JERRY W. HENDRICKS

TELECARD REGULATORY SERVICES

August 5, 1997
Florida Public Service Commission
Division of Administration
2540 Shumard Oak Blvd. —
Gunter Building
Talahassee, FL 32399-0850
RE:  Application of Gemini Communications Management, In¢. for Public Convenience and
Necessity
DearPublic Service Commission:
Enclosed, please find an original and 6 copies of the application and tanfl of Gemini
Communications Management, Inc. 1o Resell Telecommunications Services throughout the stale
of Florida along with a check in the sum of $230.00.
I am also enclosing an additional copy of this letter 1o be stamped as filed and retuned to this
office.
If there are any questions of comments concerning this application, please don’t hesitate 1o
contact me.
Sincerely,
Rebecca Scribner \
: Check receivd with Miling and
Assistant forwarded to Fiscal for deposk., e =
Ficrs! to forward a copy of chedk - T
cnclosures 10 AR with proof of deposit. H.
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11658 8W Allen Bivd. Telephone: (803 641-B169
Beaverton, Oregon 970054849 FAX: (503) 643-1872
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1. Salect wvhat t of business your company will be
conducting ( all that apply):

( ) racilities based carrier - company owns
and tes or plans to own and operate
telecommunications svitches and
transmission facilities in Florida.

( ) Operater Servies Freovider - ocompany
provides or plans to provide altarnative
operator sarvices for IXCs; or toll
operator services to call aggregator
locations; or clearinghouss services to
bill such calls.

( ) Rsssller - has or plans to have
one Or BOLe BV but primarily leases
the transmission facilities of other
carriers. Bills its own customer base
for services used.

0t} Switehless Rebiller = company has no
svitch or transmission facilities but may
have & billing computer. Aggregates
traffic to obtain bulk discounts from
underlying carrier. Rebills end usars at
a rate above its discount but genarally
below tha rats end usars would pay for
unaggregated traffio.

( ) sulti-Locatieon Discount Aggregator -
company contracts with unaffiliated
sntities to obtain bulk/volume discounts
under sulti-location discount plans from
certain underlying carriers. Then offers
the resold sarvice by enrolling
unaffiliated customers.

(X) Prepaid Debit card Frevidar - any person
or entity that purchases 800 access fros
an underlying carrier or unaffiliated
entity for use with prepaid debit card
sarvice and/or encodes the cards with
personal identification numbers.

FORM PSC/CMU 31 (11/95)
Commission Rule Nos. 25-24.471, 25=-24.473, and 38-
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This is an application for (check ona)!

(X) origisal Asthority (New company).
{) ml: of Transfer (To another cartificated

company
( ) Approval of Assigmment of aenisting certificate

(To an uncertificated company).
( ) Approval for traasfer of oontreol (To another

certificated company).

Mame of corporation, ip, cooparative, joint
or sole rlv.:

Mame under which the applicant will do businsss
(fictitious name, etc.):

Mational address (including street name & number, post
R AAB RS oSl EXbcitve Brve, Sulle R 8%«

St, Louis, MO 63141

Plorida address (including street name & numbar, post

PR AR 0 P oote)

structure of organization;

( ) Individual (
( ) Foreign Corporation (
( ) Ganeral Partnership (

{ )} Other,

Foreign Partnership

Jﬁl Corporation
) Limited Partnership

If applicant is an individual or partnership, plesase
give name, title and address of sole proprietor or

partners.
(a) Provide proof of compliance with the foreign

limited partnership statute (Chapter 620.169
F8), iAf applicable.

(b) Indicate if the individual or any of the
partners have previously been:

FORM PSC/CMU 31 (11/95)

Required
24.480(2).

Commission Rule Nos. 25-24.471, 285-24.473, and 25-
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1) adjudged bankrupt, mantally
L::qctlnt. or found guilty of any felony
or of crime, or whether such actions
may result from pending proceadings.

(2) officer, director, partner or
stockholder in any other Florida

certificated telephons company. If

yes, give name of oﬂnny and
relat p. If no longer assoclated
vith company, give reason why not.

9. If incorporated, please give:

(a) Proof from the Florida Secretary of State
that the applicant has authority to cperate
in Florida.

Corporate charter number:

(b) Mame and address nészhn company's Florida
registered nr:nt.
1201 Hays Street, Tallahassee, FL 32301

(c) Provide proof of cospliance with the
fictitious name statute (Chapter 865.09 rs),
if applicable.

riotitious mame registration number:

(¢) Indicate if any of the officers, directors,
or any of the tan largest stockholdars
have previously been:

(1) sdjudged bankrupt, mentally
incompetent, or found guilty or any
felony or of any crime, or whether
such actions may result from panding

proceedings. None

(2) officer, director, partner or
stockholdar in any othar Florida

nlrtl.!inlt-l quhnnl! m‘m . If
s give name o onTLnr

mnt onship. If no longer
associated with company, give
reason why not. AR

FORM PSC/CMU 31 (11/95)
ired by Commission Rule Nos. 25-24.471, 25-24.473, and 25~




10. Who will serve as lisison with the Commisslon in
regard to (pleass give name, title, address and

telsphone number):
& lication; Rebecca Scribner, Assistant
(*) P TR entton sanvces

11655 SW ., 923

Beaverton, OR 97005 (503) 641-5160
(b) official Point of contact for the mni.n-?}m

zﬂ.‘lﬂm of the Michael Gudeman, President

12140 Woodcrest Executive Drive, Suite 180, St Louis, MO 63141
(314) 579-0580
(e) 4¢¢; Rebecca Scribner, Assistani
Regulatory Services

11855 SW Allen Bivd., #23
Beaverton, OR 97005 (503) 641-5168
(4) laints/ iries from cCustomers|
1 977-8738 Customer Service

11. List the states in which the applicant:
(a) Ras oparatsd as an {nterexchange carrier.
None

iications panding to be certificated

(b) Has
as an change carrier. Texas and Missoun

(c) Is cartificated to cperate as an
iﬁtum carriar.
one

(d) Gas bsen denied authority to operate .as an
mwm- carrier and the circumstances

None

(e) Has bad regulatory penalties imposed for
violations of talscomsunications statutes and

the clrcumstances involved.
Nona

(£) Has bean involved in civil court proceedings
with an e carrier, local sxchangse
or other telecomsunications antity,
and the circumstances involved.
None

FORM PSC/CMU 31 (11/9%)
ired by Commission Rule Wos. 25-24.471, 28-34.473, and 25-

24.400(2) . il
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17.

N/A

What services will the applicant offer to other
certificated telephona companies:

( ) Facilities. ( ) Operators.
( ) Billing and Collection. ( ) Salas.
( ) Maintasnance.

( ) other:

qumuulmmumu?
@s

will marketing 1
{E) Pay commissions?
) Ooffer sales franchisea?
) Offer multi-level sales incentives?
) Offer other sales inocentives?

Explain any of the offers checked in guestion 14 (To
vhom, what amount, typa of franchiss, atc.).

Commiasions will be paid to sales people.

Who will receive the bills for your service (Chack all
that apply)?

*) Residential customers. (X) Business customers.

( ) PATS providers. { ) PATS station and-users.
( ) Botals & motels. ( ) Hotal & motel guasts.
( ) Universities. {( ) Univ. dormitory residents.

Please provide the following (if applicable):

(a) will the name of your appear on the
pill for your services, and if not who will
tha billed y contact to ask guestions
about the bill (provide name and phone
number) and how is this information provided?

(b) Name and address of the firm who will bill
for your service.

FORM PSC/CNU 31 (11/95)
ired by Commission Ruls No#. 25-24.471, 25-24.473, and Fi-
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18. Plesase provide all available dooumentation
that the 1icant has the following

capabilities to provide tarexchange
talecomsunications service in Florida.
A. Financial capability.
It!nrdlq the shoving of ginancial capability, the
following applies:
The nv{ltolt.l.m M the applicant =
ginancial statesents for the most recent 3 years,
including:
1. ‘tha balance sheast
2. income statement
3. statement of retained earnings.

further, a writtan explanation, which can include
supporting documentation, ngﬁm the following
4 ial capability.

1. Pleass provide documentation that the .pguo-n\:
has sufficlent financic) capability te provide the
service in the geographic ares

to be served.

2. Please provide documentation that the applicant
has sufficient £inancial ocapabllity to maincain
the requested service.

that the applicant

3. Please “grwtu documantation

has sufficient financial capability to neet its
lease or ownership obligations.

WoTE: This documantation may include, but is not
limited to, financial statsments, & projectsd
profit and loss stal , credit refersnces,
eredit burssu reports, and descriptions of
business relationships with financial
institutions.

1f available, the financial statemants should be
sudited financial statements.

FORM PSC/OW 31 (11/95)
by Commission Rule Kos. 25-24.471, 25-24.473, and 25-
-7=

Requ.
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If the applicant does not NANC.
;ut-ml;n. it shall be nh:::t::u;:-f:mudi“
.I.mmu“ 'lmmoz should then be signed by :
- Mu: 2.5 exscutive officer and chi.

cer. The signatures should l:.ﬂ.n“

B. Managerial capability.

C. Technical capabil
See ity.

19. Pleass
-::il;: an proposed tariff under which th
rom o ::!:n operation. Use the ZO':‘-:
mcml B, Commi n Rule 25-24.485 (example

20. The applicant will
provida
carrier sarvices (Check anm“'.:":::"l’:?? interexchange

___ W78 with distance seas

— Mathod of access is aitive per mizute rates
— Method of mocess is ros

—— Mathod of acoass is FGD

— Kethod of access is 80O

— NP8 with routs speoif
et Lt o mpesifie ratas periniante

XX wre with sta
tow.
daistance uunln;“' flat rates per mizute (i.e. mot

— Mathod of access is 800

FORM PSC/CNU 31 (11/9
Required <:ﬂ-nj.u‘|I =
i‘-“ou).br e '::' 25-24.471, 35-24.473, and 15-




___ rs for pay telephone serviee providers

______ Bleeck-of-time calling plan (Reash out Floridas,
Ring America, ete.).

— 800 parvica (Toll free)

WATS type sarvics (Bulk er volums discount)
Method of access is via dedicated facilities
Method of access is via switched facilities

—
e————

___ Private Line services (Chammel Bervioces)
Ir“ ax. 1-“‘ ﬂi,‘- "-11 't-ﬂ-'.l

XX _ gravel Service
BMathod of mccess is 950
_____!I pathod of accass is BOU

— 900 soxviee

Operator Services
Available to presubscribed customers
— Avallable to non presubscribed customers (for
le to patrons of hotals, studants in
universities, patients in hospitals.
— Available to inmates

Sarvices included are:

station assistance

Parson to Person assistance
Directory assistance

Opsrator verify and interrupt

1A

21. What does the end user dial for apch of the
carrier sarvices that ware checked in

interexchange
sarvices included (above).

3. other:

PORM PSC/CNU 31 (11/95)
by Commission Rule Nos. 25-24.471, 25-24.473, and 23~

24.480(2) . i
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1. REGULATOAY ASSESENENT FER: I undarstand that all

u.uﬁm- companies must pay a regulatory asssssment
fea ths amcunt of of its gros>

operating revenue derived from intrastate business.
css of ths groes operating revanus of a company,
a minisum annual assessment fee of $30 ls required.

2. GROSS RECEIPTS TAX: I understand that all telephons i
companies must pay a receipts tax of
n:m: on all intra and interstate ness .

3. BSALES TAX: 1 understand that a seven percent sales tax |
sust be paid on intra and interstate revenues. i

¢. APFLICATION FEB: A non-refundable application fee of
$250.00 must be submitted with the application.

$. RECEIPT AND UNDSRSTANDING OF RULES: I acknovledge
receipt and understanding of the Florida Public Sarvice
Commission's Rules and Ordsrs relating to my provision
of intersxchange telephone service in Florida. I also
undarstand that it is my responsibility to comply with
all current and future Commission requirements
regarding interexchange servics.

¢. ACCURACY OF APPLICATION: By my signaturse below, 1 the
undersigned owner or officer of the named utility in
the applicatien, attest to the acour of the
information contained in this application and
associated attachments. I have read the foregoing and
dsclars that to the best of my knowledge and balief,
the information is a trus and correct statement.

Further, I am aware that pursuant te Chapter

837.06, Flerida statutes, "Whoever knovingly makes &

false statement in wri with the inteat to mislead &
public servant im the ormance of his official auty
shall be gulilty of & smeanor of the second degres,
punishable as provided im s. 775.082 and 8. 775.083%.
August 35,1997
Date
Title Telephona No.

FORM PSC/CHU 31 (11/95)
ired by Commission Rule Nos. 25-24.471, 25-24.473, and 23-

Requ
24.480(2). =10~




CUSTOMER DEPOSITS AND ADVAMCE PAYXMENTS

A statement of hov the Commission can be assured of the
sescurity of the customer's its and advance payments may ba
responded to in one of the following ways (applicant please check

one) :

(X9 The licant will mot u:.mwiu nor
will it eellect payments for ce BOre than
one month in advanos.

() The 1icant will file with the Commission and
main a surety bond in an smount 1 to

tha curreat balance of depesits and
ts iz excess of one month. (Bond must

accomparny epplicatien.)

oy srmemi Y RNE———

/ Sdgnature
Jerry W. Hendricks

Consuitant

Title

FORM PSC/CMU 31 (11/95)
ired by Commission Rule Nos. 25-24.471,

24.480(2) . -12-

Dates

aggult = 1997
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2%-24.473, and 25~




ATTACHMENT TO FLORIDA APPLICATION
Technical and Managerial Qualifications:

The Gemini Communications Managemen! executives bring to the organization
extensive technical and managerial experience, which Gemini Communications
Management will draw on in its day-lo-day operations. The combined
telecommunications experience of Geminl Communications Management, Inc.'s,

team will enable Gemini Communications Management to provide reliable,
quality service to its customers.

Michael J. Gudeman

Michael J. Gudeman personifies the entrepreneurial spirit that is necessary for
success In the competitive telecommunications market. Bom January 2, 1970,
Gudeman excelled in school yet chose not lo pursue colieglate education bul
immediately entered the business world at age 18

In October of 1988, Gudeman opened the first of three retail prerecorded music
slores. For the following three years he discovered the challenges that face any
business decision-maker as well as the nuances of cash flow management, inventory
control, merchandising and personnel management. The highlight of Gudeman's career
in the music industry was the licensing of the controversial rap group, The Two Live
Crew, for garments. Al this stage Gudeman honed his negotiating skill with the
attorneys and licensing agents that surrounded any top 10 recording artist. Al that time,
mmwwmmgodamphmmmnndimwmpﬂnmhmw
mmwmmwuwmmmmmmﬂmmmmun
a concepl to a finished product and then drive sales. Due to the decline in popularity of
rap arlists and retail, Gudemnan chose lo sell the stores and merchandising in 1991 and

pursue more challenging objectives.

In the fall of 1891, Michael chose to enter the lelecommunications industry in the
areas of sales and markeling for the public payphone management firn, Deiton
Corporation. During his first sixty days with Delton, Gudeman was offered the position of
National Sales Manager but chose to decline that opportunity since it required relocation.
Instead Gudeman spent the following year as an agen! for other lelecommunications
firms representing Alternative Operator Services, Operator Services Providers, video
conferencing manufacturers and service providers and commercial 1+ long distance
carriers and resellers. It was during this period that Gudeman became well versed with
many of the methods and procedures for not only marketing these products but also in

the provisions of them.

It was also in 1992 that Gudeman chose lo apply this knowledge in the
innovative field of telecommunications consulting. In doing so he represented firms in
the assessment of companies targeted for acquisition and the ensuing multi-million
dollar acquisition negotiations. Additionally he worked closely with large audiotext, or
pay-per-call, corporations in developing alternative access and billing methods.

GEMINI COMMUNICATIONS MANAGEMENT, INC,
Attachment to Florida Application
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Gudeman was al the forefront of the collect call-back audiotext product,
mmcmmmwmmwumnuwmmm
level executives of Resurgens Communications, which later became an integral part of
LDDS WorldCom. He also worked closely with all regulatory aspects of the project thus
ensuring compliance with cument Federal Communications Commission and state
regulatory bodies’ rules and regulations. This particular project went on lo bill in excess
of $4 million per month.

In the fall of 1993 Gudeman formed Global Information Systems, L.C. (GIS) for
the specific purpose of providing audiotext services through prepaid calling cards. Al
that time Global Information Systems was the pioneer of offering information services
through the debit card product. Gudeman left GIS to persue other telecommunications
challenges in the summer of 1994

In august of 1994 Gudeman reacted o one of the fastes! growing segments of
the audiotext industry, the toll tariffed international product, by forming Instinct
Communications, Inc. to act as a swilchless reseller and service bureau. Gudeman not
mlrdauubpadanmlaﬁumhlpomammmmmﬁmmbmmum
investments for the initial capitalization of the company. In the formation of Instinct
Communications, Inc., it was necessary to file registration and tariffs with the Federal
Communications Common Carrier Bureau as an entity engaged in international resale.
Gudeman also worked with the law firm of Klein, Zelman in procuring legal opinions to
support this unique telecommunications product. During the first year of Instinct
Communications, Inc., Michael conducted business internationally, having clients and
service providers in Canada, the United Kingdom and Israel. Throughout thal period
Gudeman exhibited the proficiency in negotiations and telecommunications in general to
almost single handedly operate a company exceeding $7 million in first year revenues
and handling 20,000 calls per day.

During the fall of 1865 Gudeman chose to lake Instinct Communications, Inc. to
an entirely new level, that of a telecommunications carrier. Instinct Communications,
Inc.. acquired and installed it's own swilching platform in September with capabiiities
ranging from 800 services to travel cards and IVR functions. This growth included
Gudeman's development of an automated third-party verification platform entirely new to
the industry. This system is cumently considered to be the mos! advanced technology
available.

Michael sold his position in Instinct Communications, Inc, o the Company’s
minority shareholders during the summer of 1996 in order to persue new challenges in
business and telecommunications. Gudeman Is generally applauded for his knowledge
of the ever-changing telecommunications industry and his creative ability in meeling the
clients needs.

GEMINI COMMUNICATIONS MANAGEMENT, INC.
Anachment to Flonda Application




MICHEAL K, ROSEN

Michael K. Rosen has spent the past six years as the General of a
thirteen-year-old answering and alarm monitoring service company wi
employees and one thousand cuslomers. As such he developed an extensive
demﬁmsmm.immmmmdm
service, billing, account maintenance and equipment management. During this time he
has procured and maintained clients that include not only small to medium-sized
businesses but also nationally recognized franchised operations. Rosen also served as
a founder, manager and owner of SmartPhone of St Louis, giving him a hands-on
comprehension of prepaid cellular within the wholesale and retall marketolaces. His
tenure with SmartPhone of St. Louis included the establishment and maintenance of
metropolitan area SmartPhone dealers.

Rosen faced many executive challenges with Midwest Monitoring, Inc., including
overcoming corporate obstacles of financial restructuring and revenue growth. Midwes!
Monitoring, Inc., realized a dramalic debt reduction of %50 while experiencing a
customer growth of over 25% under the management skills of Michael Rosen. Michael
also expanded the core answering service business through the integration of papers
and alpha dispatch services. He has structured and maintained relationships with major
national camriers such as PageNet, AirTouch and U.S A. Moblle.

Michael sold his ownership in Midwest Monitoring, Inc., upon the formation of
Gemini Communications Management, Inc., in order to put to use his
telecommunications, marketing and personnel management skills in a national facilities-
based carrier.

SUBASH J. JOSHI

Subash J. Joshi is a prominent practicing local physician. Joshi graduated from
the University of Bombay and is Board certified in Internal Medicine and Nephrology. He
was granted fellowships n renal medicine in nephrology at the V.A. Medical (Tulane)
University and the West Virginia University Medical Cenler. Subash went on to teach
Internal Medicine at the University of Pittsburgh and became the acting Chief sub-
section Nephrology at the V.A. Medical Center in St. Louis. He left his post lo establish
a total of three kidney dialysis centers in 1981, which he sold in 1992. He currently has
an active private practice in the specialty of nephrology in metropolitan St. Louis and Is
an active staff physician at six area hospitals.

Subash is actively involved in numerous business activities including real estale
and hospital ownership.

:
3
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GEMIN! COMMUNICATIONS MANAGEMENT, INC BALANCE SHEET

As of June 13, 1997

Prepared Intemally
ASSETS LIABILITIES

Current Assets Current Liabélities
Cash in Banks $ 1598841 Accounts Payable $ 511208
Accounts Receivables $ 4500000 Customer Credits $ 7681182
Deposits $ 279950 Shaort-Term Dabt | S
Total for Cument Assets $ 67.767.91 Total Cusrrent Lisbilities $ 1272388
Property & Equipment STOCKHOLDER'S EQUITY
Fumiture & Fotures $ 1674601
Computers & Office Equipment § 17,736.99
Telecommunications Equipment 5 6547297 Common Stock $ 20,000.00

Less Depreciation s - Paid in Capital $ 135,000.00
Net Property & Equipment 3 9995597 Total Stockhoider's Equity $ 155,000.00

TOTAL ASSETS $167,723.88 TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY  §167,723.88




ATTACHMENT TO FLORIDA APPLICATION
Financial Information

The Applicant, while a startup, has no debt yet possesses significant
technological assets that will be required to provide
telecommunications services to the residents of the State of Florida.
Thinhﬁhlﬂloﬂlcllnmmuldilpuﬂonnhfrlﬂnguﬂ
calling card products, an Integrated MIS support
structure, a 20-station customer service center and a direct
division. The company does not typically engage in
speculative business endeavors that require significant capitol
mmmﬂwmhm.ﬂwdmmtnqum overtly large
operstion funds. Gemini is a self-contained operation with sufficient
operating capitol and commitments for additional capital, if required,
from substantial sharehoiders. Management's background has
allowed Geminl to quickly structure profitable relationships with
telecommunications service providers, including underlying carriers,
mmmwmmm-dmdm-nuunfu-
vendors to successfully fulfill its business plan.

The technological assets of the applicant are combined with existing
agreements for billing Gemini's customers through Local Exchange
Carriers, with accounts recelvable financing arrangements to provide
optimal cashflow for Gemini. The applicant has just entered into a
Letter of Commitment with Receivables Funding Corporation, a large
telecommunications accounts receivable-funding firm, to provide $1
million accounts recelvable credit facility with expansion potential to
$9 million. The company strictly maintains minimum profitability
levels of all products sold and projects undertaken, providing ability
to maintain services.

The Applicant does not have lease or ownership obligations in the
State of Florida.

GEMINI COMMUNICATIONS MANAGEMENT, INC
Attachment to Florida Application
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Bepartment of State

| certify from the records of this office that GEMINI COMMUNICATIONS
MANAGEMENT, INC., is a corporation organized under the laws of Nevada,
authorized to transact business in the State of Florida, qualified on
July 17, 1897,

The document number of this corporation is FO7000003732.

| further certify that sald corporation has paid all fees and penalties due this office
through December 31, 1897, and its status is active.

| further certify that said corporation has not filed a Certificate of Withdrawal.

Ohiten unber my hand and the
Breat Seal of the State of Florida,
af Tallabmsser, tye Capitol, this the

Eightﬂﬂ‘n!h huu of JUW; 1997

ok & 72

Sundra B. Mortham
Secretary of State
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RFC

RECEIVABLES

FNDRG (O B PORAT

July 23, 1997

Mr. Michael J. Gudeman, President

Gemini Communications Management, lnc,
12140 Woodcrest Executive Drive, Suite 190
5t. Louis, MO 63141

Dear Michael:

Receivables Funding Corporation ("RFC™ or “Purchaser”) is pleased 1o offer the following
telecommunications accounts receivable purchase facility to Gemini Communications Management, Inc
(“Gemini™ or “Seller™). Summary terms and conditions follow:

Facility: Receivables Sale Agreement
Purchaser/Master Servicer: Receivables Funding Corporation
SellerSubservicer: Gemini Communications Management, Inc

Purchase Commitmeni: Maximum Purchase Commitment amount of $1,000,000, with an initial
funding of up to $100,000. Monthly increases thereafler shall not exceed
$100,000 above the prior month's highest outstanding advance, o other
such amounts 1o which Seller and Purchaser may otherwise agre. in

writing.

Subject 1o written approval by Purchaser and payment by Seller of
additional Commitment Feels), Seller may (ncrvase the Purchase
Commitment amount pursuant to the following schedule.

Menths Amount of Increase Total Commitment
4-7 $ 2,000,000 $ 3,000,000
B-12 $ 3,000,000 $ 6,000,000
13-24 $ 3,000,000 $ 9,000,000

Eligible Recelvables Amount: Purchaser i its sole discretion will purchase eligible telecommunications
accounts receivable once sach week,

To determine the Eligible Receivables Amount, Purchaser will multiply
the gross amounts of Eligible Billed and Unbilled Receivables presented
by Seller by the percentage expected to collect within 90 days of invoice
(“Gross Liguidation Rate™ or “GLR™).

Purchaser shall determine the GLR based on actual performance of the
Receivables.

Purchase Price/MNet Valoe: 50.00% of the Eligible Receivables Amount.

130 East Chestnut Street Suite 400 Columbus, Ohio 43215
Phone 614-228-7978 Fax 614-229-7980 E-Mail AFC@#Caoll. Com




Mr. Michael J. Gudeman
July 23, 1597
Page 2

Cash Reserve:

Excess Collections:

Program Fee:

Commiiment Fee:

Servicing:
Term/Termination:

Termination Fee:

Receivable Proceeds:

Security Interest:

Costs and Expenses:

5.00% of the aggregate outstanding Net Value as of any Purchase Date,
netted from Purchase Price. This “Seller Credit Reserve™ shall be used
reimburse Purchaser for payment defaults on Purchased Receivables.

Upon Termination of the Facility and Purchaser's determination that
Seller has met all of its obligations 1o Purchaser, any remaining balances
in the Seller Credit Reserve shall be returned to the Seller.

Collections in excess of Purchase Price/Net Value shall be returned to
Seller after the payment by Seller of all obligations due to Purchaser

The greater of i) a monthly fee, initially set at 1.50% per month. adjusted
for changes in the Prime Rate, charged weekly on the aggregate amount
of outstanding Purchased Receivables or ii) $2,000.00 per month

Purchaser agrees to adjust the Program Fee according to the following
Schedule:

§ 500,000 1.42%
§ 1,000,000 1.34%
§ 2,000,000 1.25%

One percent (1.00%) of maximum Purchase Commitment shall be due
and payable at closing. Any increases in the Purchase Commitment
amouni will bear an additional fee of | 00%

Purchaser, in its capacity as Master Servicer, shall appoint Seller to act as
Subservicer on its behall for the Purchased Receivables

Excluding a Default or Termination Event, the Faciliry shall terminate on
the second anniversary of closing

In the event of voluntary termination, four percent (4.00%) of the
Purchase Commitment during the first year of Facility, three percent
(3.00%) of the Purchase Commitment during the second year of Facility
Four {(4.00%) of Purchase Commitment in the Event of Seller default

Upon closing of the Facility, Seller shall direct each of its payors to
forward all payments on its receivables to accounts, including but not
limited 10 lockbox accounts, designated by and assigned to Purchaser.

The sale shall be perfected by the filing of UCC-| Financing Statements
per the Uniform Commercial Code. Seller shall grant a security interest
in all receivables, and all attendant rights, tithe and contracts associated
therewith, Lo secure the payment of all amounts due to Purchaser.

All costs associated with the Facility, including. without limitation
banking fees, legal fees, search and filing fees and expenses incurred by
the Purchaser before and after closing, shall be paid by the Seller




Mr. Michael ], Gudeman .
July 23, 1997
Page 3

Failure to Close:

Closing Date:

Confdentiality:

LOA Verificatlon:

Documeniation:

Expiration:

In the event that Seller decides not to close the Facility following wrinen
acceptance of this commitment letter, then Seller shall reimburse
Purchaser for its legal fees. scarch and filing fees and other out-ol-pocket
expenses incurred by the Purchaser in conjunction with preparing for the
closing.

Closing of the Facility will be August 29, 1997, or on such date as is
mutually satisfactory to the Seller and Purchaser, but no later than
August 29, 1997,

This commitment is delivered to the Seller with the understanding that
neither it nor its substance shall be disclosed to any third party except
those who are in confidential relationships with the Seller in coanection
with the proposed transaction, such as the Seller’s legal counsel or where
disclosure is required by applicable law,

Seller shall provide evidence, satisfactory to Purchaser, of third paty
_verification for verbal LOA"s and/or properly documented written
LOA's.

The Facility shall be evidenced and secured by Purchaser’s standard
form of Recetvables Sale Agreement, and other documentation
containing condilions precedent, warranties and representations,
covenants, events of default, indemnities, notices and other provisions
customary for transactions similar to the Facility. all in form and
substance satisfactory to the Purchaser.

Additionally, Purchaser's obligations under this letter shall be contingent
upon: a) a determination, in Purchaser’s sole discretion, that seller is in
compliance with any and all regulatory and administrative requirements
which will include, but not be limited to, compliance with any and all tax
matters, and b) in Purchaser’s sole discretion, Purchaser’s receipt of
satisfactory results of a personal background check on certain of Scller’s
shareholders, directors or managers

This offer shall expire at §:00 p.m. Eastern Daylight Time on July 29,
1997 if Seller has not indicated ascceptance by signing below and
returning to Purchaser.




We appreciate the opportunity 1o provide this fexible, non-recourse facility to Gemini. Please do not
hesitate to contact me at (888) RFC-FUND with any questions. We look forward to a mutually benefical
relationship with Gemini.,

ﬂdﬂ«cg /):mé”

Richard C. Rudek Mark D. Quinlan
Vice President - Sales Vice President - Credit & Finance

Hereby agreed and accepred:

Cemini Communical ﬂ.hn
By: ¥

Tide: €8

Date: __©1] 2-4[ax




BILLING SERVICES AGREEMENT
BETWEEN
HOLD BILLING SERVICES, LTD.
AND

AIRTIME BILLING SYSTEMS, INC.




BILLING SERVICES AGREEMENT
BETWEEN

HOLD BILLING SERVICES, LTD.
AND

AIRTIME BILLING SYSTEMS, INC.
THIS AGREEMENT is entered into as of this _4&[,5__ day of Mecels . 1927

between HOLD Billing Services, Lid. ("HBS"), a Texas Limited Partnership with
headquarters located at 11550 IH 10 West, Suite 285, San Antgnio, Texas 78230
and Airtime Billing Systems, Inc. ("Customer”), a __N_U.E Corporation with
offices located at 10426 Lackland Road, Suite "A", St. Louis, MO. 63114,

WHEREAS, Customer markets telecommunications services, and

WHEREAS, HBS is a provider of Biling and Collection services for the
telecommunications industry, and

WHEREAS, Customer desires to utilize HBS' Billing and Collection services,

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the sufficiency of which the parties herein acknowledge, the parties
agree as follows:




DEFINITIONS

All terms and phrases used within this Agreement shall be defined in accordance with
the everyday meaning used in the telecommunication indusiry uniess such lerm has
first been defined in this Agreement, whereby in such evenl the definitions in this
Agreement shall prevail.

I
TERM

The Agreement shall be effective for an initial lerm beginning on the effective dale
shown above and ending on December 31sl of the following year (the “Initial Term").
Unless terminated in accordance with the terms herein, Lhis Agreement shall
automatically renew for successive one (1) year terms beyond its Initial Term until the
earlier of (i) lermination as provided in the Agreement, or (ii) December 31s! of any
year in which nolice of intent lo terminale is given in writing by either party on or before
Oclober 1sl of the same year,

.
BASIC BILLING AND COLLECTION SERVICES
As compensation for billing and collection services under this Agreemenl, HBS shall
receive a fee as provided on Exhibit A The payment of such fees will be in accordance
with Paragraph 3.4,

The following describes the billing and collection services thal HBS will provide to
Customer:

3.1) HOLD'S PREBILLING PROCESS.
a) Cuslomer will submil call detail records only for those NPA-NXX's thal are
billable by the LEC's enumeraled in Exhibil B. Such records will be
submitted in the format specified by HBS

b) HBS will reformat Customer's records into Electronic Message Interface
("EMI") records as required by the LECs.

Thrwiand § L) ] [ FTRETH |




c)

d)

e)

3.2)

b)

HBS will subject Customer's records lo various Up-front Edils. Records
failing to pass these edits, referred to as HBS Up-front Rejects”, will nol
be submitted to the LEC's.

HBS will submit records passing the Up-front Edils lo the approprale
LEC for Billing and Collection. Submission o the LEC's will take place
within five (5) business days after HBS' receipt of Customer records.

HBS will furnish Customer with a Commitment Report summarizing the
records that were submitled to the LEC.

LEC BILLING PROCESS.

After HBS submits Cuslomer's records 1o the LEC, the LEC subjects the
record 1o detail screening and ediling lests. Such lests are referred lo as
"LEC Up-front Edits", and records rejected by the LEC as a result of these
edits are referred to as “"LEC Up-front Rejects”.

Records passing the LEC Up-front Edits are technically correct and eligible
for billing by the LEC. The LEC nolifies HBS of its "Acceplance” (i.e. ils
"Purchase”) of the records and provides an accounting of the number and
value of the records accepled.

3.3) LEC COLLECTION, SETTLEMENT AND PAYMENT PROCESS

Generally, forty lo sixty days afler LEC's Acceptance of Customer's records, the LEC
will remil payment to HBS. The payment lo HBS will be net of "Settlement llems” each
of which is described hereinafter in this Agreement:

a.)
b.)
c.)
d)
e.)

)

LEC billing costs;

Unbillable records which passed the LEC Up-front Edit Process;
Adjustments issued lo End Users by the LEC,

Bad Debl Reserve Holdback;

Bad Debl Reserve Trueup ;

Other charges or credits made by the LEC under ils Agreement wilh
HBS.




Payments from LECs are made directly inlo HBS' Settlement Bank Account, an FDIC
insured account, established solely for the purpose of receiving and disbursing LEC
remittances to the proper parties. '

3.4) HOLD'S SETTLEMENT AND PAYMENT PROCESS

Within five (5) business days after LEC funds are deposiled into HBS' Selllement Bank
Account, HBS will prepare and distribule a Remillance Summary lisling all Remitlance
Advices scheduled for payment and any HBS invoices thal will be offsel against them.
Deductions will include:

- HBS' Service Fees (Exhibit A);

- LEC Billing Costs (Exhibit B);

- LEC Bad Debt Reserves, (Exhibit C),

- Trueups and HBS Reserve LEC

- Pass-through of LEC charge backs and credits invoiced lo Customer as
(enumerated in Para 3.3 (b.) through Para 3.3 (f.) above ;

- Termination and Conlingency Reserve (Seclion V1),

To the extent possible, HBS will charge back (or credit) cuslomer for ilems related
specifically 1o its end-user accounts. Where nol possible, customer will be charged
back (or credited) with selliement items based on the relalive volume thal its shipments
to the LEC bear to all HBS customer shipments lo the LEC.

The Remitlance Summary that HBS will distribute to Customer will sel forth the dale on
which HBS will wire funds to the following Customer bank account.

Account Name
Account #
Bank Name
City, Stale
ABAR

The remittance date wili generally be on the last business day of the week and will
generally be at least five (5) business days after HBS receives the LEC's payment
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OTHEF. SERVICES '

4.1 ENHANCED SERVICE RECORD BILLING

a)

b.)

c.)

HBS offers billing of non-toll lelecommunication records (*Enhanced
Records’) to the extent authorized by the individual LEC's. HBS will
bill Enhanced Records for Customer in accordance with the terms
specified in Exhibit D.

HBS's fee schedule for Enhanced Records is specified in Exhibit D.

LEC fee schedules for such billing are atlached as Exhibit B-2 and are subject
to change in accordance with the LEC ‘s contract with HBS.

4.2 OTHER SERVICES

a)

51

a.)

| Bl | LY

HBS offers services other than Billing and Collection 1o ils customers
including customer service inquiry and custom dala processing reporis.
Exhibit "A” & *D" specifies the various services thal Customer has conlracled
to receive from HBS, and the fees HBS will charge for such services during
the contract term.

-

V.

RESERVES

LEC BAD DEBT RESERVES AND BAD DEBT RESERVE TRUEUPS
LEC Bad Debl Rales and LEC Bad Debt Reserve policies are set forth in
Exhibit C.

HBS RESERVE

HBS will deduct 1% of Customer's Accepled Revenuas from
settlements in the first twelve months of this Agreement to protect il
against abnormal levels of charge backs and/or Bad Debt Trueups. This
deduction is called the "HBS Reserve”.

# Bl alW




b.) If after twelve months Cuslomer's level of charge backs and Bad Deb!
Trueups are in a normal range when compared with the overall
experience of HBS' other customers, the Reserve will be returned in its
entirety and HBS will advise Customer of the HBS Reserve deduction
(if any) that it will deduct during the nex! twelve months of the Agreement.

VI
TERMINATION AND CONTINGENCY RESERVES

Customer understands that LEC charges for Unbillable Records, Bad Debl Trueups
and Customer Adjustments frequently are not fully known lo HBS or to the LEC's for up
lo eighteen months afler Customer's records are billed. Cuslomer also underslands
that Customer and HBS have a mutual interest in ensuring thal adequale Cuslomer
funds are available when such charges become known. To ensure thal sufficient funds
are available lo repay such "Charge backs", HBS will withhold a Conlingency Reserve
(herein referred lo as the Termination and Contingency Reserve) from Cuslomer's
Settlement Stalement proceeds under the following circumstances:

a) Althe termination of this Agreement, or when Customer's Accepled
record volume declines by 25% or more for a 30 day period compared with
the prior three month average Accepted record volume, in either case,
Customer will deposil with HBS an amount equal to ten percent (10%) of
the three prior month's gross Accepled records. In addition, HBS
may require an increase in the Termination and Contingency Reserve as
described in subparagraph b.). -

b.) When HBS, in ils sole discrelion, delermines thal il has reason lo suspec!
that Customer's Charge backs over the next eighteen month period will
require funds grealer than Cuslomer has accumulaled in its Bad Debl
Reserves and ils Termination and Contingency Reserve, HBS may
withhold from future Seltlement Statements, amounts thal it determines
are reasonably needed o protect it from future Charge backs.

Termination and Contingency Reserves will be returned lo Cuslomer beginning in the
month following the assessment of such Reserve al the monthly rate of one-aighteenth
of the reserve balance. Realized Charge backs will reduce the monthly refund dollar
for dollar.

Each month, inleres! will be paid on the unused Termination and Conlingency Reserve

balance at an annual percentage rate equal lo the prime lending rale as published by
the Wall Street Journal on the last day of the month plus four (4) percenlage points.
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a)

b)

d)

Vil
TAXES

TAXES BILLED AND COLLECTED BY THE LEC'S

In the normal course of the Billing and Collection process, LEC will

bill and collec! various Federal, stale and local laxes and lax-like charges
on HBS's cuslomers’ records according to their underslanding of the
various slalulory requirements.

Each month the LEC's provide HBS an accounting of laxes billed and
collecled on behalf of HBS's cuslomers and remil adequate funds to
enable HBS lo report and pay lo each taxing authorily the taxes they
have delermined are due.

As a service lo HBS's customers, HBS will cause consolidated lax
returns o be prepared and filed for records Accepled by the LECs.
Customer acknowledges that HBS prepares and files lax relurns based
solely on information provided by the LEC's and makes no attempt lo

independently verify the accuracy or appropriateness of the LEC's
accountings.

Cuslomer authorizes HBS to combine ils laxes with other HBS
Cuslomers' taxes in order lo file consolidated lax retumns on its behalf.
Cuslomer agrees lo indemnify and hold harmless, as sel forth in
Article XI of this Agreement, in its enlirely regarding any lax related
services provided by HBS.

Customer will advise HBS of any lax or tax-like charges thal are unique lo
Cuslomer's products that might otherwise be laxed al erroneous rales by
the LEC's.

HBS will cause the LEC's to bill End Users for laxes when nol specifically
excluded by their contract with HBS. Customer acknowledges and agrees thal
HBS is acling merely as Cuslomer's agenl with respecl! lo arranging for the
billing and collection of laxes, and in no evenl shall HBS be entitied o retain or
receive from Cuslomer (or from any End User) any statutory fee or share of
taxes lo which the person collecting the same may be entilled under applicable
law.




7.2 TAXES NOT BILLED AND COLLECTED BY LEC'S

Customer acknowledges thal il is responsible for reporting slale and local laxes and
tax-like charges applicable to Message Toll Service ("MTS") calls thal originate and
terminate in the same slate bul that are billed lo an End User in a different slale. Taxes
on such calls are known as "Foreign Taxes".

7.3 TAXES ON HBS AND LEC SERVICES

Customer acknowledges that certain services performed by HBS and by the LEC's are
subject 1o state and local taxes. HBS will add such taxes to the amounts due HBS
under the terms of this agreement and cause such taxes lo be reported and paid 1o the

appropriate laxing authorities.

Vil

INDEPENDENT CONTRACTOR STATUS

In rendering services to Customer it is intended thal HBS will function as an
Independent Contractor, HBS will nol:

a) Assume any responsibility for the manner ir which Customer conducts ils
business,

b) Be deemed an agent, employee, joinl venturer or partner of Cuslomer,

c) Take litle to Customer's records nor assume any liability or enjoy any
benefit that may attach to the ownership of said records.

Customer understands thal under terms of the LEC billing and colleclion agreements,
the LEC's will purchase Customer’s records simullaneously with accepling them. While
the billing and collections contracts belong to HBS, Customer agrees thal HBS will
serve as a conduil by which litle to Customer’s records are passed to the LEC's .

Customer appoints HBS its attormey-in-fact to cause ils records lo be accepled and
purchased by the LEC's, to collect and hold LEC remiltances relating lo the records, to
disburse proceeds to Customer, to cause laxes 1o be reported and paid in accordance
with this Agreement, and (o take all other actions that HBS deems necessary 1o fulfill its
duties and responsibilities under this Agreement. Customer hereby ralifies and
confirms all that HBS does in good faith to fulfill its duties and responsibilities
hereunder.
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9.1.)

a)

b.)

¢)

d)

IX.

HBS REPRESENTATIONS AND OBLIGATIONS

HBS hereby represents and warrants to Customer as follows:

HBS is a duly registered Limited Partnership, validly exisling, and in good
standing under the laws of the State of Texas, and has the power and
authority o enter inlo this Agreemenl and to perform ils obligations
hereunder.

Neither the execulion and delivery of this Agreement by HBS nor the
performance by HBS of its obligations hereunder will (i) conflict wath or
resull in a breach of any provision of the Articles of Partnership of HBS,
(ii) result in a violation of or defaull under any of the lerms, conditions, or
provisions of any malterial license, agreement, lease, or other obligation to
which HBS is a party or by which it is bound or (iii) violate any metcrial
order, wril, injunction, decree, slatue, rule, or regulalion applicable to
HBS or its properties or assels.

ﬂﬁiﬂﬁﬂlﬂﬁﬂ!ﬂ&ﬁﬁ!ﬂﬂﬁiﬂ_ﬁﬂﬂ_ﬁﬁ_lﬂmaﬁ_ﬁﬁ_ﬂ;
HBS MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR _
IMPLIED, TO CUSTOMER OR TO ANY OTHER PER NCLUDIN
WITHOUT LIMITATION ANY WARRANTIES REGARDING TITLE TO OR
THE MERCHANTABILITY, SUITABILITY, ORIGINALITY, FITNESS FOR A
PARTICULAR PURPOSE, OR OTHERWISE IRRESPECTIVE OF ANY
PREVIOUS COURSE OF DEALING BETWEEN THE PARTIES OR
CUSTOMER OR USAGE OF TRADE OF ANY SOFTWARE, SERVICES, CR
MATERIALS PROVIDED UNDER THIS AGREEMENT,

That this Agreement conslilules a legal, valid, and binding agreemenl of HBS,
enforceable against HBS in accordance with ils lerms




X.

CUSTOMER'S REPRESENTATIONS, WARRANTIES AND OBLIGATIONS

10.1. Customer hereby represents and warrants to HBS as follows:

a.) Cuslomer is duly organized, validly existing, and in good standing under

b)

c)

d)

10.2.

a)

the laws of its state of organization and has the power and authority 1o
enter into this Agreement and o perform its obligations hereunder.

Neither the execution and delivery of this Agreement by Cuslomer nor the
performance by Customer of its obligations hereunder will (i) conflict with
or resull in a breach of any provision of the organizational or other
governing documents of Customer, (ii) resull in a violation of or defaull
under any of the lerms, conditions, or provisions of any malerial license,
agreemenl, lease, or other obligation to which Customer is a party or by
which it is bound or (iii) violale any material order, wril, injunclion, decree,
statute, rule, or regulation applicable to Customer or ils properties of
assels.

Cuslomer has filed all tariffs and has oblained all governmental and
regulatory authorizations, approvals, and other consents, all of which are
in full force and effect, that are required by law or any Governmental
Autharity for the provision by Customer of telecommunications services 1o
End Users.

Customer’s EMI billing records submitted pursuanl to this Agreement are
not subject to any other valid or exisling billing and collection agreement,
have not been billed previously and will not be bilied by another party
following submission to HBS.

Customer hereby acknowledges the following obligations:

This Agreement constilutes the legal, valid, and binding agreement of
Customer, enforceable agains!t Customer in accordance with ils lerms,
excepl as the same may be limited by bankruplcy, insolvency,
reorganizalion, moralorium, or similar laws now or hereafter in effect
relating to creditors' rights and general principles of equity.




b)

Cuslomer shall limit the number of EMI billing records for Casual Zero Plus

telephone traffic to not more than ten percent (10%) of the tolal EMI billing
records submitted to HBS in any given lransmission

c) Customer will:

i) Oblain and maintain all licenses, franchises, privileges, permils,
consents, exemplions, cerlificales, registralions, orders, approvals,
authorizations and similar documents and instruments (collectively,
the "Certifications”) that are required by any Governmental Authority
having jurisdiction over the business and operations of Customer,
and

iy Comply with all laws and all applicable rules, regulations and other
requirements of any Governmental Authority.

Customer will, upon execution of this Agreement, provide HBS with a copy of each
Certification or other writlen evidence of compliance with such requirements by
Cuslomer, Customer will promptly notify HBS in wriling of any expiration, amendment,
or renewal of any such Certification. Customer will comply in all respects with the
Certifications and laws, rules, regulations, and other requirements of any Governmenlal
Authority related thereto. HBS may lerminate this Agreement upon failure of Customer
lo obtain or maintain in full force and effect, or 1o comply with any such Certification.

d) Customer will designate the name of, and alt all limes during the Term,

@)

maintain a representiative ("Customer Represenlative”) who will be an
officer or employee of Cuslomer and who will be aythorized to act as the
primary poiril of contact for HBS in dealing with Customer with respect lo
the Services. Customer will nolify HBS in wriling of any change in the
person acting as the Customer Representalive al leas! len days prior to the
effectiveness of such change. The Cuslomer Represenlative will be
responsible for directing, insofar as HBS is concerned, all aclivities of
Customer affecting the provision of HBS services. HBS will be entitled
lo rely upon any instructions or information provided 1o HBS by the
Cuslomer Representative or other Cuslomer representalive, and HBS will
incur no liability in so relying.

Customer will inspect and review all reports and remitlance information
prepared by HBS and will notify HBS of its rejection of any incorrecl
reports and remittance information within thirty (30) days after receipt
thereol. Failure lo so reject any such report or informalion wll constitule
acceplance thereof, and waiver of any objeclions therelo.




10.3

114

INDEMNITY

Customer shall indemnify and hold harmless HBS from and against any
and all losses, claims, damages, liabilities or lawsuils asserted by third
parties and/or Customer or lo which HBS may become subject, and to
reimburse HBS for any legal or other expenses (including the cost of any
investigation and preparation) incurred by HBS, whether or not resulting
in any liability, based upon the Agreement and related Exhibits and/or
arising out of Customer's breach of any representalion, warranty or
obligation provided in this Agreemen.

XI.

LIMITATION OF LIABILITY

LIMITATION OF LIABILITY

a) Limitation of Liability. Excluding gross negligence, HBS will not be
liable to Customer or to any third party for any aclual or exemplary
damages or los! profits, losl savings, professional fees, incidental or
conso>quential damages, arising oul of acls or omissions, including
any mistakes, accidenls or errors in performance by HBS, which
relate o this Agreement or the goods and Services provided
hereunder.

b) Correction of Errors. HBS will use ils bes! efforts lo correct any
alleged acts or omissions as described above in a timely fashion
upon writlen notice from Customer, although HBS shall not be
liable for specific performance or in any other way become liable lo
Customer for any of Lhe acts, omissions or losses staled above as a
result of its correction efforts. In this regard, HBS will reprocess or
resubmit records, recalculate sums receivable or payable, or refile
relurns as needed (bul nol more than once as to each such correclive

[Rrried |

action), but HBS does nol guarantee its correction effort, nor does HBS
represent or warranl thal all acts or omissions as desciibed above will
be torrecled. Customer agrees thal ils sole remedy for any of the above
referenced acls or omissions or losses shall be limited to the corrective
aclions described herein.




d)

e)

(L ]

LIMITED WARRANTY. THE EXPRESS WARRANTIES STATED IN THIS
AGREEMENT REGARDING CORRECTIVE ACTION BY HBS ARE IN
LIEU OF ANY OTHER WARRANTIES, EXPRESS OR IMPLIED OR
STATUTORY, AND HBS MAKES NO OTHER WARRANTY, EXPRESS
OR IMPLIED OR STATUTORY, AS TO THE DESCRIPTION, QUALITY,
MERCHANTABILITY, COMPLETENESS OR FITNESS OF ITS
SERVICES, ALL OF WHICH WARRANTIES ARE HEREBY EXCLUDED
AND DISCLAIMED.

Remedy for Gross Negligence. Customer further agrees thal in the
event of gross negligence on the part of HBS, the lolal amount of
damages for all purposes, (including actual or exemplary of
consequential or incidental damages or professional fees), will not
exceed, in the aggregale, an amount equal lo the lotal charges for
services paid lo HBS during the three month period immediately
preceding the occurrence of the event, acl or omission giving rise 10
the claim. Any action or claim by Customer for gross negligence
must be made within three months of the event, act or omission
giving rise to such claim.

HBS Harmless and Indemnity. Customer and HBS expressly
acknowledge thal HBS's limiled liability described above

represents the understanding of how the risks and liabilities
between Customer and HBS are lo be allocated. The parlies
reached this understanding by weighing the fees charged by

HBS for its services under this Agreemen! against the recovery
that Customer would be entitled o in the event thal any of the acts,
omissions or losses described above were 10 occur.




Xil.
DEFAULT AND TERMINATION
12.1.) DEFAULT
Default hereunder shall be:

(a) Failure to make any payment when due and such failure conlinues
for ten (10) business days afler wrillen nolice;

(b) Breaches of any duties or obligations under his Agreement and
such breach continues without being cured for thirty (30) days after
written nolice;

(c) A party files for bankruplcy, is declared bankrupt, or is the subject
of any proceedings relating 1o liquidation, insolvency, or for the
appointment of a receiver or similar officer for such a party, makes
an assignment for the benefil of all or substantially all of its creditors,
or enters into an agreement for the composition, extension, or re-
adjustment of all or substantially all of its obligations.

If either parly defaulls in the performance of any of ils duties or obligations under this
Agreement and does nol cure such defaull within the lime allowed herein above, then
the non-defaulting party shall have the following rights and remedies by giving wrillen
notice to the defaulling party:

(1) To terminate this Agreemenl immedialely,

(2) To declare all amounts due under the Agreementl from the defaulling parly
lo be immediately due and payable;

(3) To seek damages, except as limited per this Agreement, from the
defaulting party;

(4) To oblain all rights and remedies allowed by the Uniform Commercial
Code;

(5) To seek injunctive relief lo enforce the Agreement or obtain equity from the
defaulling party.




12.2.) REGULATORY OR FORCE MAJEURE EVENTS.

Either party shall be excused withoul penally from performing the services
conlemplated by this Agreement if for a period nol lo exceed thity (30) consecutive
days per evenl either parly is unable to perform the dulies specified in this Agreement
because:

a.) Govemmental enactmenl or interpretation of any statule, rule, regulation,
judgment, order or similar impediment lo performance of the services
conlemplated by this Agreement materially affects the risks or financial
results thal were reasonably anlicipated al the date this Agreement was
execuled,

b.) Acts of God, acls or omissions of the other party, civil hoslilities, court
orders, third party acts or nonperformance, utility or telecommunications
failures or any other cause beyond the reasonable control of Customer or
HBS. Such events will nol be considered grounds for termination of this
Agreement if the affecled party can reasonably be expecied lo resume ils
contractual obligations within thirty (30) days from the date of the evenl.

X,
DISPUTE RESOLUTION

Any controversy between the Parties to this Agreemenl shall be setlled by arbitration in
San Anltonio, Texas, in accordance with the Commercial Arbitralion Rules of the
American Arbilration Association. The award of the arbitrators, or of a majority of them
shall be final and judgment upon the award rendered may be enlered in any courl, slale
or federal, having jurisdiction. Arbitrable disputes include any controversy or claim
between the Parties, including, without limitation, any claim based on contract, torl, or
statute, arising out of or relating o this Agreement or any lransaction relaled to this
Agreement. Any Party may serve a writlen demand for arbilration to any and all
opposing Parlies within 180 days afler dispute has arisen A dispule Is defined as
having arisen upon receipt of a written demand or service of judicial process. Failure to
serve a demand for arbitration within the time specified above shall be deemed a
waiver of the aggrieved Party’s right lo compel arbitration of such claim

firviad | Iy L1




Cuslomer and HBS will each bear ils own fees, cosis, and expenses of the arbilration,
including, without limitation, its own legal expenses, altomey's fees, and cosls of all
experts and wilnesses. The parties will each be severally responsible for one-half of
\he fees, costs, and expenses of the Arbitration Panel. Notwithslanding the foregoing, if
the claim of either party is upheld by the Arbitration Panel in all material respects, the
Arbitration Panel may apportion between the parties as the Arbitration Panel may deem
equitable the costs incurred by the prevailing party.
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provisions of this Section are a complele defense lo any suil, aclion, or other
proceeding instituted in any court or before any administrative tribunal with respect lo
any dispute, controversy, or claim arising under or in connection with this Agreement or
the provision of services by HBS. Nothing in this Section will prevent the parties from
exercising their rights to terminale this Agreement in accordance with the lerms of this
Agreement.

XIv.
NOTICES

Any written nolice, demand or request, required or authorized by this Agreement, shall
be deemed properly given lo or served on HBS if mailed by Uniled Slales mail,
ceriified, return receipt requested lo:

HOLD Billing Services

11650 IH 10 West, Suite 285

San Antonio, Tx 78230

Attn: Rick Box

and shall be deemed properly given to or served on Customer it mailed by Uniled
States ceified mail, return receipl requested to

\Zi4o e wlriw, Si'eld0
St.  leuny w0 fofial

Avka: Miclee | 0udlean




XV.
MEDIA RELEASES

All public announcements by either of the parties relaling lo this Agreemen! excepl for
announcements intended solely for inlernal distribution to directors, officers and
employees or any disclosures required by legal, accounling, regulatory or slock
exchange requirements beyond lhe reasonable control of such parties will be
coordinaled with and approved by both parties prior to the release thereof.

XVI.
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 lo the exlenl necessary lo render il
valid, legal and enforceable while preserving ils intent. If such modification is nol
possible, another provision thal is legal and enforceable and thal achieves the same
objeclive will be substituled.

XViL.
WAIVERS

No delay or omission on the parl of any parly in exercising any right or privilege under
this Agreement will operale as a waiver thereof

XWVIIL

ENTIRE AGREEMENT

This Agreement (including schedules and exhibils herelo) constitule the entire
agreemenl between the parties and supersedes all prior and conlemporaneous
agreements and understandings, whether wrilten or oral, between the parties. There

are no represeniations, underslandings or agreements relaling lo this Agreement thal
are nol fully expressed herein,
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XIX.
ASSIGNMENT
¥
This Agreement shall be binding upon and inure to the benefil of the parties herelo and
their respeclive successors and assigns, however, Customer shall nol assign nor

transfer its obligations under this Agreement withoul the prior wrillen consent of HBS,
which consent shall not be unreasonably withheld.

XX.
NO THIRD PARTY BENEFICIARY

This Agreemenl will be binding upon and inure lo the benefit of the parties to this
Agreemenl and their respeclive successors and assigns. This Agreemenl is notl
intended, nor will it be conslrued, lo create or convey any right upon any enlity nol a
party to this Agreemenl. HBS will not be responsible for lhe services provided
hereunder lo any party other than Cuslomer,

XXL.

GOVERNING LAW

This Agreement shall be deemed lo be a conlract made under the laws of the Slale of

Texas, and the construction, interpretation and performance of this Agreement and all
transaclions hereunder shall be governed by the civil laws of such Slale.

XXH.
HEADINGS
The Aricle and Paragraph headings in this Agreemenl are for convenience of

reference only and in no way define, extend, or describe any of the lerms herein or
affect the meaning or interpretation of the provisions of this Agreement




XXIIL. '
CONFIDENTIALITY
Each party agrees that all confidential information and trade secrets communicaled lo il
by the other parly will be deemed Lo have been received in strict confidence and will be

used only for the purposes of carrying out the prior wrillen consent of the other party.
Neither party will disclose any such information received from the olher party.

XXIV.
COUNTERPARTS

This Agreemenl may be executed in mulliple counterparts, each of which will be
deemed an original and all of which laken together will conslilule one instrument

IN WITNESS WHEREOF, the parties have duly execuled and delivered this Agreemenl
as of the dale firs| sel forth above.

CUSTOMER: HOLD BILLING SERVICES, LTD.

By: HBS, Inc.
Its General Partner

Br=_w_ By: £-':f-'{'~ 5'%
President Vice President
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EXHIBIT A
TO :
BILLING SERVICES AGREEMENT

SERVICE FEES
FOR ONE-PLUS RECORDS

IBS Processing Fees for One-Ius Regords
Record Per

— Yolume Record Fee
First 100,000 LEC fees + $.0470
Next 150,000 LEC fees + $.0440
Next 250,000 LEC fees + $.0420
Next 500,000 LEC fees + $.0380
Next 1,000,000 LEC fees + $.0250
Next 1,000,000 LEC fees + $.0225
Next 1,000,000 LEC fees + $.0200
Above 4,000,000 ICB

HBS' processing fees are in addition 1o HBS' coniractual LEC cost set lorth in Exhibit B.
All processing fees are calculated on the total number of records processed in the
calendar month

HOLD Billing Services charges a minimum fee of $250 per transmission

Customer Service Inquiry Fecs

Hold Billing Services performs end user cuslomer service inquiry and invesligation where
LEC Agreements permit. Customer is charged a Cusiomer Service Inquiry Fee of 32.75
for each inquiry investigated by HOLD Billing Scrvices' Customer Service Department,
The Fee for referring an end-user 1o Customer’s customer service department withoul
performing any investigation of the end-user's inquiry is $ 65

Regulatory Inquiry Costs

Customer is charged for the time and processing costs involved in responding lo
regulatory inquiries and complaints relating to Customer’s end-users al the rate of $10.00
per hour plus expenses.




EXHIBIT A.l
TO
ADDENDUM No. 1

SERVICE FEES
FOR ENHANCED SERVICL KCCORDE

1. HOLD's Services Fees for Enhanced Service Records are based on the Average Value of the
records submitted during the calendar month.

Average Record Service
Yalue For the Month -

50.01 - $5.00 0%

$5.01 - $10.00 1.5%
s10.01 - $20.00 1 6%

52001 - 53000 20%
51001 - $40.00 24%
$40.01 - $50.00 2. 8%

$5001 - $10000  32%
510001 - 515000  3.4%
$150.01 - $30000  36%

1. Prcing is for volumes up to 20,000 records per month. Volumes greater than 20,000
records will be priced on an Individual Case Basis

2 The minimum value of records that HOLD will transmit in one batch is 51,000 There
is no minimum monthly service fee for Enhanced Service Record processing as long as
CUSTOMER is satisfying the monthly minimum volumes specified in the Billing Service
Agreement

(evaed 271693} - { Aot |




EXHIBIT B
TO .
BILLING SERVICES AGREEMENT

LEC BILLING COSTS

HBS will charge its Customers LEC *Per Message Billed® and "Per Bill Rendered”™ costs al the
rales specified in HBS" published listing of "LEC BILLING AND COLLECTION COSTS® that
is in effect at the dale HBS accepts Customer's records for billing and collection. A listing of ®
LEC BILLING AND COLLECTIONS COSTS" in effect as of the date of this Agreement is
included herein.

Exhibit B-1 LEC Costs for One-Plus Records
Exhibit B-2 LEC Costs for Enhanced Service Records
Exhibit B-3 LEC Costs lor Customer Credit Records

Listing of LEC costs after this date are provided to customer upon request




EXHIBIT B-1

HOLD BILLING SERVICES, LTD.
LEC BILLING AND COLLECTION COSTS
For

CNE-PLUS RECORDS

(LEC Record Type 01-01-xx




EXHIBIT B-1

Thils Befing b rederred lo in Exhitd D o he Blling Gervices Agreemenl

HOLD BILLING SERVICES
LEC BILLING AND COLLECTION COSTS [ToT—
FOR One-Plus RECORDS
EFFECTIVE e
12/15/96
Call Records «
LEC LEC Messsge Fes B Rerdering Fes
Muamber LEC Virasiste _inlersiate Iedratsle berslate
910z NYNEX - Hew England Telephone
Conrweolicud 0100 000 $0 000 $0 PE00
blarplare $0 0100 00100 $0 paon 0 pe00
Maine 0 0100 0.0V 0 9000 ¥0 pe0n
Hew Harpmhive 300100 300100 ¥0 pO00 $0 9600
Rt lakand 00100 #0.0100 0 000 ¥0 PO00
Vermond #0000 0 000 06000 ) 9600
Piod NTMEX - Hew York Telephons
Hew York B0 0100 $0.0100 $0 9000 $0 9000
Bel Allandic
e Hew Jorsay Ded 300240 $0 0240 B0 3300 3030
9200 Perrayteania Dol 30,0740 $0 0240 $0.3300 $0.330
9210 Olsrmond Stale (Deteware) 300240 $0.0240 30 3300 $0.3300
n CAP Washinglon DC. 30,0740 $0 0740 0 3300 $0 3300
212 CAP Maryland $0.0240 §0.0240 $0.3300 $0.3300
8213 CAP Virginis $0 0240 $¥0 0240 $0.3300 03300
w214 CAP Wesl Virginia 30,0240 $0 0240 30.3¥0 §0 330
Amarliwch
8321 Otdo $0.0250 ¥0 0330 $0 4000 $0 4000
"hral Michigan $0.0¥50 0 0350 $0 4000 $0 4000
P25 brvchana #0.0350 B0 0¥0 $0 4000 $0.4000
ea2r Whicoriln $0 0380 0 0350 $0 4000 B0 4000
e Enoby 800350 $0 0350 $0.4000 0 4000
BT Gouthwein Beld
Florids $00210 $0 0202 Hona 0 300
oot gl #0700 $0 0262 30 3000 30 300
Horth Carcline o080 0 0267 30 3000 $0 3090
South Carcling $0.0700 00292 $0 2500 $0.3800
419 Soith Cendral Bl
Mlaama 0 0580 80 0002 30 2000 B0 a00
Kerducky §0 0580 80 ode2 $0. 3900 $0. 3000
Loulsisns §0 0580 00267 $0 3000 .00
innbe sy §0 0500 30 0283 30 2900 $0 00
Ternesses #0 0500 $0.0763 $0.2000 $0 Y90
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EXHIBIT B

HOLD BILLING SERVICES
LEC BILLING AND COLLECTION COSTS (TR
FOR One-Plus RECORDS
EFFECTIVE —
12/15/96
iy
Call Records
LEC Messaps Few __BE Rendeing Fes
LEC lrasiate Indee s2nle il satale I slale
Boultersslemn Bed
Lot ol 0190 $02740 H.21T40
Farsan 30,0190 300180 02740 302740
(LT 300100 $0 0100 $0 2140 0270
Cadahoms $00180 $0.0160 $0 2740 $0.2740
Tesss $0.0190 $0.0100 §0 2740 302740
U 5 Weal - Caniral Region
Argona $0.0250 00750 $0.4200 $0.4200
Colorado $0.02%0 $002%0 #0400 #0.47200
kdaho $0 0750 $00250 $0.4700 $0 4200
Montsra $0.0250 $0.02%0 $0 4700 $0.4200
Hew Medco $0.0250 $0 0250 $0.4200 0 4200
Utahy $0.0250 300750 $0.4700 $0 4200
Wreming $0.02%0 $0.02% 80 4200 0 400
U 8§ West - Weslern Reglon
Crwgon $0.0250 $0 0750 $0 4700 ¥0 4200
Washinglon $0,0350 $0.02%0 $0 4200 $0 4700
U S Weal - Esslern Ruglon =
lorers $0.02%0 $0.075%0 $0.4200 304700
Mirrait & $0.0250 $0.02%0 #0 4300 $0 4300
Hotraska 300750 $0.0250 $0.4700 $0 4200
Heority Dakota 300250 $0 0250 $0 4200 $0 4200
Seuith Dakola $.0150 $0.0250 B0 4200 420
Pacieflis
Pacific Bad $0.0110 $0.0110 $0 2400 $0 2400
Hevads el $0.0610 $0.0350 $0. 8500 0 4500

This Reling la referred o in Extitll B fo e Difing Bervices Agresmaend
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@ EXHIBIT B

HOLD BILLING SERVICES
LEC BILLING AND COLLECTION COSTS

FOR One-Plus RECORDS
EFFECTIVE T
12/15/86 _
Call Records
LEC Messsge Feu D Ronciering Fes

inbrpalale Inderslole

i

#0032 oo
$0.0072 $00822
$000ez $0.0067
0os12 $ooen
30 pBaz 0 0662
301050 300882
0 oe2 3 oedl
300832 $00032
$00022 W2
00622 o082
$0.0632 ¥0.0632
30 0D o622
0872 0082

00T Mo
$oormo 300378
$0.1029 00784
3007 W04
$007M4 00T
2o 00T

$0 0367 30 0002
#0.00a2 300882
$0 082 $0 0082
30 0061 30 0067
0 sl 30 0082
$0 0na B0 onal

301083 01213

A $12ra
301038 008
80,1038 50 e
301008 301038

H0oTon #0010
H.oTo oMo
$0.0T00 0 0700
00700 $0 0700
00700 00700

FEEED PPREED DOEEET PEOEREEEEEO9T §
PETEF PEERED PEOEED PRRRQEEEEE4T

0. 3500 o ¥00
03500 03500
$0. 3500 $0.3%00
0. ¥S00 $0 3500

Thin Bsting ba relerred ko In Estitll 1 Lo he [ing Servicrs Agresmend




EXHIBIT B-2

HOLD BILLING SERVICES, LTD.
LEC BILLING AND COLLECTION COSTS
For

ENHANCED SERVICE RECORDS

(LEC Record Type 42-50-xx




EXHIBIT B-2

HOLD BILLING SERVICES
LEC BILLING AND COLLECTION COSTS T —
FOR ENHANCED RECORDS
EFFECTIVE
12/15/96
L]

____Enhanced Records
Bill

LEC Message Rendering
Mumber LEC Fee Fee
9102 NYNEX - New England Telephone i in
9104 NYNEX - New York Telephone m {})

Bel Atiantc -
208 Hew Jorsay Bol 80300 (A i
9200 Pernayhania Bel 502500 () ("
8210 Diarnond Glale (Deleware) $0.2500 (2) (n
9211 CAP Washinglon DG 302500 (2) (1)
0212 CAP Maryland 02500 () ()
9213 CAP Virginka 00 (2 (n
214 CAP Wesl Virginia 0250 (@) t
Ammilech
a2 Ohio m (1)
LA Michigan n i
9125 Indlana - (n
Lard) Wisconsin i i
[ar] Hri n m
M7 Bouthern Del oo (@) m
B19 South Cenlral Bel 301000 (2 ()
251 Soulimwesiern Ded
Vaius of Record Submitied

§ 001w § 60O 0000 (I ()
§ 501 w § 1000 Wwom (3 (1
$ 1001 o § 2000 301000 (3) (
$ 2001 o § 2500 w020 (3 )
0630 U § Weal - Contral Region 503000 (Y n
0538 U S Wasl - Weslern Region $0xm (3 "
9a31 U S Wesl - Esslem flsgion 0000 (3 ()




EXHIBIT B-2

HOLD BILLING SERVICES
LEC BILLING AND COLLECTION COSTS [
FOR ENHANCED RECORDS
EFFECTIVE
12/16/96
Enhanced Records
Bill
LEC Message Rendering
Number LEC Fee Fee
Pacteds
9740 Pacific Bel (1) (1)
o742 Nevada Bel 0010 (3 (n
0900 GTE - Ceniral Region 501000  (2) (1
vo8s GTE - South Reglon $0.1000 (2) i
poa3 GTE - North Region 801000 () (n
a7 GTE - Western Region 01000 (@) )
0341 SprinWUnited/Cantel Womm () m

This ksling Is refered lo in Exhibil B Lo the Biling Services Agresmani

(1) Serma raie e lor call records

(2) Enhanced Message Fos s
in Beu of Call Record
Menssge Fes

{3) Enhanced Message Fee in
in addition lo Call Record

Message Foe




EXHIBIT B-3

HOLD BILLING SERVICES, LTD.
LEC BILLING AND COLLECTION COSTS
For

CUSTOMER CREDIT RECORDS
(LEC Record Type 41-60-xx




EXHIBIT B-3

HOLD BILLING SERVICES

LEC BILLING AND COLLECTION COSTS

FOR CREDIT RECORDS

EFFECTIVE
12115196
LEC
MHurnber LEC
902 NYWEX - Mew England Telephone
w104 HYHEX - Hew York Telephone
el Allandic
9208 Hew Jarowy Bel
voe Perwaybania Dol
§210 Diamond State [Deleware)
e CAP Whashinglon DC
2 CAP Maryland
w213 CAP Virginka
214 CAP Wesl Virginls
Arreer Rech
k] Ot
w373 Maxchigen
i v Inclians
exr Wiacomin
iy Rrcly
8417 Southern Beld
o1 Soulh Ceniral Bal
9530 Souliweslorn Del
peda U & Wesl - Caniral Reglon
AT U 8 Wesl - Weslern Fegion
P U & West - Easlern Raglon
Paclels
Bran Pacific Bell
o Heveda Bell
g OTE - Caniral Reglon
9oes GTE - South Reglon
el GTE - North Reglon
i GTE - Weslern Region
oMy Bt et Caritel

1) Seern 10de m lor ol records

B e .

Message
Fee
i}
"

§0 7500
80 I500
$0 7500
0 7500
0 300
¥ 500
$0 7500

n
i
in
in
mn

§0 1500
H.1500

in

i
in
in

()
oo

$0 0900

0 Qe




EXHIBIT C
TO |
BILLING SERVICES AGREEMENT

LEC BAD DEBT RESERVES
AND
BAD DEBT RESERVE TRUEUPS

HBS will Reserve from Customer's LEC settlements an amount for Uncollectible Accounts. The
rates are the same for all HBS customers and are specified in HBS" published listing of "LEC
BAD DEBT HOLDBACK RATES" that is in effect at the date HBS accepts Cusiomer's records
for billing and collection. A listing of "LEC BAD DEBT HOLDBACK RATES" in efTect as of the
date of this Agreement is included herein. Listings hereafler are provided to Customer upon
request.

LEC Bad Debt reserves are trued-up pmodm.lly in accordance with the terms of the Agreement.
When a LEC returns sufficient dala to permit HDS to identify specific uncollectible accounts by
Customer, HBS will incorporate such data in its trueup calculations Where a LEC does not
return sufficient data to permit HBS to identify specific uncoliectible accounts by Customer, 1135
will prorate uncollectible accounts 1o its Customers on a basis that includes the proportion that a
Customer's Accepled Revenues billed through a LEC bears to all Accepted Revenues billed
through the LEC in the same time period.




. HOLD BILLING SERUIGES.
LEC BAD DEBT HOLDBACK RATES

EFFECTIVE
11/116/96
NYNEX \
9104 New York Telephone 12.00%
8102 New England Telephone 7.00%
Bell Atlantic
8208 New Jersey Bell 3.00%
9208 Pennsylvania Bell 3.00%
8210 Diamond State (Delaware) 3.00%
2211 C&P Washinglon DC 3.00%
8212 CA&P Maryland 3.00%
8213 C&P Virginia 3.00%
9214 CA&P Wasl Virginia 3.00%
Amerilech
2321 Ohio 4.00%
9323 Michigan 4,00%
9325 Indiania 4.00%
9327 Wisconsin 4.00%
9329 liinois 4.75%
Ball South
8417 Southem Bell 3.00%
9419 South Central Bell 3.00%
8533 Southweslem Bell . 3.00%
US West
0631 Eastem Region 5.00%
9636 Central Region 5.00%
9638 Weslem Region 5.00%
Pactelis
9740 Pacific Bell B.00%
0742 Nevada Bell 6.00%
GIE
9960 Central Region 3.00%
9983 North Region 3.00%
9985 South Region 3.00%
2087 Weslermn Reglon 3.00%
0341 Spdol/ Uniled/Cenlel 5.00%

This lisling Is refernied lo in Exhibil C lo the Billing Services Agreement,

DT




EXHIBIT D
TO
BILLING SERVICES AGREEMENT

ENHANCED RECORDS

To the extent authorized by HBS and the LEC's, Customer is authorized to submit non-loll
(“Enhanced Records™) to HBS for billing and collection. Customer understands that LEC's
generally cannol deny End-User's access to local service for nonpayment of such Enhanced
Service Records, and that LEC initiated adjustments for such records are generally not subject to
appeal through normal LEC channels

HDBS's fees for billing and collecting Enhanced Records are based on the average value of such
records accepted during a calendar month and are detailed as follows

Average Value of Records Service
Accepled For the Mouth Nee
$ 001 - § 500 e
$ 501 - % 10,00 1.5%
$ 1001 - % 2000 1.6%
$ 2001 - § 2500 0%

Pricing is for volumes of up to 20,000 records per month. Volumes greater than 20,000 records
will be priced on an Individual Case Basis.

The minimum value of records that HBS will transmit in one baich is $1,000. There is no
minimum monthly service fee for Fee Record processing as long as CUSTOMER is salisfying the
monthly minimum volumes specified in the Billing Service Agreement.

LEC billing fees for Enhanced Records are delailed in Exhibit B-2 to this Agreement and are
subject lo change without nolice in accordance with HBS' contracts with the LEC's |

All Text Phrases, Text Codes and the associated range of Fec Amounts must be approved by
HBS in writing prior to submission by CUSTOMER.

All Text Phrases and Text Codes must accuralely describe the product being billed by
CUSTOMER.




Gemini Communications Management, Inc. Florida P.S.C. Tariff No. 1
Original Sheel No. 1

GEMINI COMMUNICATIONS MANAGEMENT, INC.

STATE OF FLORIDA

TITLE SHEET

FLORIDA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and rates
applicable to the fumishing of service and facilities for
telephone communications services provided by Gemini
Communications Management, Inc., with principal offices at
12140 Woodcrest Executive Drive, Suite 190, St. Louis, MO
63141, This tariff applies for services fumished within the
state of Florida. This tariff is on file with the Florida Public
Service Commission, and copies may be inspected, during
normal business hours, at the company’s principal place of
business.

issued By: Michael J. Gudeman, President
Oeminl Communlcations Managemant, Inc.
12140 Woodcresi Executive Drive, Sulte 190
8L Louls, MO 82141




Geminl Communications Managemaent, Inc. Florida P.S.C. Tarff No. 1
Original Sheet No. 2

CHECK SHEET

Sheets 1 through 20 inclusive of this tariff are effective as of the date
shown at the bottom of the respective sheets. Original and revised sheets as
named below comprise all changes from the original tariff and are currently in
effect as of the date on the bottom of this page.

Sheet  Revision Sheet

1 Original 19 Original
2 Original 20 Original
3 Original 21 Original
4 Original 22 Original
5 Original 23 Original
6 Original 24 Original
7 Original 25 Original
8 Original 26 Original
9 Original 27 Original
10 Original 28 Original
1 Original 29 Original
12 Original 30 Original
13 Original N Original
14 Original 32 Original
15 Original 33 Original
16 Original

17 Original

i8 Original

Issued Effectiva:

Issuad By: Micheel J. Gudeman, Presldent
Gaminl Communications Managemant, Inc.
12140 Woodcrest Executive Drive, Bulte 100
St Louls, MO 83141




Geamini Communications Managemenl, Inc. Florida P.S.C. Tariff No. 1
Original Sheet No. 3
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SYMBOLS

The following are the only symbols used for the purposes indicated below:

D - Delete or Discontinue

| - Change Resulting In An Increase in Rates

M - Moved From Another Tariff Location

N - New

R - Change Resulting In A Reduction in Rates

T - Change In Text or Regulation But No Change In Rate or Charge

lasued: Effective:
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TARIFF FORMAT

A. Sheet Numbering - Sheet numbers appear in the upper right comer of the
page. Sheets are numbered sequentially. However, new sheets are
occasionally added to the tariff. When a new sheet is added between sheels
already in effect, a decimal is added. For example, a new sheet added between
sheets 14 and 15 would be 14.1.

B. Sheet Revigion Numbers - Revision numbers also appear in the upper
right comer of each page. These numbers are used to determine the most
current sheet version on file with the Florida Public Service Commission ("PSC").
For example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14.
Because of various suspension periods, deferrals, etc. the Florida PSC follows
in their tariff approval process, the most current sheet number on file with the
Commission is not always the tariff pages in effect.

C. Paragraph Numbering Sequence - There are five levels of paragraph
coding. Each level of coding is subservient to its next higher level.

MMM
gl i S

A4
A1A
A1AL

Check Sheets - When a tariff filing Is made with the Florida PSC, an
updated check sheet accompanies the tariff filing. The check sheet lists the
sheets contained in the tariff, with a cross-reference to the current revision
number. When new pages are added, the check sheet is changed to reflect the
revision. An asterisk designates all revisions made in a given filing (*). There
will be no other symbols used on the check sheet if these are the only chunges
made to it (i.e., the format, etc. remains the same, just revised revision levels on
some pages). The tariff user should refer to the latest check sheet 1o find out ifa
particular sheet is the most current on file with the Florida PSC.

o
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SECTION 1. TECHNICAL TERMS AND ABBREVIATIONS

Access Line - An arrangement from a local exchange telephone company
or other common carrier, using either dedicated or switched access, which
connects a customer's location to Gemini Communications * location or

switching center.

Account Number - A numerical code, one or more of which may be
assigned to a customer, to enable Gemini Communications to identify the
service user so it may rate and process the call.

Affinity Advantage Calling Card - A postpaid Affinity card pays a
commission to the affinity group based upon monthly gross collected
revenues. Card offers speed dial and voicemail function.

Affinity Advantage Plus Calling Card - A postpaid Affinity card pays a
commission of to the affinity group based upon monthly gross collected
revenues. Card offers speed dial and voicemall function.

- Credit card debit card rechargeable in dollar
amounts of less than $45.00.

BASIC Calling Card - A postpaid affinity card. Sold to residential
customers only. Card offers speed dial and voicemail functions.

BASIC Plus Calling Card - A postpaid affinity card that pays a commission
of 9-15% of network services usage dependent upon monthly gross
collected revenues. Card offers speed dial and volcemail functions.

Business Services Calling Card - A service calling card with monthly and
per call fees. offers speed dial and voicemail functions.

- Collegiate Cards sold only to college students or their
parents in denominations of less than $45.00. Card offers speed dial and
voicemall functions.

lasued: Effective:
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SECTION 1. TECHNICAL TERMS AND ABBREVIATIONS (Cont'd).

Collegiate Card Plus — Collegiate Cards sold only to college students or
their parents, minimum card denomination of $45.00. Card offers speed
dial and voicemall functions.

- A Company or enlity providing telecommunications
services to the public.

Consumer Cards - Calls for which charges are billed not to the originating
telephone number, but to a credit card, such as VISA, MasterCard, or

American Express.

- A postpald affinity card that serves the
corporate market.

Customer - The calling party utiizing the services of Gemini
Communications and responsible for the payment of charges.

- Calls for which charges are billed not to the originating
telephone number but are deducted from the face value of the debit card.
Company debit card calls do not result in a bill being sent to the customer.

Evening - From 5:00 p.m. up to, but not including, 11:00 p.m. Sunday
through Friday, and all holidays (unless night rates apply).

- Calls for which charges are billed not to the originating
telephone number, but to a Gemini Communications Phone Card.

- Used throughout this tariff to mean Gemini
Communications Management, Inc.

- New Year's Day, Independence Day, Labor Day, Thanksgiving
Day, and Christmas Day.

LEC - Used throughout this tariff to mean “Local Exchange Carrier”,

lssued:
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SECTION 1. TECHNICAL TERMS AND ABBREVIATIONS (Cont'd).

Local Access and Transport Area (LATA) - The term “Local Access
Transport Area” denotes a geographical area established by the U.s.
District Court for the District of Columbia in Civil Action No. 82-0192,
within which a local exchange company provides communications
sarvices.

. A charge assessed on a per minute basis in
calculating the charges due for a completed call.

Postpaid LEC-Billed ~ A card that is offered to a customer and is LEC-
billed. The card offers speed dial and voiceman Iunwuis.

Promotional Card - a card given to consumers free of charge to promote
Gemini Communications’ calling cards

Recharge Advantage - Credit card debit card rechargeable In dollar
amounts of $45.00 or more.

Retall Card Plans 1- 45 - Retail Cards with and without recharge, speed
dial and/or voice mail functions.

Telecommunications - The transmission of voice communications or,
subject to the transmission capabilities of the service, the transmission of
data, facsimile, signafing, metering, or other similar communications.

Value Card - Sold as a $45.00 card through direct marketing, customer is
LEC-billed. Card offers speed dial and voicemail functions.

lssued: Effective:
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SECTION 2. RULES AND REGULATIONS
2.1 Terms of Tariff

211

2.1.2

213

214

This tariff contains the regulations and rates applicable to
intrastate resale telecommunications services provided by
Gemini Communications for telecommunications between
points within the State of Florida. Gemini
Communications’ services are fumished subject to the
availability of facilities and subject to the terms and
conditions of this tariff.

The services of Gemini Communications are not part of a
joint undertaking with any other entity providing
telecommunications channels, facilities or services, but do
involve the resale of the Message Toll Services (MTS)
and Wide Area Telecommunications Services (WATS) of
underying common carmiers who may be subject to the
jurisdiction of this commission.

The rates and regulations contained in this tariff apply
only to the services furnished by Gemini Communications
and do not apply, unless otherwise specified, to the lines,
facilities, or services provided by a local exchange
telephone company or other common carrier for use in
accessing the services of Gemini Communications.

The services of Gemini Communications are furnished o
purchasers of Gemini Communications Phone cards. The
purchase of a card makes avallable to the purchasing
subscriber Gemini Communications’ nationwide services,
including the Intrastate services offered under the terms
and conditions of this tariff.

Michael J. Gudeman, President

Geminl Communicstions Manasgemantl, inc.
12140 Woodcres! Executive Drive, Sulte 100
S Louls, MO 63141
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SECTION 2. RULES AND REGULATIONS (Cont'd)
2.2 Use of Services

221 Gemini Communications’ services may be used for any
lawful purpose consistent with the transmission and
switching parameters of the telecommunications facilities
utilized in the provision of services.

222 The use of Gemini Communications’ services to make
calls which might reasonably be expacled to frighten,
abuse, torment, or harass another, or in such a way as 1o
unreasonably interfere with use by others, is prohibited.

223 The use of Gemini Communications' services without
payment for service or attempting to avoid payment for
service by fraudulent means or devices, schemes, false
or invalid numbers, false calling or credit cards or false
Gemini Communications Calling Card™ Cards or false
numbers of such cards, is prohibited.

224 Gemini Communications' services are available for use
twenty-four hours per day, seven days per week.

225 Gemini Communications does not transmit messages
pursuant to this tariff, but its services may be used for that

purpase.

2.26 Gemini Communications' services may be denied for
nonpayment of charges or for other violations of this tariff.

227 If a Gemini Communications Card is inactive for any 6-
month period, an inactivity fee of $2.00 per month will be
assessed against the remaining balance on the card on a
monthly basis until the card exhausts or is reused.

Issued: Effective:
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SECTION 2. RULES AND REGULATIONS (Cont'd)

228

229

2.2.10

A purchaser of a Gemini Communications card may
obtain a refund of any unused portion of a card by
retumning the card to the company, with a written request
for such refund.

A purchaser of a Gemini Communications Card is
responsible for all losses in the event that the card Is lost,
stolen, or usad by an unauthorized person. In the event a
card is lost or stolen, a purchaser may contact Customer
Relations and have the unused portion of a card balance
transferred to a new card and identification number.

Gemini Communications may refuse or terminate service
to customers in violation of State of Florida statutes or
Florida Public Services Commission rules.

2.3 Llability of Gemini Communications

2.3.1

23.2

Gemini Communications shall not be liable for loss or
damage sustained by reason of any failure in or
breakdown of facilities associated with Gemini
Communications or for any interruption or delay of
services, whatever shall be the cause of such failure,
breakdown, or interruption, and whether negligent or
otherwise, and however long it shall last. In no event
shall Gemini Communications’ liability for any service
exceed the charges applicable under this tariff to such
service.

Gemini Communications shall be indemnified and saved
harmless by any subscriber, user or by any other entity
against claims for libel, slander or the infringement of
copyright arising from the material transmitted over its
services; and against all other claims arising out of any
act or omission of a subscriber or of any other entity in

lssued:
lssued By:
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SECTION 2. RULES AND REGULATIONS (Contd)

233

234

235

connection with the services provided by Gemini
Communications.

Gemini Communications is not liable for any act or
omission of any entity fumishing facilities or services
connected with or provided in conjunction with the
services Gemini Communications.

Gemini Communications shall not be liable for any
personal injury, or death of any person or persons, nor for
any loss or damage sustained by reason of acts,
mistakes, omissions, errors or defects in providing s
services, whatever shall be the cause, and whether
negligent or otherwise.

Gemini Communications shall not be liable for and shall
be indemnified and saved harmless by any subscriber,
user or other entity from any and all loss, claims,
demands, suils, or other action or any liability whatever,
whether suffered, made, instituted, or asserted by any
subscriber, user or any other entity or any personal injury
to, or death of, any person or persons, and for any loss,
damage, defacement or destruction of the premises of
any subscriber, user or any other entity of any other
property whether owned or controlled by the subscriber,
user or others, caused or claimed to have been caused,
directly or indireclly, by any act or omission of the
subscriber, user or others or by any Installation,
operation, failure to operate, maintenance, removal,
presence, condition, location or use of services, facilities
or equipment provided by Gemini Communications which
is not the direct result of Gemini Communications’
negligence. No agents or employees of any other entity
shall be deemed to be the agents or employees of Gemini
Communications

Effective:
Michael J. Gudeman, President
Geminl © »mmunicalions Managemenl, Inc.
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SECTION 2. RULES AND REGULATIONS (Cont'd)

236 Gemini Communications shall not be liable for any failure
of performance due to causes beyond its control,
including, without being limited to, acls of God, fires,
floods or other catastrophes, national emergencies,
insurrections, riots or wars, strikes, lockouts, work
stoppage or other labor difficulties, acts or omissions of
other carriers, and any law, order, regulation or other
action of any governing authority or agency thereof.

24 Responsibilities of the Subscrber

241 The subscriber is responsible for payment for use of
Gemini Communications Calling Card Cards and for
complying with tariff regulations. The subscriber is also
responsible for the payment of charges for calls which the
subscriber elects to continue following notification that the
prepaid amount on the Gemini Communications calling
card then in use has been fully used. The subscriber is
responsible for payment of all card calls on direct and
LEC-billed cards.

242 The subscriber must pay Gemini Communications for
replacement or repair of damage to the equipment or
facilities of Gemini Communications caused by
negligence or willful act of the subscriber or others, by
improper use of the services, or by use of equipmen!
provided by the subscriber or others.

243 The subscriber is responsible for compliance with the
applicable regulations set forth in this tariff.

244  The subscriber is responsible for establishing its identity
as often as necessary during the course of a call.

Isnued: Effective:
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SECTION 2. RULES AND REGULATIONS (Contd)

245 The subscriber Is responsible for identifying the station,
party, or person with whom communication is desired

and/or made at the called number.

2.5 Cancallation or Interruption of Services

2541 Without incurring liability, Gemini Communications may
immediately discontinue services to a subscriber or may
withhold the provision of ordered or contracted services:

(A) For nonpayment of any sum due Gemini
Communications for the wuse of Gemini
Communications Calling Card Cards, or for
nonpayment of any sum due Gemini
Communications following full use of the prepaid
amount on a Gemini Communications calling card.

(B) For violation of any of the provisions of this tariff,

(C) For violation of any law, rule, regulation or policy of
any goveming authority having jurisdiction over
Gemini Communications’ services, or

(D) By reason of any order or decision of a court,
public service commission or federal regulatory
body or other governing authority prohibiting
Gemini Communications from fumishing its
sarvices.

2.5.2  Without incurring liability, Gemini Communications may
interrupt the provision of services at any time in order to
parform tests and inspections to assure compliance with
tariff regulations and the proper installation and operation
of Gemini Communications’ equipment and facilities and

may

lssued By: Michasl J. Gudeman, President
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SECTION 2. RULES AND REGULATIONS (Cont'd)

continue such interruption until any items of non-
compliance or improper equipment operation so identified
are rectified.

253  Service may be discontinued by Gemini Communications,
without notice to the subscriber, by blocking traffic to
certain countries, cities, or exchanges, or by blocking
calls using certain customer authorization code, when
Gemini Communications deems it necessary to take such
action to prevent unlawful use of its service. Gemini
Communications will restore service as soon as it can be
provided without undue risk, and will, upon request by the
customer affected, assign a new account number to
replace the one that has been deactivated.

254 If Gemini Communications chooses to add dial tone or
other direct access services in addition to prepaid and
postpaid telephone cards, sections 2.5.5, 2.5.6, and 2.5.7
would apply.

255  Credit allowance for the interruption of service which is
not aue to Gemini's testing, adjusting, negligence of the
customer or to the failure of the equipment provided by
the customer, are subject to the general liability set fourth
in 2.3.1 herein. It shall be the obligation of the customer
to notify the Company immediately of any interruption in
services for which a credit allowance is desired. Before
giving such notice, the customer shall ascertain that the
trouble is not being caused by any equipment furnished
by the customer and connected to the Companies
facilities. No refund or credit will be made for the time
that the Company stands ready to repair the service and
the subscriber does not provide access to the Company
for such restoration work.

Issued: Effective:
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SECTION 2. RULES AND REGULATIONS (Cont'd)

256

2.5.7

No credit shall be allowed for an interruption of a
continuous duration of less than twenty-four hours after
the subscriber notifies the Company.

The customer shall be credited for an interruption of more
than twenty-four hours as follows:

Credit Formula:
Credit=ABxC
“A" = outage time in hours

"B" = total days in month
"C" = total monthly charge foe affected facility

26 Billing Arangements

26.1

26.2

26.3

Gemini Communications Card Calls: Charges for calls of
this type will be prepaid upon purchase by the subscriber
of a Gemini Communications Calling Card. Gemini
Communications customer service agents will have
itemized call detail information on-line in order lo answer
customers' questions. Upon verification that the caller is
a Gemini Communications customer, written itemization
of charges can be obtained from customer service.

ltemization of charges posted to credit

cards will be In:iudud on the subscriber's regular monthly
statement from the card-issuing company, or a monthly
statement in the case of LEC and direct billed Cards.

ltemization of charges

LEC and direct billed Cards.

posted will be included on the subscriber's LEC billing, or
where a customer has entered into a direct billing
arrangement, on their monthly direct billed statement.

Effective:
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SECTION 2. RULES AND REGULATIONS (Cont'd)

2.10

2.11

2.12

213

2.9.2 Second, if there is still a disagreement about the disputed
amount after the investigation and review by a manager of
Telecard Services, the Subscriber may file an appropriate
complaint with the Florida Public Service Commission. The
Commission's address is:

Florida Public Service Commission
2540 Shumard Oak Bivd.
Tallahassee, FL 32398-0850
o04-413-6600 X 349

Jaxes: All federal, state and local taxes (8.9, excise tax, gross
receipts lax, sales tax, municipal Service tax) are included in the
amount deducted for each call that is placed through a prepaid
telephone calling card. In all cases of direct billed and LEC billed
cards, taxes will be added to the amount that is charged as shown
in the rates shown below.

Deposits: Gemini Communications does not require a deposit
from the Subscriber.

Directory Assistance: Directory Assistance is available for
some card calls (or types of card product issued)See "Rale
Schedules® below for directory assistance charges.

Advance Payments: For customers whom the Company feels
an advanced payment is necessary, the Company reserves the
right to collect an amount not to exceed one (1) month’s estimated
charges as an advanced payment for service. This will be applied
against the next month's charges and if necessary a new advanced
payment will be collected for the next month.

lssusd By: Michael J. Gudeman, President
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SECTION 3. DESCRIPTION OF SERVICE (Cont'd)

tone detection. When software answer supervision
is employed up to 60 seconds of ringing is allowed
before it is billed as usage of the network. A call is
terminated when the calling or called party hangs

up.

3.5 Minimum Call Completion Rate: A customer can expect a call
completion rate of not less than 89% during peak use periods for all
FG D services ("1+" dialing).

3.6 Service Offerings

3.6.1 Gemini Communications Calling Card Service: This service
permits use of a prepaid Gemini Communications Calling
Card for placing long distance calls, Users may purchase
these cards at a variety of retail outlets or through other
distribution channels. Gemini Communications Calling Cards
are available at face values of $5.00 to $100.00 increasing
in $5.00 increments for Retail cards; Wholesale cards are
available in any increment requested by customer. A call is
placed by dialing an 800 number to obtain access to Gemini
Communications’ network. The caller is prompted by an
automated voice response system to enter his/her account
number, and then to enter the terminating telephone
number.

36.1A Gemini Communications' processor tracks the
call duration and destination on it's calling card
products for rating purposes on a real time basis.
The total price of each call, including applicable taxes,
is deducted from the prepaid amount on the caller's
Gemini Communications card. Should the balance on
the card approach zero, the caller is so advised, and,
if desired, the caller may follow voice prompts o
reach a live operator who will aid the user in
accomplishing a recharge.

lasued: Effective:
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SECTION 3. DESCRIPTION OF SERVICE (Cont'd)

36.1.B Special features are avallable for use with
some Gemini Communications cards. These fealures
include speed-calling capability for two-digit dialing of
up to ninety numbers. In addition, multiple calls can
be made without re-dialing an access number of
account number.

36.1.C Gemini Communications offers universal
origination from anywhere in the United States and
termination both domestically and internationally,
Avalilabllity of termination may be limited by Gemini
Communications’ operating authority limits, or by
service availability for international direct dialing. Not
all of Gemini Communications' cards will have
international termination ability.

36.1.0 Customers reselling or rebilling
telecommunication services must have a certificate of
Public Convenience and Necessity as an
interexchange carier from the Florida Public Service

Commission

lssusd By: Michsel J. Gudeman, President
Geminl Inc

Communicetions Mansgement, Inc.
12140 Woodcrest Executive Drive, Sulls 1890
8L Louls, MO 83141
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SECTION 4. RATES AND CHARGES

4.1 Gemini Communications Calling Card Rales

411  Gemini Communications will enter agreements with
retailers or other distributors of a Gemini
Communications card to discount the wice of
cards purchased by a particular retailer or other
distributor in order to induce the distributor to offer
the cards to end users. These distribution
arrangements will not affect the rates charged to
end users of the cards.

4.1.2 Gemini Communications may enter special
arrangements with certain cuslomers who
purchase cards in volume directly from Gamini.
The discount will consist of reductions of price for
the denomination of card or cards being
purchased.

42  Charges Computation

4.21 Calls processed by Gemini Communications are
rated and charged in accordance with the rate
schedules set forth herein.

lnsued By: Michasl J. Gudeman, President

Communications Menagement,
12140 Woodcreat Executive Drive, Sulte 180
8t Louts, MO 83141
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SECTION 4. RATES AND CHARGES (Contd)

4.4 Rate Schedules
441

Postpaid travel card service is available to
Subscribers of Gemini Communications’ long
distance services. Customers will reach Gemini
Communications' network via a toll free number. A
customer who elects to use this service will pay the
tariffed rates for calls charged 1o the card.
Charges for such calls appear on the Subscriber's
LEC monthly telephone bill. Card calls are billed in
one-minute initial and additional increments. Basic
plus also offers speed dial and voice mail
functions.

Per Minute Rates:
Per call surcharge $0.65
Per minute rate $0.225
Per call surcharge $0.50
Per minute rate $0225
laswed: Effective:;

lssuad By: Michssl J. Gudeman, President
Geminl Communications Management, Inc.
12140 Woodcrest Executive Drive, Sults 180
8L Louls, MO 83141




Gemini Communications Management, Inc. Florida P.S.C. Tariff No. 1
Original Sheel No. 27

SECTION 4. RATES AND CHARGES (Contd)
442 "

"Collegiate Card” and "Collegiate Card Plus”
Service: Prepaid card service is a prepaid long
distance calling card service under which college
students and their parents purchase cards in
predetermined amounts for long distance usage.
As Users access the service their usage is
automatically deducted from the remaining card
balance. Prepaid cards purchased for less than
$45 are decremented in 30 second increments,
prepaid cards purchased for more than $45 are

decremented in 6 second increments.

Per Minute Rates:
Eace Rate
Card cost $45.00 or more $0.18
Card cost $44.89 or less $0.20
Issued: Effective:

lssued By: Michasl J. Gudeman, President
Geminl Communicationa Mansgement, Inc.
12140 Woodcrest Executive Drive, Sulte 180
8L Louls, MO 83141
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SECTION 4. RATES AND CHARGES (Cont'd)

4.4.3

Retall Card Service: Retail card prepaid service is a prepaid
long distance calling card service made available to the

public through marketing through retail outlets. The card Is
decremented in full minute increments. The card may have
speed dial and\or voice mail. Where recharging is avallable,
it will be at the same rate as the card. As Users access the
service their usage is automatically deducted from the
remaining card balance.

Card Cos! | Rate per minule Card Cost_| Rate per Minute

Card cost $60.00 $0.15 Card cost gar.m $0.28
Card cost | $50.00 £0.18 Cardcost | $36.00 $0.39
Card cost | $58.00 $0.17 Card cost__| $35.00 $0.40
Card cost | $57.00 $0.18 Card cos! | $34.00 $0.41
Card cost | $56.00 $0.19 Cardcost | $33.00 $0.42
Card cost 00 $0.20 Card cost | $32.00 $0.43
Card cost j&lﬂﬂ $0.21 Card coslt $31.00 $0.44
Cardcost | $53.00 $022 Card cost | $30.00 $0.45

| Card cost__| $52.00 $0.23 Card cos!__| $20.00 $0.46
Card cost | $51. §0.24 Cardcosl | $28.00 5$0.47
Card cost | $50.00 3025 Cardcost | $27.00 $0.48
Card cost | $49. $0.26 Card cosl | $26.00 5048
Card cost ﬁ&.ﬂ $0.27 Cardcost | 52500 $0.50
Card cost 7.00 $0.28 Card cost | $24.00 £0.51
Cardcost | $48.00 £0.29 Card cosl $23.00 £0 .52
Card cost 445,00 a0 Card cost $22.00 $0.53
Card cost b44 00 E.ﬂ‘l Card cosl £21.00 30 54
Card cost $43.00 32 Card cosl £20.00 $0.55
Card cosl $42.00 g.:‘.lﬂ Card cost | $19.00 $0.58
Card cost £41.00 3 Cardcost | $18.00 $0.57
Card cost | $40.00 £0.35 Cardcost | $17.00 5058
Card cost | $39.00 $0.38 Card cos! £16 .00 $0.50
Card cosl $38.00 $0.37 Cardcost | $1500 £0.60
lssued: Effective:

lssued By:

Michael J. Gudeman, President
Geminl Communications inc.

Management,
12140 Woodcres! Executive Drive, Sulte 180
5L Louls, MO 82141
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SECTION 4. RATES AND CHARGES (Contd)

444

Per Minute Rates:

Card cost
Card cost

Credit Card billed Calling Card Service:
service allows payment of calling card services via

This

a valid credit card issued to the customer. As
users access the service their usage is
automatically deducted from the remaining card
balance. Prepaid cards purchased are
decremented in one minute increments.

Eace Rate
$45.00 or more $0.15
$44.99 or less $0.30

lssued By: Michaal J. Gudeman, President
Geminl Communicastions Managemant,
12140 Woodcrest Exscutive Drive, Sults 160

Effective:

Ing.

Bt Louls, MO 83141
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SECTION 4. RAIES AND CHARGES (Confd)

445:

Per Minute Rates:

“Affinity Advantage”_and "Affinity Advantage Plus
Calling Card Service: Postpaid travel card service
is available to Subscribers of Gemini
Communications’ long distance  services.
Customers will reach Gemini Communications’
network via a toll free number. A customer who
elects to use this service will pay the tariffed rates
for calls charged to the card. Charges for such
calls appear c¢n the Subscriber's LEC monthly
telephone bill. Card calls are billed in one-minute
initial and additional increments. Basic plus also
offers speed dial and voice mail functions.

Per call surcharge $0.35

Per minute rate $0.195
Affinity Advantage Plus Calling Card;

Per call surcharge $0.25

Per minute ratle $0.185

Effective:

losued By: Michael J. Qudeman, Presldent
Geminl Communications Management, Inc.
12140 Woodcres! Executive Drive, Bulte 180
SL Louls, MO 83141
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SECTION 4. RATES AND CHARGES (Cont'd)

Per Minute Rates:

4.4.6:

Postpaid travel card service is available to
Subscribers of Gemini Communications’ long
distance services. Customers will reach Gemini
Communications’ network via a toll free number. A
customer who elects lo use this service will pay the
tariffed rates for calls charged to the card.
Charges for such calls appear on the Subscriber's
LEC monthly telephone bill. Card calls are billed in
one-minute initial and additional increments. Basic
plus alsoc offers speed dial and voice mail
functions.

Per call surcharge $0.65
Per minute rate $0.225

Per call surcharge $0.50
Per minute rate $0.225

lssued By:

Effective:

Michael J. Gudeman, Presldent

Geminl Communications Mansgement, Inc.
12140 Woodcresi Executive Drive, Sulle 180
St Louls, MO 83141
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SECTION 4. RATES AND CHARGES (Cont'd)

44.7: “"Business Services Calling Card Service; Postpaid
travel card service is available to Subscribers of
Gemini Communications’ long distance services.
Customers will reach Gemini Communications’
network via a toll free number. A customer who
elects to use this service will pay the tariffed rates
for calls charged to the card. Charges for such
calls appear on the Subscribers LEC monthly
telephone bill. Card calls are billed in one-minute
initial and additional increments. Basic plus also
offers speed dial and voice mall functions.

Per Minute Rates:
Monthly Account charge $1.95
Per minute rate $0.25
Monthly account charge $3.95
Per minute rate $0.175
Isgued: Effective:____ _

12140 Woodcras! Executive Drive, Sulta 180
5t. Louls, MO 83141
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SECTION 4. RATES AND CHARGES (Cont'd)

4.4.8:

Per Minute Rates:

"ValuCard Calling Card Service: Postpaid LEC
billed card service is available through direct
marketing to  Subscribers of  Gemini
Communications' long  distance  services.
Customers will reach Geminl Communications’
network via a toll free number. A customer who
elects to use this service will pay the tariffed rates
for calls charged to the card. Charges for such
calls appear on the Subscribers LEC monthly
telephone bill. Card calls are billed in one-minute
initial and additional incremenls. Basic plus also
offers speed dial and voice mail functions. May
only be purchased in denominations of $45.00 or
more.

ValuCard Calling Card:
Per minute rate $0.30

Effactive:

Issued By: Michael J. Gudeman, President
Geminl Communications Managemant, Inc.
12140 Woodcresi Execulive Drive, Suits 180
St Louls, MO 83141
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SECTION 4. RATES AND CHARGES (Cont'd)

449

Per Minute Rates:

“Consumer Calling Card Service: Postpaid calling
card service is available to consumers through
direct marketing. Customers will reach Geminl
Communications' network via a toll free number. A
customer who elects to use this service will pay the
tariffed rates for calls charged to the card.
Charges for such calls appear on the Subscriber's
LEC monthly telephone bill. Card calls are billed in
one-minute Initial and additional increments. Basic
plus also offers speed dial and voice mail
functions.

Consumer Card 1 Calling Card:

Per minute rate $0.66
Consumer Card 2 Calling Card:

Per minute rate £0.666

R hOTRART

Effective:

Issued By: Michast J. Gudeman, President
Geminl Communications Management, Inc.
12140 Woodcrest Executive Drive, Sulte 180
5L Louls, MO 83141
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