inquiry service, the following fees will be charged to Customer. 

$.03 per Customer submitted message to each respectrve LEG 

AND 

$3.00 per Inquiry call handled by ILD customer service representatives 
$. 75 per Inquiry call referred or transferred to Customer for handling 

For all LEGs that ILD performs secondary inquiry services, the following fees will be charged to Customer: 

$3.00 per Inquiry call handled by ILD customer service representaUves 
$. 75 per Inquiry call referred or transferred to Customer for handling 

Written regulatory complaints handled by ILD will be charged at $100 each. 

Customer credits Issued via fLO's website will be charged at the rate of $.10 each 

Schedule B·CERB Guidelines 

Please mail originals to: ILD Telet!ommunications, Inc. 
Biltiog Services Dlvl•loo, 3230 W Commercial Blvd. Ste 360, Ft. Lnuderdnle, FL 33309 

ILD 00033 
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CONSUMER PROTECTION STANDARDS OF PRACTICE OF 
THE COALITION TO ENSURE RESPONSIBLE BILLING ("CERB") 

In order Ia protect consumers from unauthorized, deceptive or ambiguous charges on their telephone.bllls, the 
Members of CERB hereby adopt and agree to be bound by the following Consumer Protection Standards of 
Practice. 

PRE-SCREENING OF PROVIDERS AND SERVICES 

Members 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 name and address. 

• Names of officers and principals of the company. 

• Proof of corporate or partnership status. 

• Caples of cartlftcallons as required. 

• Foreign corporation filings as required. 

• Any Information regarding whether the company,lts affiliates and/or lis officers or principals have been 
subject to prior convlcllon for fraud or have had billing services terminated. 

• That any tariffs be made available on request 

• The names, addresses, officers and principals of any telemarketing companies to be used by the service 
provider. 

• The names, addresses, officers and principals of any third party verification companies to be used by the 
service provider. 

SCREENING OF PROGRAMS, PRODUCTS AND SERVICES 

Members will require the following Information to be provided to them: 

• Marketing materials. 

• Advertisements (print or other media). 

• 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 notification of any materiel change In the above Information. 

Members will not knowingly provide billing for services employing the following practices: 

Please mall originals to: ILD Telccommunlea.tlons, Inc, 
Billing Services Division, 3230 W Commerclol Blvd. Ste 3601 Ft, Londerdole, FL 33309 

ILD 00034 
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• Box, sweepstakes, or contesl-lype entry forms. 

• Negative option sales offers, Including negative option "free trial" periods. 

• BOO pay per call. 

• Collect callback. 

• Phantom billing (charging tor calls never made or services never provided). 

• Such other programs, products or services Members determine to be deceptive or antk:onsumer. 

Each Member will maintain an Internal standards commitlee to review the Information collected for both providers 
and programs. Members of these comm!Hees will have no vested sales Interest In the acceptance of a service, 
product or program. 

COMPLIANCE MONITORING 

In order to better poUce the business practices of Its service providers and to assure the efficiency of Its screening 
procedures Members commit to engage In active monitoring of providers and programs. Members will: 

• Monitor consumer inquiries. 

• Monitor consumer complaints to government agencies. 

• Monitor escalated complaints to the local exchange carrier. 

• Maintain up-to-date records regarding complaints and inquiries. 

• Adopt action plans to respond to comple!nts and Inquiries. 

• Notify service providers of complaints or Inquiries. 

• Coordinate Investigations wilh service providers. 

• Each Member shall !eke such disciplinary action as each determines is appropriate under the 
circumstances. 

MANDATORY AUTHORIZATION 

It Is critical that consumers can depend Upon their authorization for the service, product or program for which they 
will be billed. Verification of authorization must be 
available from service providers, on request, for a two-year period. 

Members will require service provi~ers to employ one of the following forms of authorization, subject to 
applicable law: · 

• LeHer of authorization or sales order, or 

• Recorded Independent third pariy verification, or 

• Voice recording of telephone sales authorization. 

A valid authorization must include: 

• The date. 

Please moil originals to: ILl> Telecommunicntlons, Inc, 
Billing Services Dlvlslon, 3230 W Commercial Blvd. Ste 360, Ft. Lauderdale, FL 33309 

ILD 00035 
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• The name, address and telephone number of the consumer. 

• Assurance that the consumer Is qualified to authorize billing. 

• A description of the product or service. 

• A description of the applicable charges. 

• An explicit consumer acknowledgement that the charges for the product or service will appear on the 
telephone bill. 

• A toll free telephone number that subscribers may call to make Inquiries concerning the service. 

• The acceptance by the consumer of the offer. 

In addition, authorization verified by an Independent third party must Include: 

• An lnltlal statement that the purpose of the verifications Is to confirm the consume(s Intention to accept the 
sales offer. 

• A statement that the service provider Is not affiliated with a LEG, where there Is no affiliation. 

• A unique consumer Identifier. 

• A review by third party personnel of the entire verification where the verification is automated. 

An Independent third party verifier must meet the following criteria: 

• It must be completely Independent of the service provider and the telemarketer. 

• It must not be owned, managed, controlled or directed by the service provider or the telemarketer. 

• It must not have any financial incentive In the completion of the sale. 

• It must operate In a location physically separate from the service provider and the telemarkeler. 

CONSUMER-FRIENDLY BILLING PRACTICES 

Central to a consume(s right to ensure that they have not been crammed Is the ability to understand and read the 
telephone bill. Members agree that informed consumers can better protect themselves from unauthorized products 
or services. Members will support providing consumers a bill that can be easily understood. 

Consumer bills should Include: 

• A clear Identification of the billing entity. 

• A clear Identification of the service provider. 

• A clear description of products or services. 

• A clear Identification of the charges. 

• The toll free telephone number that subscribers may call to make Inquiries concerning the billing. 

CONSUMER SATISFACTION 

. - Plcnse mall originals to: ILD TclccommuDicatlons, Inc • 
BUllDg Services Division, 3230 W Commercial Blvd. Ste 360, Ft. Lauderdale, FL 33309 

ILD 00036 
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Consumers must be able to easily and quickly discuss problems. Members are committed to monitoring consumer 
satisfaction particularly wilh regard to any disputes or Inquiries that may arise. Members will provide quick and 
thorough responses. Members shall provide on request: 

• The name, address, phone number and fax number of the seiVice provider. 

• The nature of any charge. 

• The method of authorization. 

• Information as to how a consumer may cancel a seiVice or product. 

In addition, In order to facilitate resolution of disputes Members will: 

• Provide a toll free customer seiVIce 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 dispute. 

DISCLOSURE 

Members may share with each other and, upon request, will provide federal and state enforcement agencies with 
the following Information: 

• Identifying lnfonnation with respect to terminated seiVice providers and programs. 

• A descrtptlon of specific practices relating to cramming that the Members have encountered, and the steps 
being taken by the Members to correct them. 

• Aggregate data with regard to complaints nied with federal and state government authorities received by 
Members. 

Please moil originals to: ll.D Telecommunicntlons1 Inc, 
Dilling Services Division, 3230 W Commercial Blvd. Sic 360, Fl. Lauderdale, FL 33309 

ILD 00037 
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Cindy Pollack 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Rob Braach <rob@emericamedia.com> 
Tuesday, May 12, 2009 4:57 PM 
Cindy Pollack 
Steve Sann 
contact forms, A8/, VMP, Foneright 
ILD Customer Contact Data Form 5-2009 American eVoice .doc; ILD Customer Contact 
Data Form 5-2009 FoneRight Inc ILD.doc; ILD Customer Contact Data Form 5-2009Voice 
Mail 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 

Rob Braach, COO 
Emerica Media Corp 

1 

ILD 00642 
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Provide information below for all current and previous {for 3 years) of all Corporate Officers, Owners, affiliates, Directors and Principals. 
ILO 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: Social security#: 

Name: Title: Social Security#: 

Name: Title: Social Security#: 

Name: Title: Social Security#: 

Name: Title: Social Security#: 

Provide Names of any current affiliated business entities: 
Name: 

Address: 

City: 

Name: 

City: 

Name: 

City: 

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 still 
pending. 

ILD 00644 
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the right to deduct the proceeds of any product offering to which Customer subscribes to secure the debt on any 
other product. Notwllhstandlng the foregoing, If Customer elects to participate In ILD'e Advanced Payment 
Agreement, then the submission of call records by Customer shall consiRute a sale and transfer by Customer to ILD 
of such call records, free and clear of any liens or encumbrances, subject to the terms and conditions of the 
Advanced Payment Agreement. 

ARTICLE 3; SETTLEMENT 

Billing statements will be prepared by !LD for each message fila received from Customer. Salllement payments will 
occur on the flrst Friday following the expiration of seven (7) business days altar receipt and reconciliation by ILD of 
funds from a LEC for accepted call records. Any end all charges due ILD by Customer for the selllemant month will 
be deducted from the settlement. The charges due for any aaiUament parted Include all known charges for the 
current settlement period and charges from any prior period which have not previously been charged to the 
customer. Settlement statements will be posted on the ILD C\lslomer webslle and will provide the following 
Inform allen; 

a, The total number or Customer messages forwarded for billing and the charges therefore In accordance with 
Schedule A attached. 

b. The gross dollar amount or all messages billed by ILD for Customer. 
o. ILD processing charges and finance Interest, II any. 
d. The total number of end user Inquiries handled by ILD's customer service deparlment and the charges 

therefore In accordance w!lh Schedule A allached hereto and made a part hereof. 
e. Summary or charges ror the LEC fees related to the messages billed under Item B above. These fees will 

Include those enumerated In Article 1.~ and Schedule A and any other charges assessed by the LEC 
relating to the message. 

r. True-ups reflecting changes In the eotual charges, uncollectible reserves, elo. of the associated LECs. 
g. Chargebecks for calls returned by the LECs or refunded by ILD. 
h. ILD Long Term Reserve held et3% of Gross Revenue and trued up on a rolllng13 month basts. 
I. Miscellaneous charges such as express delivery fees, regulatory fees, ACH fees, or any other charges 

applicable to Customer for the selllement month. 

In the event that Customer cancels this Agreement or there Is Insufficient billing "In-house'' to cover antiolpated 
future LEC adjustments and bad debl, ILD reserves the right to wllhhotd a porl!on or all or Customer's selltemenls 
unlit such lime as It feels Is necessary for the LECs to process all aforementioned adjustments and bad debt. In the 
event that there are lnsufflctenl funds held to cover these expenses, an Invoice showing the amount due ILD will be 
sent to Customer. Customer egress to pay this Invoice lmmedlotely upon receipt. 

ARTICL!; 4: LIMITATIONS 

Customer hereby acknowledges Its understanding that ILD Is tlmlled to providing Intra-state billing and cottecl!on 
services In lhasa states where Customer hae cartlflcate of authorlly or certificate or tariff Is not required. Customar 
must provide proof of necessary certlfloaUons and/or larllfs for aach applloeble state. Customer represents and 
warrants !~at all messages submllled to ILD for billing and collection ijnder the terms of this Agreement will have 
bean validated through an Industry recognized LIDB validation service provider. Addillonelly, Customer egress to 
show ILD proof of an active Line Information Database ('LIDB') validation agreement upon request. Furthermore, 
Customer acknowledges Its understanding that ILD Is also limited to providing billing and collection services In those 
areas where II has agreements with the LECs. Upon request, ILD will provide Customer with Its on nsVolf net me on 
a monthly bests at no additional charge to Customer. It Is understood by Customer that each LEC has certain 
restrictions as to the age of any message that may be outcleared through Its Billing and Cotlecllon Agreement. Any 
message sent to ILD for outcleerlng that exceeds this age limit will be rejected by ILD and returned to Customer. 
ILD will provide a list of message age limits by LEC upon request of Customer. 

ARTICL!; S; WARRANTY AND LIMITATION OF LIABILITY 

A. THE REMEDIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND IN NO EVENT SHALL ILD, IT'S 

Plcnsomnll Dl'lglnnl! Co: ILD Te!econnnunlcntloDs-1 Inc. 
Billing Soi'Yiccs Dlvlslon,3230 W Con~n~erclnl Bh•d, Sto 360, Ft. Lnudordnlc, FL 33309 
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The Initial term oF this Agreement shall commence on the data ol Customer's first billing massage submittal to ILD 
and shall continue In Full Force and effect for a period oF !waive (12) months. This Agreement shall be aulomallcally 
extended For successive one-year periods thereafter unless canceled by allhar party with ninety (90) days wrlltan 
nollce pursuant to Arllcle 7 ol this Agreement 

ARTICLE 22: TAXES 

Customer grants ILD full authority on Its behalF to authort~e the LECs to apply taxes associated wllh billing and 
collacllons services In the same manner In which they apply lhasa taxes to their own and users. . 

ILD, basad solely on the tnformallon provided by the LECs, wilt Ilia and remit applicable taxes to the approprlata 
taxing authorlly. Customer egress that ILD Is acllng only as Customer's agent wllh respect to the billing and 
collacllon or texas, ILD wilt have no liability whatsoever to Customer for Incorrect Inform allan supplied by the Lt:Cs. 
customer wilt Indemnify and hold ILD harmless !rom and against any and all claims, acllons, damages, liablltllas, 
cosls and expanses, Including without llmllallon reasonable attorneys' fees and expenses, that ere asserted against 
or Incurred by ILD as a resull of or In connsctlon with any oF these said tax Items. 

Customer wilt be solely responsible lor calculellng, and advising ILD with respect to, any Foreign Intrastate Taxes 
and any other taxes the! ere not calculated by the LEC. 

ARTICLE 23: INQUIRY SERVICE 

Customer acknowledges that the telephone number printed on the end user btu page as the nrst point or Inquiry will 
be that of ILD. Calls that the U:C cannot handle such as rate disputes will be referred to ILD's Customer Service 
Department lor handling. customer grants ILD or lis agent lull authority to make adjustments or to authorlle the 
LEOs to make adjustments on calls when ILD deems It warranted. ILD will provide any end user wllh Customer's 
nama, address end telephone number upon demand. Charges for Inquiry services provided by ILD shall be as 
specified In Schedule A attached hereto end made a part hereoF. Customer agrees Ia provide ILD with a list of Ita 
current rate schedules and certlflcatlons prior to ILD releasing billing on Customer's behalf to enable ILD to perform 
proper customer service Functions. Upon request by tLD, Customer furlher agrees to provide the location 
lnformeUon of any telephone number designated es origination numbers on Custome~s billing flies. Customer shalt 
designate a point of contact regarding Inquiries handled by ILD's Customer Service Department. 

ARTICLE 24: CHANGES IN PRICING 

The pricing set forth In the sohadutee attached hereto Is subject to change \I pan thirty- (30) days' written notice from 
ILD, 

ARTICLE 26: MISCELLANEOUS PROVISIONS 

a. Time Is or the essence. Time Is of the essence In this Agreement. 
b. PrevlousiWConoyrrenUy billed messages. By submfttlng billing to ILD, Customer represents that none of said 

messages have bean previously billed to the and user In any form or format. 
c. Special Requests. Special requests by Customer such as unique reports or any other requests not provided In 

the normal course or business will be reviewed by ILD, ILD egress to obtain written approval from Customer 
with respect to any charges over end above the nom1al billing and collection charges outlined In this Agreement. 
Customer understands end agrees that any such charges will be deducted from the se!Uement for the month In 
whloh said charges are Incurred, 

l'lense nmll orlglnnls lo: lLD Telccommunlcnllons, Inc. 
Billing Senlccs Dll'lston13230 W Con1n1erclnl Dtvd. Ste 360, Fl. Lnu<lerdnle, FL 33309 
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IN WITNESS WHEREOF, customer and ILD have executed lhls Agreement as ol !he day and year shown below. 

ILD TELECOMMUNICATIONS, INC. 

(Dale Received) 

FoneRlghl, Ina. 

uthorlza re nlallve) 

Gregory D. Lana G. '*1 ) G\, n-e.. 
(Print Na ) 

f.·BI ·o'f 
(Data) 

Plense umll ol'lghmJs lo: ILD Telecammunlcnllons1 Jnc. 
Dilling Sot'I'IC<S Dh•lslon, J2JO W Commerclnl Dlvd, Sle 360, Fl. Lnudet•dnle, FL JJJ09 
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Provide information below for all current and previous (for 3 years) of all Corporate Officers, Owners, affiliates, Directors and Principals. 
JLD 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: Soda! Security tl: 

Name: Title: Social Security tl: 

Name: ntie: Social Security tl: 

Name: ntle: Social Security#: 

Name: Title: Social Security#: 

Name: Title: Social Security tl: 

Name: Title: Social Security#: 

Provide Names of any current affiliated business entities: 
Name: 

Address: 

City: 

Name: 

City: 

Name: 

City: 

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 still 
pending. 

ILD 00650 
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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 
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. 

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 
(816) 

From: Cindy Pollack 
Sent: Fri 5/15/2009 9:34AM 
To: Steve Sann 
Cc: Kathy McQuade 
Subject: Important LOA Information- American eVoice, Voice Mail Professionals, and FoneRight 

Steve-

In our continued review of accounts and their associated 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. 

3 
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It is for this reason that effective Monday, May 18th- we will no longer allow billing to 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 _ YYYYMMDD.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 

4 
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• 
Cindy Pollack 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Please see attached, 

Thank you. 

Rebekah Cockrell 

Emerica Media Corp. 

406-
rebekah@emericamedia.com 

Rebekah Cockrell < rebekah@emericamedia.com> 
Wednesday, June 03, 2009 1:53 PM 
Client Compliance 
re: Updated Action Plan 
ild_OOOOO.tif, ild_OOOOl.tif 
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FoneRight, Inc. 
2430 Rattle.c.make Drive · 

MissouJa, MT 59802 
Voice - 702- Fax - 888-486· 7324 

Junei, 2009 

Ms. Kathy McQuade 
Vice ~;'resident Billing Services 
ILD Telecommunications 
3230 W. Commercial Blvd 
Oakland 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 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. 

Our sales processes have evolved over time and we have instituted improvements that should 
help to minimi:re 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 
l)lother's maiden name. This piece of information has proven to be a useful tool when sustltining 
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 in the 
electronic LOA. An additional reinforcement tool, a welcome email, is sent to all new customers 
explaining the service, charges and cancellation details. Any returned e-mails result in an 
immediale cancellation of the account. The welcome email is sent immediately after the sale is 
concluded, usually while the customer is still on the browser. 

Our customer service deparbnent is always very thorough when speaking with our customers. 
We investigate and respond tci 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 local carrier agents automatically consider the sale to be "cramming" 
related. · 

We do not bill any accollnts. Without having received an electronic LOA and our electronic 
validation process is 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 palters that 

·we might be able to embed in our electronic validations tonls. 

I 
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The Internet 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 created by the consumer that provides 
false information. 

FoneRigbt bas 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 as a 
resUlt of the forced cancellation of about 5000 records due to some matching criteria ILD 
applied. 

. 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 
call monitoring, will minimize such incidents io all of our markets. 

Should you have any questions or desire any further information, please feel free to call me. 

Sincerely, 

~~ 
RobBraach 
Regulatory Contract Manager 

2 
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FoneRight, Inc. 
2430 Rattlesnake Drive 

Missoula, MT 59802 
Voice- 702· Fax- 888-486-7324 

June 25, 2009 

Ms. Kathy McQuade 
Vice President Billing Services 
ILD Telecomnnm.ications 
3230 W. Commercial Blvd, Suite 360 
Oakland Park, FL 33309 

Re: Response to June 17, 2009letter 

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 Jetter 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) As of June I, 2009, we instituted SmartMatch validation services from Vertex Solutions 
Group. Th.is 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, 

RobBraach 
Regulatory Contract Manager 

1 
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. ' lo! •steve@emericamedia.com' 
Cc: Kathy McQuade; Ondy Pollack 
Subject: ILD April Action Plan 

Steve, 

Attached is a copy of the letter sent to Fane Right on May 21'' via certified letter. The letters explain that Fane Right is 
out of compliance for inquiry and complaint thresholds forthe month of April and requests an action plan to be 
submitted to ILD by May zg<h As of today we have not received a response. 

These issues negatively affect our image, LEG 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. 

It is imperative we receive a plan of action from you by Friday Junes" to prevent suspension of billing. If you have any 
questions you can reach me at 678-467-5183. Your assistance in this matter is greatly appreciated. 

Thank you 

Laurice Neely 
Regulatory Compliance 

2 
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August 18, 2009 

Gregory Lane 
Fane Rite, Inc. 
2120 S. Reserve Street 
PMB 230 
Missoula, MT 59801 

Dear Mr. Lane, 

As you lmow, ILD constantly monitors the inquiry and credit levels on its clients and 
takes 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 FoneRlte for any consumer who has not been 
billed previously. 

o ILD 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. 

o We will take over the primary inquiry service for FoneRite effective immediately, 
and will not refer consumers to FoneRlte. 

Thank you for your immediate attention. 

Respectfully, 

Kathy McQuade 
Vice President-Payment Processing 
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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.lllllll 

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). 

**************************************************************************** 

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 inqu1r1es 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 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. 

Please forward the action plan to ILD for review by Friday, October 2, 2009. 

Thanks, 

Cindy 

2 
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tindy Pollack 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Hello Cindy, 

Rob Braach <rob@emericamedia.com> 
Friday, October 02, 2009 1:47 PM 
Cindy Pollack 
Action Plan ILD Verizon- Foneright Oct 2 2009 Vl 
Action Plan ILD Verizon- Foneright Oct 2 2009 Vl.doc 

Please review and let me know if you need anything edited. 

Thanks 

1 
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FoneRight, Inc. 
2430 Rattlesnake Drive 

Missoula, MT 59802 
Voice- 702- 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 behalfofVerizon. In response, we offer the following: 

1) As of June I, 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 begirming May of2009. 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!ate 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. 

1 
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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 

2 

ILD 00669 



PX 12, Att. 29, p  000554

Standard B&C Agreement 
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ILD Telecommunications, Inc. 
Billing and Collections Agreement 

This Agreement Is made this __ day of 2006 by Voice Mall Professionals, Inc. {"Customer') 
a Nevada corporation with its principal offlce---,atc-: -----' 

869 S. Rainbow Boulevard 
Suite 619 
Las Vegas, NV 69145 

And 

ILD Telecommunications, Inc. ("ILD"), a Delaware corporation with Its principal office located at 16200 Addison 
Road, Suite 180, Addison, Texas 75001. 

ARTICLE 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 limitations described In Article 4 of this 
Agreement. ILD reserves the right to refuse billing if In Its sole discretion It considers lhe message type to be In 
violation of any state, federal or telecommunications laws or slatutes, oulslde the slandards of practice defined by 
CERB (Coalition to Ensure Responsible Billing) and contained as Schedule B of this Agreement, of an objectionable 
nature, considers the rates to be In excess of normallnduslry standards or considers such billing to be In violation of 
the terms and condltlons of Its contracts with the Local Exchange Carriers (LECs). ILD reserves the rlght to make 
quarterly visits to Customer's premises. Additionally, should ILO be notified or become aware of complaints on 
Customer's billing that exceed the Industry slandards, ILD will contact Customer and arrange for a site visit within 5 
(five) business days In order to review all customer service, quality assurance and client 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 Carriers (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 the following; 

a. LEC bill rendered and per message charges for all calls presented for billing. 
b. Specific unblllable Customer calls (e.g. vacant number or coin). 
c. Proiata portion of unbillable calls from those LECs that do not provide unbllleble call delail. ·This prorata amount 

will be calculated from the proportion which the tolal dollar amount of Customer 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) within lhe LEC. 

d. Bad debt allowance holdbacks. Holdbacks will be determined on a customer specific basis based on each 
customer's actual experience with true ups In concurremca with each LEC true up. 

e. Speclnc ldentlnable adjustments due to ILD or the LEC determining the message(s) to be uncollectible. 
f. 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·carrler billing identification. 

ARTICLE 2: SECURITY 

Customer hereby grants ILD a continuing security Interest In and a right of offset against all accounts receivable of 
Customer which arise in connection with any message billed by ILD. This security Interest and right of offset is 

Please mall origlnnls to: ILD TelecommunicAtions, Inc. 
Dilling Services Division, 3230 W Commerclol Blvd. Ste 360, Ft. Lnudcrdnle, FL 33309 

ILD 00002 
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intended to secure all Customer's obligations and liabilities to tlD under this Agreement or otherwise. ILD reserves 
the right to deduct lhe proceeds of any product offering to which Cuslomer subscrtbes to secure the debt on any 
ather product. Notwithstanding the foregoing, If Customer elects to participate In ILD's Advanced Payment 
Agreement, then the submission of call records by Customer shall conslitute a sale and transfer by Customer to ILD 
of such call records, free and clear of any liens or encumbrances, subject to the terms and conditions of the 
Advanced Payment Agreement. 

ARTICLE 3: SETTLEMENT 

Billing statements will be prepared by ILD for each message file received from Customer. Settlement payments will 
occur on the first Friday following the expiration of seven (7) business days after receipt and reconciliation by ILD of 
funds from a LEC for accepted call records. Any and all charges due ILD by Customer for the settlement month will 
be deducted from the settlement. The charges due for any se!Uement period Include all known charges for the 
current settlement period and charges from any prior period which have not previously been charged to the 
Customer. SeUiement statements will be posted on the ILD customer website and will provide the following 
information: 

a. The total number of Customer messages forwarded for billing and the charges therefore In accordance with 
Schedule A al!ached. 

b. The gross dollar amount of all messages billed by ILD for Customer. 
c. ILD processing charges and finance Interest, If any. 
d. The Ictal number of end user Inquiries handled by ILD's customer service department and the charges 

therefore In accordance with Schedule A al!ached hereto end made a part hereof. 
e. Summary of charges for the LEC fees related to the messages billed under Item 8 above. These fees will 

include those enumerated In Article 1.2 and Schedule A and any other charges assessed by the LEC 
relating to the message. 

f. True-ups reflecting changes In the actual charges, uncollectible reserves, etc. of the associated LECs. 
g. Chargebacks 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 basis. 
i. Miscellaneous charges such as express delivery fees, regulatory fees, ACH fees, or any other charges 

applicable to Customer for the settlement month. 

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 a portion or all of Customer's settlements 
until such time as It feels Is necessary for the LECs to process all aforemenllonsd adjustments and bad debt. In the 
event that there are Insufficient funds held to cover these expenses, an Invoice showing the amount due JLD will be 
sent to Customer; Customer agrees to pay this Invoice Immediately upon receipt. 

ARTJClE4: LIMITATIONS 

Customer hereby acknowledges its understanding that llD Is limited to providing Intra-state billing and cotlection 
services in those stales where Customer has certificate of authortty or certificate or tariff Is not required. Customer 
must provide proof of necessary certifications and/or tariffs for each applicable slate. Customer represents and 
warrants that all messages submll!ed to ILD for billing and collection under the terms of this Agreement will have 
been vatldated through an Industry recognized LIDB validation service provider. Addlllonally, Customer agrees to 
shaw ILD proof of an active line Information Database ("LIDB") validation agreement upon request. Furthermore, 
Customer acknowledges ils understanding that ILD Is also limited to providing billing and collection services In those 
areas where It has agreements with lhe LECs. Upon request, ILD will provide Customer with its on neVolf net file on 
a monthly basis at no additional charge to Customer. It Is understood by Customer that each LEC has certain 
restrlcllons as to the age of any message that may be outcleared through Its Billing end Collection Agreement. Any 
message sent to ilD for outclearlng that exceeds this age limit will be rejected by ILD and returned to Customer. 
ILD will provide a list of message age limits by LEC upon request of Customer. 

ARTICLE 5: WARRANTY AND LIMITATION OF LIABILITY 

Please mail orlgiunls to: ILD Telecommunications~ Inc, 
Billing Services Division, 3230 W Commerclnl Dlvd, Stc 360, Fl. Lnudcrdnlc, FL 33309 

ILD 00003 
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ARTICLE 21: TERM 

The initial term of this Agreement shall commence on the date of Custome~s first billing message submittal to ILD 
and shall continue In full force and effect for a period of twelve (12) months. This Agreement shall be automatically 
extended for successive one-year periods thereafter unless canceled by either party with ninety (90) days written 
notice pursuant to Article 7 of this Agreement. 

ARTICLE 22: TAXES 

Customer grants ILD full authority on Its behalf to authorize the LECs to apply taxes associated with billing and 
collections services In the same manner In which they apply these taxes to their own end users. 

ILD, based solely on the Information provided by the LECs, will fila and remit applicable taxes to the appropriate 
laxing authority. Customer agrees that ILD is acting only as Customer's agent with respect to the billing and 
collection of taxes. ILD will have no liability 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, liabilities, 

costs and expenses, Including Without limitation reasonable attorneys' fees and expenses, that are asserted against 
or Incurred by ILD as a result of or In connection wilh any of these said tax ilems. 

Customer will be solely responsible for calculating, and advising ILD with respect to, 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 page as the first point of Inquiry will 
be that of ILD. Calls that the LEC cannot handle such as rete disputes will be referred to ILD's Customer Service 
Department for handling. Customer grants ILD or Its agent full authority to make adjustments or to authorize the 
LECs to make adjustments on calls when ILD deems It warranted. 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 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 functions. Upon request by ILD, Customer further agrees to provide lhe location 
information of any telephone number designated as origination numbers on Custome~s billing files. Customer shall 
designate a point of contact regarding Inquiries handled by ILD's Customer Service Department. 

ARTICLE 24: CHANGES IN PRICING 

The pricing set forth in the schedules atlached hereto Is subject to change upon thirty- (30) days' written notice from 
ILD. 

ARTICLE 25: MISCELLANEOUS PROVISIONS 

a. Time is of the essence. Time Is of the essence In this Agreement. 
b. Praviouslv/Concurrenllv billed messages. By submitting billing to ILD, Customer represents that none of said 

messages have been previously billed to the and user In any form or formal 
c. Special Requests. Special requests by Customer such as unique reports or any other requests not provided in 

the normal course of business will be reviewed by ILD. ILD agrees to obtain written approval from Customer 
with respect to any charges over and above the normal billing and collection charges oulllned In this Agreement 
Customer understands and agrees that any such charges will be deducted from the seltlement for the month In 
which said charges are Incurred. 

Plense malt orlglnnls to: ILD Tolecommunlcntloos, Inc. 
Billing Services Division, 3230 W Commercial Blvd. Ste 360, Ft. Lnuderdnle, FL 33309 

ILD 00007 
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IN WITNESS WHEREOF, Customer and ILD have executed this Agreement as of the day and year shown below. 

ILD TELECOMMUNICATIONS, INC. 

By: ---:-:--:7"'£"fo""d"S::,.('S"'_, $_,"1'·~><:=:~""""=---­
(AUifl~ 

¥(&'"'"""'-
(Date Received) 

Voice Mall Professionals, Inc. 

By: Ci)-., (' ~ 
(Authorized Representative) 

lev-r~ La._vt._f 
(PntName) 

7/ -;;L-7 Job 
(Dai'e) 

Please moll originals to: ILD Telecommunlcntlons,lnc. 
Billing Services Division, 3230 W Commercial Blvd. Slo 360, Ft. Lnudcrdnle, FL 33309 

ILD 00008 
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Provide information below for all current and previous (for 3 years) of all Corporate Officers, Owners, affiliates, 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: Social Security#: 

Name: Title: Social Security#: 

Name: Title: Social Security#: 

Name: Title: Social Security#: 

Name: Title: Soda I Security#: 

Provide Names of any current affiliated business entities: 
Name: 

Address: 

City: 

Name: 

City: 

Name: 

City: 

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 flied in the past three years or are still 
pending. 

ILD 00647 
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3230 W. Commercial Blvd., Sufte 360 
Oakland Park, FL33308 

August20,2009 

Terry Lane 
Voice Mail Professionals (GIGs 1021 and 1321) 
2120 S. Reserve Street 
PMB #257 
Missoula, MT 89145 

Dear Mr. Lane, 

During the period of July 2009, JLD's records Indicate that inquiry and credit levels exceed acceptable 
thresholds for your company. These issues negatively affect our Image, LEG agreements, cost of providing 
billing service and therefore cannot continue. 

The Bill Forwarding and Collections Agreement permits ILD to refuse the records of any GIG 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 provide billing services pursuant to 
your agreement. 

You must Investigate the underlying cause(s) for this situation and provide ILD with a detailed action plan 
explaining how the inquiry and credit levels will be reduced to an acceptable level. Please email the plan to 
clientcomollance@lldmall.com by August 31, 2009. 

The action plan must include a detailed account of the following: 
1. Investigative steps taken to determine the cause of the elevated Inquires and credits. 
2. Findings of the investigation. 
3. A remedial action plan you intend to Implement to reduce inquiries and credits 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 ILD Telecommunications" on our web 
site at www.ildtelecom.com/htm/ILDTeleservlcesConsumerProtectlonStandards.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. 

Upon receipt of an Action Plan acceptable to ILD, ILD will continue to monitor inquiry and credit levels. ILD 
may suspend new billing or terminate your GIG 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 reputation with all other outside constituents. 

Thank you for your cooperation. 

Respectfully, 

Kathy McQuade 
Vice President Billing Services 
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. ' 
Cindy Pollack 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Rob Braach <rob@emericamedia.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 

1 
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PROFESSIONALS 

August 26, 2009 

2120 South Reserve Street, PMB #257 
Missoula, MT 59801 

Voice -702· Fax- 888-486-7494 

Ms. Kathy McQuade, VP Billing Services 
ILD Teleco=unications 
3230 W. Commercial Blvd, Suite 360 
Oakland Park, FL 33309 

Re: Response to August 17, 2009letter 

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 traosition 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 sellers 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 ILD. . 

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 

1 

ILD 00728 
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PROFESSIONALS 

September 24, 2009 

2120 South Reserve Street, PMB #257 
Missoula, MT 59801 

Voice -702- Fax- 888-486-7494 

Ms. Kathy McQuade, VP Billing Services 
ILD Telecommunications 
3230 W. Commercial Blvd, Suite 360 
Oakland 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 April22, 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 interrupted. 

Fortunately, 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. 

1 
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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 
816-

Sincerely, 

Terry Lane, President 

2 

ILD 00705 



PX 12, Att. 29, p. 000566



REDACTED

REDACTED

REDACTED

REDACTED

PX 12, Att. 29, p. 000567



PX 12, Att. 29, p. 000568



PX 12, Att. 29, p. 000569



REDACTED

REDACTED

PX 12, Att. 29, p. 000570



PX 12, Att. 29, p. 000571

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. 

Classification: UNCLASSIFIED 
caveats: NONE 

6 
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CERTIFICATION Oit RECORDS 
OF REGULARLY CONDUCTED ACTIVITY 

PURSUA ... l'IT TO 28 U.S.C. § 1746 

1, __ b__,_«-e'-<"'-J!..'<Ljt-'A----"'t~fu_""". u"-·\ t,L.'-'y _____ , have personal know ledge of the facts set forth be I ow 

and am competent to testify as follows: 

I. I have authority to certify the authenticity ofthe records produced by TRANSACTION 

CLEARfNG LLC and attached hereto. 

2. The documents produced and attached hereto by TRANSACTION CLEARING LLC ar~ 

originals or true copies of original records of regularly conclucrcd activity that: 

a. Were made at or near the time of the occurrence of the matters set forth by, or 

from infomwtion transmitted by, a person with knowledge of those matters; 

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 

TRAl'<SACTION CLEA!UNG LLC. 

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

Executed on: ly)CLrcJI 61 
(Date) 

Location: 
(City. Sene) 

'2012 
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Form of Certificate of Compliance* 

lfWe do certify that all of the dm:umenls and iniarmclian required by the 3ttached Ci'r'il Investigative Dem2nd 
which are in lhe possession, custody, control, or knowledge of lhe peiSOn Ia whom !he demand is direcled 
have been submitted lo a custodian named herein. 

If a document responsiVe to L'lis Civlllnvestlgative Demand has not been submit1ed, the objections to its 
submission and the reasons ior the objection have been slated. 

If an Interrogatory or a porlion of the request has not been fully answered or a portion oi the report has not 
been completed, Lhe objections to sw::h inlerrogclory or uncompleted portion and lhe reasons for !he 
abjections have been slated. 

Swom to before me lhis day 

L VOlA DZIADUL 
Notary Public 

STATE OF TEXAS 
Mycomm.~.Jan.ZS, 2016 

·tn lhs event th<lt m!:lre lh~n one person is rospcn:;ible fer c:omp~}·ing wllh this demand, lhe cerlWc:ale shr:JU lde~ilfy the, 
dc~:uments for wh!c:h each cer1irying individual was responsible. In place of 2 S'-'JOm slalar.aml, the abcvo c:sr1Jik.ale c• 
c:ompl!;mc:e mcy be supported by un unswom dedarntlan as provided fer by 2/J U.S. C.§ 17•16. 

FTC Fcnn 144-Back {rav, 2/0B} 
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TRANSACTION CLEARING, LLC 

BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT 

Th~ing and C~ction J!!)~I)Bjlement Service Agreement (the "Agreement") is entered 
into this day of ~t'P'(the "Effective Date"), by Transaction Clearing LLC 
("Transaction Clearing"), Texas limited liability company, whose principal address is SOD N. 
Loop 1604 Eij~STE 250, San Antonio, Texas 78232 and FONERIGHT , ("Client"), a 

/l ~/)A corporation, whose principal address is 
:J-/3-t2 j/Je,P"I'I.L :!Vf/J :lfi? M./[Jottl& M£ J'itJit( TRANSACTJON 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 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 laws1 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, 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. 

Billing and Collection fl.1anagement Service Agreement 
Transaction Clearing~-"""·­

Eage 1 nf.d? 
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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 CBTC): 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, consequential 
or otherwise, that may be asserted against any Party to this Agreement. Claim includes all 
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 COS) Telephone Traffic: Casual operator assisted telephone 
calls that originate from locations where Client is the presubscribed direct dial !XC or 
reseller of direct dial !XC services and the OS telephone calls are billed: (i) to the 
originating telephone number, (ii) 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 !XC 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 telecommunication services. 

ETS (Enhanced Telecommunications Services): Any service provided via telephone or 
telecommunications device not defined herein as !VlTS service. 

FCC: The Federal Communications Commission. 

Interexchange Carrier CIXC): Those telephone companies, other than the LECs, that 
can provide intraLATA (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. 
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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 originating telephone number, 
(ii) collect to the terminating telephone number, (iii) to a third telephone number other 
than the originating or terminating telephone number, or (iv) to an LEC calling card or an 
!XC travel card. 

One Plus Telephone Traffic: Direct dialed 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 !XC 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 Operating 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" hereto. 

Transactions: Electronic records containing Client's call or service data in a modified 
Bellcore EM! (electronic message interface) format capable of being processed by 
TRANSACTION CLEARING and a LEC. 

Rejected Transactions: Those Transactions that fail TRANSACTION CLEARING's 
Validation System edits and are returned to Client without being submitted to a LEC for 
billing and collection. 

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. 

Uncollectible 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. 

Billing and Collection Management Service ~eement 
Transactmn Clearing t\ 

....... flag e..3_o [_;)2__ 
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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 !XC 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 federal, 
state and local laws, rules, and regulations and comply with same to any procedures or 
policies 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) 
year (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 all LEe'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 
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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. 

f. 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; 

(ii) Client will submit to TRANSACTION CLEARING only those 
Transactions that represent valid, completed calls, 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 rece1v1ng party or third 
party has agreed to accept the charges for collect and third number 
billed calls in accordance with this subparagraph. 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 
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 calls and do not exceed a maximum per-call 
charge of $124.99 for domestic calls, and $249.99 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 operators 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. 
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(vii) Client will not submit Transactions for billing that are more 
than one hundred twenty ( lZO) 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 technical 
information and assistance with testing that TRANSACTION 
CLEARING deems reasonably necessary or helpful in establishing 
Services for Client; 

(iii) 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) l1as 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 tl1irty (30) days of tl1e date each such report or 
notice is first made available to Client. Client agrees to notify 
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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 Rate for TRANSACTION CLEARING'S time spent on 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 regulatory or law enforcement bodies or pursuant to 
judicial rules, orders or subpoenas. 

j. TRANSACTION CLEARING shall provide reports, notices, user manuals, and 
online automated report system training with respect to the online system. 
Each employee of Client accessing the online system must complete the 
online reporting system training within thirty (30) days of the later of the 
Effective Date or 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 by law. 

5. SETTLEMENT PROCESS 

a. Payments from the LEC to 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 
("Collectable Amounts"), are paid to TRANSACTION CLEARING net of 
the following charges and adjustments ("LEC Deductions"): 

CLEARING, LLC 

a. Assessments and other LEC-related fees and costs associated 
with processing Authorized Transactions, , 
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b. Amounts 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 ali 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. 

c. 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 collection. 

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 ali 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 withl1eld 
by the LECs whichever is higher. 

e. Adjustments for Short-Term Dilution. 
f. 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. 

ii. 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"). 

iii. 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). 

lv. Client acknowledges and agrees that although TRANSACTION 
CLEARING will use commercially reasonable 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. 

b. 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. Tl1e 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 
billing 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; 

ii. 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; 

FLEARJNG, LLC 
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iv. Initial Implementation Charges as described in Exhibit A; 

v. Any credits, fees, and penalties incurred or otherwise payable by 
TRANSACTION CLEARING arising out of any formal or informal 
inquiry or proceeding initiated by the LECs or by regulatory or law 
enforcement agencies relating to Client; 

vi. 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; 

vii. 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; 

viii. Adjustments for any LEC Deductions not already specifically 
allocated, charged or credited to Client in a LEC; 

ix. 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. 

x. Adjustments for the balance due from or to TRANSACTION 
CLEARING, if any, based on periodic reconciliation 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"). 

xi. Amounts deducted by TRANSACTION CLEARING as a reserve for 
anticipated Bad Debt arising out of the Authorized Transactions billed 
("TC Bad Debt Reserve"). Because LEC Remittances are paid in 
advance of actual receipt by the LEC of all Collectable Amounts due 
on 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 on either Client's estimated or 
historical Bad Debt amounts, Assessments, the regulatory or industry 
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environment, or the amount withheld by the LECs whichever is 
higher. 

xii. 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. f"liscellaneous 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 all amounts owing, by each LEC to 
TRANSACTION CLEARING on accounts of Client's Authorized 
Transactions; 

2.. All accounts owing from an End User to Client arising From services, 
which give rise to Client's Authorized Transactions; 

3. All rights of and proceeds due Client relating to all billing and 
collection, transaction processing, operator services and related 
communications services agreements; 

4. All amounts owing and all amounts to be owing from TRANSACTION 
CLEARING to Client; and 

5. 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 Rrst Wednesday following nve (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). 

2.. TRANSACTION CLEARING will deliver the TRANSACTION CLEARING 
Remittance using ACH wire transfer on the Client Payment Date. 

3. TRANSACTION CLEARING will maintain an accounting of 
TRANSACTION CLEARING Remittances and associated TRANSACTION 
CLEARING Deductions through TRANSACTION CLEARING's 
proprietary online iTV system. 
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6. DISPUTE RESOLUTION 

This Section 6, 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: 

a. First, the Disputed Matter will be thoroughly documented 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 will proceed to mediation as set 
forth below. 

b. 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. 

c. 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 Jaw. If the amount in controversy 
exceeds $150,000.00, exclusive of attorneys' fees, expenses, interest, and 
costs, a panel of three (3) neutral 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. 

d. The Parties agree to maintain the confidentiality of, and not to disclose to a 
third party, any information, documents, or things regarding any Internal 
Escalation, mediation or arbitration proceeding, or disclosed in the course 
thereof, except as required by Jaw, regulation, or a bona fide business 
purpose, 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. 

7. LIMITATION OF LIABILITY AND INDEMNITY 

a. Due to the nature of TRANSACTION CLEARING's B&C Management Service, 
TRANSACTION CLEARING cannot make warranties or representations 
regarding TRANSACTION CLEARING's B&C 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 to the LECs for billing and collections, 
TRANSACTION CLEARING's liability will be limited to reprocessing Client's 
Authorized Transactions at TRANSACTION CLEARING's expense. Other 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. 

b. 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 perFormance or 
errors or omissions by TRANSACTION CLEARING. 

c. 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 
complaints, 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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TRANSACTION CLEARING by Client. Client will indemnify and hold 
TRANSACTION CLEARING harmless (including attorney's fees, costs, 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 or related 
to any Transactions transmitted by Client to TRANSACTION CLEARING under 
this Agreement. Client shall further be liable to TRANSACTION 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 TO APPLY 
EVEN IF ALL OR PART OF THE DAMAGES BEING SOUGHT WERE 
CAUSED IN 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. 

d. Notwithstanding anything to the contrary in this Agreement, the liability 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 SECTION, THE 
RIGHT TO RECOVER DAMAGES UNDER THIS SECTION CONSTITUTES 
CLIENT'S EXCLUSIVE ALTERNATIVE REMEDY IF THE ERROR 
CORRECTION DESCRIBED ABOVE OR ANY OTHER CONTRACIUAL 
REMEDY FAILS OF ITS ESSENTIAL PURPOSE. 

e. 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. 

f. The limitations on liability set forth herein shall not apply to bodily injury or 
death or loss of or damage to tangible. property. 

g. 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 voluntarily consents to this 
waiver. 

B. DEFAULT AND REMEDY 

a. 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; 

TRANSMIT···· t1J CLEARING, LLC Billing and Collection Management Service A9JJ'J<(llent 
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ii. Breaches any other covenant or undertaking contained in this 
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; 

iii. 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; 

iv. Files, or there is filed against 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, 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 custodian is appointed over, or an 
execution, attachment or levy is made upon, all or any material part 
of the property of such Party; 

v. Attempts to assign its rights and obligations under this Agreement 
without the prior written consent of TRANSACTION CLEARING; or 

vi. Fails to comply with any of the obligations set forth in Exhibit D of 
this Agreement. 

b. Upon any default 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 9(e), and provide written notice thereof to the defaulting 
Party; 

ii. 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 
amounts due under this Agreement; 

iii. TRANSACTION CLEARING may withhold, set off, and retain, until all 
obligations 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; 

iv. 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; 

v. All rights and remedies allowed by the applicable Uniform 
Commercial Code, except as limited by Section 7; 

TRANj/i9f!Of>{ CLEARING, LLC 
Client,:.~ 

Billing and Collection f'.1anagement Service A~ment 
Transaction Clearing_ _ 

__ .Rage_15-llf_;u._ _________________ _ 



PX 12, Att. 30, p. 000589

vi. All other rights and remedies allowed by this Agreement and under 
applicable Jaw, except as limited by Section 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 TRANSACTTON 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 (18) months after 
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 will 
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) months, amounts necessary to satisfy LEC 
Deductions, TRANSACT!ON CLEARING Deductions and other Assessments, 
as determined by TRANSACTION CLEARING based on Client's historical 
business activity with TRANSACTTON CLEARING and any other factors that 
TRANSACTTON 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 the 
shortfall in such Deposit. 

c. Each quarter, TRANSACTION CLEARING will re-evaluate the amount of the 
Deposit and make adjustments as TRANSACTTON 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) months 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 (18) months TRANSACT!ON CLEARING determines that 
outstanding or future deductions or assessments still require a Deposit, 
Deposit sl1ail 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. 

Billing and Collection Managem~nt Service~.~ r~e~e.,.ment 
Transaction Clearing-·~~--
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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; 

ii. 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-B; and 

iii. 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 4-10, 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 between Processing Fees owed by Client under this 
Agreement and the One-Year Processing Fees rate set forth in Exhibit A, 
plus nine percent (9%.) 

10. PROTECTION OF CONFIDENTIAL INFORMATION 

As used herein, "Confidential 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 
should reasonably be known by the other Party as being treated as 
confidential. 

The Parties acknowledge that, as a result of the proVISion of the Services, 
Confidential 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 

N CLEARING, LLC Billing and Collection Management Service Agreement 
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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 Confidential Information disclosed under this Agreement. 

11. 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. 

12. MISCELLANEOUS 

a. Amendment 

This Agreement or any part hereof, including 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 writing 
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 Client. 

b. Waiver 

No delay or omission on the part of any Party in exercrsmg any right or privilege 
under this Agreement will operate as a waiver thereof. 

c. Notice and Demands 

Except as otherwise provided in this Agreement, ail 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: 

N CLEARING, LLC Billing and Collection Management Service Ag_g~ment 
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i. 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 mail via Certified Mail, Return Receipt Requested, or 
five (5) 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 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. 

To Client: 

To Client at the designated address provided on Exhibit F. 

d. Assignment 

i. 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. 

ii. Ali 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, 
reorganization, or other business combination to which such Party is 
a party. 

iii. 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. 

iv. Notwithstanding the foregoing, TRANSACTION CLEARING may assign 
this Agreement, in whole or in part, to: 

1. 

2. 

CLEARING, LLC 

a parent corporation; 

any entity into which TRANSACTION CLEARING may rnerge or 
consolidate or that acquires substantially all of Transaction 
Clearing's assets or stock; or 

Billing and Collection Management Service A~~ent 
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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 notice 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, liability, 
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 contractor. 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, regulatory 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. 

g. Gpverning 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, Te~as, 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 A~~~ment 
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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 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. 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 
agreement between the Parties with respect to tl1e 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. 
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CLIENT 

_,1'-'=ts'-'-: ____________ _ 

Date: 2-1)'.. // ___ _ 

TRANSACTION CLEARING 
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TRANSACTION CLEARING, LLC 

BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT 

This Bi)iing and Co.U,ec!;ipn Management Service Agreement {the "Agreement") is entered 
into this _L/l day of ~ 2010 {the "Effective Date"), by Transaction Clearing LLC 
("Transaction Clearing"), a Texas limited liability company, whose principal address is 500 N. 
Loop 1504 Eas , STE 50, San Antonio, Texas 78232 and HEAR YOU 2 , ("Client"), a 

il'cor oral;jo[l, whose principal address is 
~t.J.~Q;,IA:~~;,~~~f.!IA 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 telecommunication products 
and services, and telecommunications related products and services through Local Exchange 
Carriers ("LEC"); 

C. Transaction Clearing l1as 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, chargebacl<s, 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. 

TRANSA/ cnON CLEARING, LLC Billing and Collection ~lanagement Service J>Jl(e.ement 
Client_~~ Transaction Clearing JZ-.. n_ 
-----~\ ___________ Jea.ge..LoL42__. ____________________ _ 
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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 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. 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, eiti1er 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 
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. 

TRAI\I,"iACTION CLEARING, LLC Billing and Collection Management Service Aqreement 
Client_\!~\}£\ Transaction Clearing _'"fb~)s-
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CLIENT 

s~h~ 1 L-t~~f~LtAr Ju ,L;~ 
77 , "!f\v\L\_ 1. . 

Print: o li' CLVL ;__ v ~w L..v'1lLr~--

Its: 

Date: :;L_la o {d-oL\ 

TRANSACTION CLEARING 
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Print: Beth.~---·--
Its: Pre_si clc.VL./ 1/_ -'-LCX::::..:O::.___. __ 

Date: 
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June 18th, 2011 

Ms. Lydia Dziadul 

Transaction Clearing, LLC 

SOD North loop 1604 E, Suite 250 

San Antonio, TX 78232 

Dear Ms. Dziadul, 

HearYou2 
509 N. Sullivan Road, PMB 520 

Spokane Valley, WA 99037 

Tele 702- Fax 888-486-7326 

Attached please find the necessary paperwork for ownership change of HearYou2. 

Sincerely, 

Brianna Mclauchlin 

President 
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ASSIGNMENT 

KNOW ALL MEN BY THESE PRESENTS: That Briana McLauchlin, hereinafter "Assif!nor". 
for and in consideration of the consideration provided in the following paragraphs, and other good ;nd 
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 thereat: known as Hearyou2, 
Iuc. (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 ce1tifies that, to the best of its knowledge, the corporate documents. if 
applicnhle. 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 acknowledges that the above-described right. title nnd interest has not heen 
conveyed. transt'crred. assigned or otherwise pledged. 

Assignor does herchy make, constitute and appoint Assignee as her true and lawful attorneys in 
fact to have, use and take all lawful means for the collection of her share of the property, assets. capital 
and pro11ts of said corporation. 

TO I-lA VE AND TO I I OLD THE SAME together with all rights and remedies of the Assignor. to 
the Assignees. and their successors and assigns. 

Assignee~ by executing this instrument. specifically accept the assignment intended hereunder. 
and assumes all obligations of Assignor under said cm·paration and the corporate documents. if 
applicable. Assignee further hereby indemnifies and holds harmless Assignor from and against all costs. 
losses and claims that arise for the corporation or its property from and allcr the date hereol' 

Brianu McLau~1hn ·· 
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TRANSACTION CLEARING, LLC 

BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT 

. This Billing and _CP,I~~~ion Management Serv!ce Agreement (the "Agre~ment") is entered 
mto th1s .l2_ day o~ 20~ (the "Effecttve Date"), by Transaction Clearing LLC 
("Transaction Clearing"), a Texas limited liability company, whose principal address is 500 N. 
Loop 1504 East, ST. 250, San Antonio, Texas 78232 and SECURE ATDAT , ("Client"), 
a 'JV. A corporation, whose principal address is 

::lfp:?_ [/?(£Hv.t..Ir I'I'YJiU7;1ftfJ() 4,tt<t" ~9f"<N . 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 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, 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?fiCTTON CLEARING, LLC Billing and Collection Management Service J\greement 
Clientl\A.)l--'7--- Transactlon Clearing ~~. 

--------···--·Rag~[;u.__________ ------
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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 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. 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 
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. 

Billing and Collection Management Service A~~ment 
Tnmsaction Clearing _---=s/_!:-_ 

TRAN N CLEARING, LLC 

__________ L_ ________________________ ~,ag~oL4.L-----.-------------------------------
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CLIENT 

~7~-·-
dMHNJ 9f,},V __ 

~~~1~~~~~-----------
Date: f/-2>J-/J!____ ___ _ 

JON CLEARING, LLC 

TRANSACTION ClEARING 
TRANSACTIO CLEARING, LLC 

J~ (~/(. 
Print: Bdtlj fu.1ui\a.r 
rts: jJa);)cltv1+{LfD 
Date: 

Billing and Collection Management Service Agreement 
Transaction Clearing -~ 

___ _:_:._:. _____________ ~agE02LoL_;Q____. __ _ 
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TRANSACTic>N CLEARING, LLC 

BILUNG AND COLLECTION MANAGEMENT SERVICE AGREEMENT 

This Billing and ~ion Management Service Agreement (the "Agreement") is entered 
into this _j.S'__ day of 2009 (the "Eflet:t:ive Date"), by Transaction Clearing LLC 
("Transaction Clearing"), Texas limited liability company, whose prindpal address is 500 N. 
Loop 1604 East, STE 250, San Antonio, Texas 78232 and Techmax Solutions. Inc., ("Client"), 
a Nevada corporation, whose principal address is 2709 1'' 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 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 Clearlng desires 
to provide to Client such Services on the terms and conditions set forth herein, subject to the 
limitations of the LEC Agreements, Tarlffs, and ali 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, including, but not limited to such charges and 
chargebacks for Short-term Dilution, Bad Debt, LEC Processing Fees, TRANSACTION 
CLEARING Processing ~ees, Post-billing Adjustments or Credits, Bad Debt Reserve, true­
ups and Customer Serv1ce Fees. 

Authorized Transactions: Transactions that are accepted by TRANSACTION CLEARING's 
Validation System prior to submission to a LEC. 

TRANSAcnDN CLEARING, LLC 
Client f( 

Billing and Collection Management Service Agreement 
Transaction Clearing [!¥ . 

Page 1 of 37 
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using Information provided by Client In performing any Tax-related service 
hereunder; including the collections of Taxes from a End User. 

c. 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. 

VI. 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. 

b. TRANSACTION CLEARING agrees to use reasonable efforts to Invoice Client for such 
Taxes at the time TRANSACTION CLEARING invoices Client for the underlying 
services performed; provided, however, that this obligetion 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. 

c. If any federal, state or local jurisdiction notifies TRANSACTION ClEARING that arty 
additional sales, use or other Taxes (including 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. 

VII. Special States 
a. Client acknowledges thet TRANSACTION CLEARING is prohibited from filing tax 

returns on behalf of Client in certain Special States. 
b. TRANSACTION CLEARING shall 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 returns. 

c. Client shall promptly notify TRANSACTION CLEARING If such information is not 
received. 

d. 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. 

e. 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. 

f. At TRANSACTION CLEARING's written request, Client will provide TRANSACTION 
CLEARING with copies of any and all tax returns and other applicable information 
filed with each taxing authority. 

IRANSACTION CLEARING, LLC 
Client ,pe- Billing and Collection Management Service Agreement 

Transaction Clearing f?\( • 
Page 35 of 37 
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TRANSACTION CLEARING, LLC 

BILLING AND COLLECTION MANAGEMENT SERVICE AGREEMENT 

This Billing and J,i::Jlon Management Service Agreement (the "Agreement") is entered 
into this _J__ day of 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 VOICEMAIL PROFESSIONALS 
, ("Client"), .f-, Jt1..f't!1~ corporation, whose principal address Is 

;:i:o~wku,dlfuJ fiH./, 7ao £,_ f4=(, MJ. 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 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, 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. 

TRANSAcrON CLEARING, LLC Billing and Collection Management Service AQ({'Oment 
Client~f!'-fC...S Transacllon Clearing _:b~i._ 

----------""UJa.:LoUlL. 
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/) __ _ 
~ . . ~.33 .~ .. ~-.-. ·.··"'."' 

J?y~~=="='=--'---

Print: 1A/4 ~1/£ 

CLIENT 

Its: 

Date: 

TRANSACTION CLEARING 
TRANSACTION CLEARING, LLC 

_F)y~5 Af=-c;d-
Print: 8tJ~ A0ul(u( 

Its: fcesicltVL+ /CfD 
Date: 

TRANSACTJONXLEARING, LLC Billing and Collection Management Service Aw;_~ement 
Client~l~ Transaction Clearing -~.:!;L't1e<"-

------------~-------------------~P~a~ge2Lnf42 ---------------
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MUTUAL NONDISCLOSURE AGREEMENT 
{Transaction Clearing, LLC) 

THIS NONDISCLOSURE AGREEMENT (the "Agreement") is entered into by and between Transaction Clearing, LLC 
("TRANSACTION CLEARING") and Customer (as identified in the signature block below) as of the Effective 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 yiven 'Confidential Information' (as hereinafter defined) or "Trade Secnats" (as hereinafter defined) by and 
of the other Party. 

A. The Parties are discussing and from time to time, following the Effective Date hereof, will have discussions in 
connection with potential anrangements for the provisioning of telecommunications and other related services, 
including, without limitation, the disclosure of certain Confidential Information and/or Trade Secrets (each such 
discussion is hereinafter nafErred to 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 agrerd to 
abide by the terms and conditions of this Agnaemenl 

For and in consideration of the above premises and other good and valuable consideration, the receipt, adequacy 
and sufficiency of which are henaby acknowledged, the Parties, intending to be legally bound, hereby agnae as 
follows: 

1. Definitions. The following terms shall have the following meanings when used in !his Agreement: 

a) "Confidential Information" shall mean the proprietary and confidential data or information of a 
Party, other than 'Trade Secrets' (~s 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 Party and those of its employees, independent 
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 rates gained by the ather 
Party as a result of the other Party's participation in a Discussion. In addition, the definition oi 
"Confidential Information" shall include those items specifically identified as "Trade Secrets" in 
section 1(c), il it is judicially determined that any such items are not trade secrets, as defined by 
applicable law, and such item otherwise meet the definition of "Confidential Information" as 
contained in this Section 1 (a). Confidential Information shall not include information which: (I) 
at the time of disclosure to Receiving Party is In the public domain through no act or omission of 
Receiving Party: Qi) as shown by written records, is already known by receiving Party: or (iii) is 
revealed to Receiving Party by a third party who does not thereby breach any obligation of 
confidentiality and who discloses such . information in good faith. 

b) "Entity" shall mean any person, partnership, joint venture. agency, governmental subdivision, 
association, corporation or entity. 

c) "Trade Secrets' shall mean that portion of Confidential lniormation which constitutes trade 
secrets, as defined by applicable Jaw and InclUding, without limitation, confidential computer 
programs, software, designs, processes. procedures, equipment. data, reports, product 
specifications, formulas, improvements, on-line tenminal designs, software applications and 
knowledge of the existence of any existing or proposed contracts with third parties, Whether 
copyrightable or nol 

2. Consideration. The consideration for the covenants and agreements of each Party contained in this 
Agreement shall be that Party's right to participate in a Discussion, which the Parties acknowledge and 
agree shall constitute sufficient and adequate consideration. 

3. Nondisclosure Ownership of Proprtetarv Prooortv. 

\'.001:01 CONFIOEt-ITIAL PROPERTY Of TRANSt\CTlON CLF.ARlNG, LLC 
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MUTUAL NONDISCLOSURE AGREEMENT 
(Transaction Clearing, LLC) 

a) Each Party hereby acknowledges that It is in the best business Interests of the ather Party to 
insist an the strict confidentiality of any of its Trade Secrets and Confidential Information that 
may be disclosed as a result of a Discussion. 

b) In recagnltlan ai the Parties' need to protect their legitimate business interests, each Party 
hereby covenants and agrees that it shall regard and treat each item of information or data 
constituting a Trade Secret or Confidential Information of the ather Party as strictly confidential 
and wholly awned by the ather Party and that it will nat, for any reason or in any manner, either 
directly or lndlractly, use, sell, lend, lease, distribute, license, give, transfer, assign, shaw, 
disclose. dlsseminate, reproduce, copy, appropriate or otherwise communicate any such item 
of information or data to any person or Entity far any purpose ather than strictly in accordance 
with the express terms of this Agreement or any ather wrinen agreement between the Parties. 
With regard to each item of information or data constituting a Trade Secre~ the covenant in the 
immediately preceding sentence shalt apply at all times during a Discussion and far as lang 
after the cessation of a 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 times during a Discussion and far three (3) years after the 
termination of a Discussion. 

c) Each Party shall exercise reasonable efforts to ensure the continued canfidenbaliiy of all Trade 
Secrets 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 
ather Party of any intended or unintended. unauthorized disclosure or use ai any Trade Secrets 
or Confidential Information by that Party or any ather person of which that party becomes 
aware. Each Party shall assist the ather Party, Ia the extent necessary, in the procurement or 
any protection of the ather Party's rights to or in any of the Trade Secrets or Confidential 
Information. 

d) Upon termination of a Discussion, or anytime at the specific request of the ather Party, or upon 
the execution ai any agreement resulting from a Discussion containing provisions lhat 
expressly supersede the provisions of this Agreement, each Party shall return to the ather Party 
all written or descriptive materials of 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 

4. Remedies: Damages, Injunctions and Soeclfic Periormance. The Parties expressly understand and 
agree that the covenants and agreements to be rendered and periarmed by the Parties pursuant to 
Section 3 are special, unique, and of an extraordinary character, and in the event of any default, breach 
by either Party of Section 3, the ather Party shall be entitled to such relief as may be available to it 
pursuant hereto, at law or in equity, including, without limiting the generality of the foregoing, any 
proceedings to: (i) obtain direct damages far any breach of this Agreemen~ (11) order the specific 
performance thereof, or (iii) 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. 

5. liability. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL, 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. 

6. Binding Effect and Assignability. The rights and obligations of 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 Agreement nor any rights or 
obligations of either Party under this Agreement shall be transferable or assignable by that Party without 
the prior written consent of the other Party, and any attempted transfer or assignment of this Agreement 

v.OOI.OI CONFIDENTIAL PROPERTY' OF TRA..hiSACTfON CLEARING, J.LC 2 
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