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MASTER SERVICE AGREEMENT 

This Telecommunications Master Service Agreement is entered into as of this 9 
day of September __ • 2011__ ("Effective Date") by and between 

. fl Limited Partnershin nrmmi7p.ct IInnAf thF! I~ws of Texas, whose business 
"""r",<~ is : ("PROVIDER" or 

. and _ .... " fALK INC, a IlIinois_ (State) Corporation, whose business address is 
5875 N Lincoln Ave Suite 142 Chicago, Illinois 60659 . ("CUSTOMER"). CUSTOMER 
and PROVIDER are referred to herein individually as a "Party" and collectively as "Parties". 

WITNESSETH 

WHEREAS, PROVIDER is in the business of providing domestic and/or international 
communications services ('Services"); and 

WHEREAS, CUSTOMER desires to purchase communications Services from PROVtDER, all as 
more fully described below, and as per the term and conditions set forth in this Agreement and 
attached Addendum(s) ("Agreement'). " "', 

NOW, THEREFORE, in consideration of the recitals and the mutual promises and covenants " 
contained herein, and for other good and valuable conSideration, the receipt and sufficiency are' 
hereby acknowledged; the parties hereby agree as follows: 

1. Services 

PROVIDER shall provide Services and facilities (when applicable) to route CUSTOMER'S 
communication traffic to and from various destinations/originations worldwide as more 
explicitly described in Addendum "B". 

PROVIDER agrees to furnish to CUSTOMER. and CUSTOMER agrees to purchase from 
PROVIDER. the Services as set forth in Addendum "B" attached hereto. 

2. Terms 

This Agreement shall commence on the Effective Date and continue for a term of one year. 
Thereafter. this Agreement shall continue on a month to month basis. However, eHher Party 
may cancel this contract at any time without penalty upon thirty (30) days prior written notice 
to the other Party, or as otherwise provided herein unless terminated by either Party as 
according to Section 9. 

3. Rates 

During the term of this Agreement, PROVIDER shall charge for the Services, and 
CUSTOMER shall pay for such Services. the amount determined by using the rates set forth 
in Addendum B or subsequent rate addendums forwarded to CUSTOMER by PROVIDER. 

All rate addendums should be clearly marked by PROVIDER as to the exact time, including 
time zone stamp, as to when the rates become effective. Failure to provide this information 
will create an irrefutable assumption that the rates will become effective as of GMT time, 
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PROVIDER shall have the right to modify the rates and conditions set forth in Addendum 
"B" at any time. For any Increase in rates, PROVIDER agrees to give CUSTOMER at least 
30 (thirty) calendar days prior written notice via electronic mail ("e-mail") (counted from the 
date received) and such rates shall become effecnve on the 31" (thirty first) day thereafter at 
12:00 am GMT. All rate decreases shall become effective immediately upon receipt. 

PROVIDER shall provide all rate change notices to CUSTOMER communicated via email to 
the Commercial/Rate person(s) indicated in paragraph 16 below. 

Rates changes shall not be sent on all observed federal holidays. Rate changes received on 
such hOlidays will be considered received on the next business day. Rates delivered on the 
eve of these observed holidays must be received by CUSTOMER before 12 noon GMT. 

Rates are quoted as Interstate and Intrastate. A call's applicable destination rate as defined 
in the Addendum "B" will be determined based on the LRN (i.e. Location Routing Number -
the result of a Local Number query) when available. For all calls, interstate or intrastate call 
jurisdiction shall be determined, on a per call basis, based on the originating Automatic 
Number Identification ("ANI") and terminating NPA-NXX in the call record, unless LRN 
information is available ("LRN/ANI"). If LRN information is available, jurisdiction will be 
determined based on LRN. 

I .• I 

PROVIDER will treat the following types of calls presented to PROVIDER as being of 
"Indeterminate Jurisdiction"; (i) any call failing to adhere to E.164 formatting; (ii) any call with 
a 1 O-digit originating ANI with NPAs of 976, 911, 900, 888, 877, 866, 800 & 700. (By way of 
el\ample, the four items listed below meet the criteria of Indeterminate Jurisdiction: 1. U.S. 
Domestic 10-digit ANI; 2 Blank ANI! Unrecognizable ANI!No ANI; 3. Toll Free ANI, i.e., 
beginning with 800, 866, 877, 888, and 4. International Originating ANI, i.e., a telephone 
number outside of the US 50 States) Indeterminate and unknown jurisdicbon calls will be 
rated as intrastate. , ' 

If a call originates and terminates in the same state based on the originating ANI and 
terminating LRN/ANI, then the call will be an intrastate call and the call shall be billed at the 
appropnate intrastate rate. If a call originates and terminates in different states based on the 
originating and terminating LRN/ANI, then the call will be an interstate call and the call shall 
be billed at the appropriate interstate rate. 

Neither CUSTOMER nor PROVIDER will take any steps to misrepresent or conceal the 
nature, origin or destination of any of CUSTOMER'S traffic. CUSTOMER will use all 
reasonable efforts to transmit in its Signaling the Calling Party Number (CPN) or equivalent 
Information regarding the end user Originating each call. PROVIDER will transmit all of the 
Signaling information it receiVes from CUSTOMER. If any of CUSTOMER'S traffic does not 
include complete and accurate call detail, PROVIDER reserves the right to bill any call 
lacking jurisdictional informabon as an interstate or intrastate call based on CUSTOMER'S 
point of interconnection. 

CUSTOMER will not use the Service to Originate or terminate voice calls in a manner that 
bypasses switched access or other applicable charges. If CUSTOMER does so, it will 
constitute a material breach of this Agreement and will entitle PROVIDER to discontinue 
Service Immediately and terminate the Agreement for cause. In addition, CUSTOMER shall 
indemnify, defend and hold harmless PROVIDER from and against all claims, demands, 
actions, causes of actions, damages, liabilnies, losses, and expenses (Including reasonable 
aHorney's fees) incurred as a result of CUSTOMER'S breach of thiS obligation. 
Notwithstanding any other provision of this Agreement, the damages for any breach of this 
CUSTOMER'S obligation shall not be capped or limited. PROVIDER at any time may audit 
CUSTOMER'S traffic to assure compliance with its obligation not to bypass switched access 
or other applicable charges. 
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4. Short Duration Calls 

If the total number of calls sent by CUSTOMER equal to or less than 6 seconds (0.1 rated­
minutes) is greater than 10% of the CUSTOMER'S total calls for any given day (Day 00:00-
24:00 Eastern USA GMT-5), CUSTOMER'S calls on that day are subject to an additional 
assessment of $0.01 per call for the Day. CUSTOMER is solely responsible for monitoring 
the calls and agrees to pay these additional charges if assessed by PROVIDER according to 
the payment schedule established with the PROVIDER. These charges will appear on the 
CUSTOMER'S normal weekly usage invoice for that period. 

5. Billing and Payment Terms 

Billing and Payment Terms are defined in Addendum "A" to the Agreement. 

6. Billing Disputes 

CUSTOMER must pay all amounts not in dispute as set forth above, and provide PROVIDER 
with a written request for a billing adjustment together with all supporting documentation 
within thirty (30) days from the date of the inVOice on which the disputed amount first 
appeared. If PROVIDER does not receive this information within this thirty (30) day period, 
CUSTOMER'S right to billing adjustment shall be waived. 

,If PROVIDER denies, in good faith, CUSTOMER'S dispute after reviewing the supporting' , 
documentation the CUSTOMER'S submits, CUSTOMER must remit all disputed amounts no j" 

later than the due date on the next invoice submitted to CUSTOMER. PROVIDER may not " '" 
accept orders for SelVices if CUSTOMER does not pay the disputed amount If the parties' . 
cannot resolve the dispute after sixty days from the date CUSTOMER submitted the dispute, 
either party may seek dispute resolution in accordance with the process described In this 
Agreement While CUSTOMER may dispute any portion of an invoice, CUSTOMER may 
not withhold more than twenty percent (20%) of CUSTOMER'S invoice, except in the case of 
gross mis-billings (e.g., CUSTOMER'S bill reflects a charge for $5,000 rather than $500). 

7. Security 

CUSTOMER shall at all times comply with the PROVIDER'S initial and continuing credit 
approval procedures and policies. PROVIDER reselVes the right to withhold initiation or full 
implementation of SelVices under this Agreement pending initial satisfactory credit review 
and approval thereof, which may be conditioned upon terms specified by PROVIDER, 
Including, but not limited to, security for payments due hereunder in the form of a cash 
deposi~ guarantee or other means as outlined in Addendum A. 

8. Operational Matters 

The point of interconnection with the PROVIDER for the provision of SelVices shall be VOIP 
andlor TDM ("The Interconnection Location"). Each Party shall be responsible to procure, at 
its own risk and expense, the necessary facilities andlor Internet connectivity for 
Interconnection. 

CUSTOMER is responsible for installing and operating the interconnection for their traffic to 
PROVIDER'S Interconnection Location. PROVIDER reselVes the right to take any Immediate 
action with or without notice that in its sale discretion is necessary to protect its network and 
equipment from damage or transmission impairments and to prevent fraudulent calls from 
taking place, including without limitation, suspending, terminating, or canceling SelVice to or 
from specific locations, provided an attempt has been made either telephonically and/or via 
email to the CUSTOMER'S NOC advising of same. 
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CUSTOMER shall pay within five (5) days from receipt of InvOice all charges associated with 
any fraudulent calls resulting from the use of the Service 

PROVIDER will exercise commercially reasonable efforts to meet or exceed the Answer 
Seizure Ratios ("ASR"), for services terminating on each of the routes identified In 
Addendum "8". 

In the event of performance problems, PROVIDER'S technical contacts and escalation list 
are set forth on the Carrier Service Order - Escalation Form, CUSTOMER'S Carrier Service 
Order. In the event that PROVIDER IS unable to or fails to meet any stated ASR or other 
obligation under this Agreement, then CUSTOMER shall have the discretionary remedy to 
terminate this Agreement and discontinue to route traffic to PROVIDER 

PROVIDER agrees that its services will be operational at all times (7 (seven) days a week 
and 24 (twenty-four) hours per day), except in the case of technical problems. PROVIDER 
agrees to use reasonable best efforts to repair Its Services should It experience technical 
problems, and in the case of unde~ying carrier failure, PROVIDER will promptly make 
available alternate coverage and termination where possible and Will notify CUSTOMER of 
the then available rates and terms for approval until service IS restored. 

Neither CUSTOMER nor PROVIDER will take any steps to misrepresent or conceal the 
nature, ongin or destination of any of CUSTOMER'S traffic. CUSTOMER Will use all 
reasonable efforts to transmit in its signaling the Calling Party Number (CPN) or equivalent 
information regarding the end user originating each call. PROVIDER will transmit all of the 
signaling informalion it receives from CUSTOMER 

9. Rlgh~ to Block or Discontinue Service • . , ' ,-I , 
... I I I '.) :; r. ' I!' 

PROVIDER may block, suspend andlor discontinue' 
uses or misuses Service in a manner that results, or could 

result in network bleckage or other degradations that adversely affect the Service fumished 
to CUSTOMER or to other existing or prospective customers of PROVIDER If reasonable 
under the Circumstances, PROVIDER will provide prior notice before taking such action 

Customer Violation or Law PROVIDER may block, suspend andlor discontinue the 
furnishing of Service if CUSTOMER uses, or threatens to use Service for any unlawful 
purpose or otherwise violates the terms of the Agreement If reasonable under the 
circumstances, PROVIDER will provide prior notice before taking such action. 

Unlawful or Unauthorized Use PROVIDER may block, suspend andlor discontinue the 
furnishing of Service, when it deems it necessary to take such action to prevent the misuse, 
exploitation, unlawful or unauthorized use of Service, by blocking traffic to or from certain 
countries, cities, NXX exchanges, or individual telephones; by blocking call originabon; or by 
blocking calls using certain authorization or access codes. PROVIDER also may suspend the 
ongination of domestic or international traffic assOCiated With any or all Services if 
PROVIDER deems such action necessary to prevent the misuse, explOitation, unlawful or 
unauthorized use of the Service due to the failure, in whole or in part, of any fraud detection 
system utilized to provide or support Service. If reasonable under the circumstances, 
PROVIDER will provide pnor notice before taking such action. 

Nonpayment for Services PROVIDER may block, suspend andlor d,scontJnue the 
furnishing of Service if CUSTOMER fails or refuses to pay for Service In accordance with its 
obligations under the Agreement or any other agreement between the Parties If reasonable 
under the circumstances, PROVIDER WIll provide prior nollce before laking such action. 
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10. Warranty 

PROVIDER will use reasonable efforts under the circumstances to maintain overall network 
quality The quality of SelVice provided hereunder shall be consistent with other common 
carrier Industry standards, government regulations and sound business practices. 

CUSTOMER AND PROVIDER MAKE NO OTHER WARRANTIES ABOUT THE SERVICE 
PROVIDED HEREUNDER, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO 
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE 
OR USE 

The SelVice is available throughout the SelVice Term, except in the case of scheduled 
maintenance of the PROVIDER network andlor its undertying carrier's network. PROVIDER 
will use commercially reasonable efforts to provide prior notification via electronic mail 
("email") to CUSTOMER regarding any scheduled maintenance of SelVice. PROVIDER may 
interrupt its provision of SelVice for unscheduled emergency maintenance without notice to 
CUSTOMER or CUSTOMER's customers. 

11. Termination 

Notwithstanding Section 2 above, either Party reselVes the absolute right to terminate this 
Agreement at any time by providing 30 (thirty1 days written notice to the other, with or without 
cause. Notice must be received by US mail or electronic mail. 

, , 
This Agreement and the relationship of the Parties may be terminated by the non-defaulting 
Party in accordance with applicable prOVisions hereof andlor the occurrence of any of the 
following events which shall constitute a default '",:' '.' , 

- -}' ~ 

.Material breach of this Agreement after notice thereof· and failure of the breaching Party to 
'"cure such breach: (i) within 3 (three) days of receipt of such notice where such breach 
involves a failure to make a payment due and (ii) within 5 (five) days of receipt of such notice 
for all other breaches. 

The adjudication of bankruptcy of either Party under any federal, state or municipal 
bankruptcy or insolvency act, or the appointment of a receiver or any act or action 
constituting a general assignment by a Party of its properties and interest for the benefit of its 
creditors 

The determination by any governmental entity having jurisdiction over the SelVice provided 
under this Agreement that the relationship of the Parties andlor SelVices provided hereunder 
are contrary to then existing laws. 

In the event of any termination pursuant to this Section, CUSTOMER shall pay to PROVIDER 
any undisputed amounts for Services rendered through and including the date of termination 
as well as any amounts due pursuant to any monthly or reculTing fees CUSTOMER incurred 
as a result of interconnection of the switch facilities. 

12. Taxes, Regulatory Authority and Government Compliance 

Because PROVIDER is a wholesaler of the SelVices and under the conditions existing on the 
effective date of this Agreemen~ PROVIDER'S rates do not include any sales taxes, duties, 
levies, or similar assessments imposed by any governmental or quasi-govemmental 
authority. CUSTOMER agrees and understands that they are solely responSible for payment 
of any federal. state, and local taxes and fees. In the event that regulations change, and upon 
seven (7) days written nolice to CUSTOMER, PROVIDER reserves the right to separately 
charge CUSTOMER for any such sales taxes, duties, levies, or similar assessments Imposed 
by any governmental authority upon the SelVices provided to CUSTOMER Upon the 
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execution of this Agreement, CUSTOMER will furnish PROVIDER with an executed 
Certificate of Exemption for any federal, state, and local taxes and fees that it requests it be 
exempted from paying. 

Each Party shall be responsible for obtaining such applicable regulatory authority licenses 
and approval as may be necessary for the provision of the Services, International Services, 
andlor filing and maintaining ali required applicable state, federal, and international tariffs 
Furthermore, each Party shall be responsible and shall undertake all required acHon{s) and 
shall at all times be In full regulatory compliance with all applicable laws and regulations 
including all state(s) and FCC requirements. 

Both Parties agree to indemnify and hold each other harmless against any and ali claims or 
demands made on each other as a result of the other's failure to comply regardless of 
whether such failure was the result of negligence, gross negligence, willful misconduct or 
fraud. 

Each Party shall perform its obligations under this Agreement in compliance with all 
applicable federal, state, county, and local laws, regulations, rules, codes, orders, and 
decisions and all foreign countries in which both Parties conducts business, and any 
instrumentalities thereof, specifically including the Foreign Corrupt Practices Act of the United 
States. 

, 
In the conduct of all business under this Agreement, and with regard to any funds, assets, or 

__ , records relating thereto, both Parties agree that it will not, and agrees that it will cause'all ' 
persons or entities through which it performs its obligations hereunder to not, offer, pay, give 
or promise to payor give, directly or indirectly, any payment or gift of any money or thing of 

" value (i) to any official of any foreign country to influence any acts or decision of such official' 
or ,to use his mfluence with the government of the country in which such official, resides andlor ' ' 
conducts his or her official functions to affect or influence the decision of such Government in' -- , 
order to assist in directing business to either Party; or (Ji) to any political party or candidate for" . , 
pubiic office for such purpose; or (iii) to any person, if either Party knows or has reason to ," 
know that such money or thing <>~ value will be offered, promised, paid, or given directly or 
indirectly to any official, political party, or candidate for any purpose 

13. Liabllity/Generallndemnity 

Limited Liability: IN NO EVENT SHALL EITHER PARTY HERETO BE LIABLE TO THE 
OTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL 
LOSSES OR DAMAGES, INCLUDING WITHOUT LIMITATION, LOSS OF REVENUE, LOSS 
OF CLIENTS. LOSS OF GOODWILL OR LOSS OF PROFITS ARISING IN ANY MANNER 
FROM THIS AGREEMENT AND THE PERFORMANCE OR NONPERFORMANCE OF 
OBLIGATIONS HEREUNDER. 

THE LIABILITY OF CUSTOMER AND PROVIDER WITH THE RESPECT TO THE 
INSTALLATION (INCLUDING DELAYS THEREOF), PROVISION, TERMINATION, 
MAINTENANCE, REPAIR, INTERRUPTION, OR RESTORATION OF ANY SERVICE OR 
FACILITIES OFFERED UNDER THIS AGREEMENT SHALL NOT EXCEED AN AMOUNT 
EQUAL TO THE CHARGES APPLICABLE UNDER THIS AGREEEMENT FOR THE PERIOD 
DURING WHICH SERVICES WERE AFFECTED. FOR THOSE SERVICES WITH 
MONTHLY RECURRING CHARGES, THE LIABLIL TY OF CUSTOMER OR PROVIDER IS 
LIMITED TO AN AMOUNT EQUAL TO THE PROPORTIONATE MONTHLY RECURRING 
CHARGES FOR THE PERIOD DURING WHICH SERVICE WAS AFFECTED. 

General Indemnitv. Each Party shall defend. indemnify and hold harmless the other Party 
and their respective Officers, directors, employees, suppliers, licensors, contractors and 
agents against and from any loss, debt, liability, damage, obligation, claim, demand, 
judgment or settlement of any nature or kind, known or unknown, liquidated or unliquidated, 
including without limitation, all reasonable costs and expenses incunred including all 
reasonable litigation costs and attorneys' fees arising out of or relating to claims, complain~ 
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action, proceeding or suit of a third party (including any Investigation by a governmental 
agency or authority), that arise or relate in whole or part to the gross negligence or willful 
misconduct of the indemnifying Parfy, its employees, agents, contractors, licensors or 
suppliers. 

The indemnified parfy promptly shall notify the indemnifying parfy of any claims that are 
subject to indemnification. The indemnified party shall have the right, at its own expense, to 
participate either directly or through counsel in any litigation or settlement negotiations. The 
indemnified party shall provide reasonable assistance and cooperation in such defense at the 
indemnifying parfy's expense. The indemnifying parfy shall not agree to any settlement 
without the written consent of the indemnified parfy and such consent shall not be 
unreasonably withheld. The indemnification provided herein shall survive the termination of 
this Agreement. 

13. DefaulU Dispute Resolution Proceeding 

Notice In the event that either Party believes that the other Party is in breach or default of 
this Agreement or has not otherwise satisfied its obligations under this Agreement, such 
Parfy shall provide written notice to the other Parfy stating with particularity the nature of the 
breach, default or failure to satisfy the obligations by such Parfy (a "Default Notice"). Within 
fifteen (15) days of the date of the Default Notice. the Parties shall meet to discuss and 
attempt to resolve the basis for the Default Notice. In the event that the Parties are unable to 
resolve the basis for the Default Notice within ten (10) days from such meeting, each Parfy 
shall be entitled to;commence the Dispute 'Resolution Proceeding as described below or to 
any other remedy available under the Agreemen~ at law or in equity. Nothing in this section . 

'Will prevent either Parfy from exercising any or all of its rights under this Agreement upon any ','. 

• I,' v l'J ' 

• 1" i'I'" J, " 

""'Payment Defaul~ odrom seeking interim reHaffrom a court as necessary to prevent materia! ::.~: 
• I \')irreparable injuryltolOne of the Parties , .' .. j "1" ; (I , ',~ "'.J ,(.' • I -l ," 

Dispute Resolution Proceeding All disputeslarising under this Agreement shall be resolved 
sQlely through binding resolution by neulralthird parties who shall be qualified judges, as set 
forth in the Texas Civil Practice and Remedies Code Section 151.001, et seq. (hereafter 
referred to as "Decision-Makers"). This provision is irtt!lnded to be construed and subject to 
Texas law. 

Either parfy may commence the Dispute Resolution Proceeding by giving written notice to the 
other party, stating: (i) that the Dispute Resolution Process is being commenced; (ii) the 
specific facts which give rise to the dispute; (iii) the legal basis, if any, which the notifying 
parfy is invoking to support some claim for damages or relief, (iv) the relief thai the notifying 
parfy is seeking; and (v) a correct address, phone number and, if available. a facsimile 
number and email address at which the notifying parfy can be reached ("Notice"). The 
notifying parfy shall file a Petition in the applicable District Court. or other court of original 
jurisdiction located in Austin, Travis County, Texas and that Petition shall be abated pending 
the decision ofthe Decision Makers. 

Upon receipt of a Notice commencing the Dispute Resolution Process, the receiving parfy 
shall have a period of forfy-five (45) days in which to serve the notifying parfy with a written 
response to the Notice commenCing the Dispute Resolution Process, stating the speCific facts 
which are asserted as a defense to the facts set forth In the Notice and any facts which the 
receiving party asserts that support a counter-Claim, if any, by the parfy that received the 
Notice against the parfy that sent the Notice. 

Within sixty (60) days of the commencement of the Dispute Resolution Process, each parfy 
shall give to the other parfy a statement designating the name and address of a person whom 
the parfy will accept as the Decision-Maker for the dispute, who shall be a former or retired 
judge. Within ten (10) days, the individuals designated by each parfy shall then choose a 
third person who shall also be a former or retired judge. The three IndiViduals shall then act 
as the Decision-Makers for this dispute. Each designated Decision-Maker is required to 
disclose to all parties within ten (10) days from the date the third Decision-Maker is chosen, 
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(i) their employment histories and (Ii) any circumstances which might preclude him or her 
from rendering an objective and impartial determination. At that time, either party may 
challenge any Decision-Maker for cause. The merits of the "for cause" challenge shall be 
determined by the unchallenged DeCision-Makers. In such case, the partY originally choosing 
the stricken DeCision-Maker shall choose another. 

Timeline recap: 

1. Notice of Commencement of Dispute Resolution Procedure 
2. Written response from non-noticed party 
3. DeSignation of Decision-Makers 
4. Third Decision-Maker Chosen 
5. Hearing 

Notice day 
45 days from Notice 
60 days from Notice 
70 days from Notice 
90 days from Notice 

In the event either partY fails to adhere to the time schedule, the other partY shall have the 
right to petition the Court to compel compliance and recover its reasonable and necessary 
attomeys' fees and costs for compelling compliance. 

The Dispute Resolution hearing shall be conducted at a time and place in Austin, Travis 
County, Texas as deSignated by the Decision-Makers. The Decision-Makers shall give each 
partY at least thirty (30) days written notice of the time and place of the Dispute Resolution 
hearing. Either party may request one continuance of the Dispute Resolution hearing for 
good cause shown to the Decision-Makers. The Decision-Makers shall strictly follow the .­
tlmeline set forth herein and the procedures mandated herein, except that the Decision- , . .... / 

'. Mak~.rs may delay the hearing for a period not to exceed thirtY (30) days to accommodate the . " 
sc/ledules of any partY, unless the parties both agree to:a~y extension beyond the thirtY (30) " 
dflY elfiel\si?n allowed at the discrelron of.!he Decl~iOl\-Makers . : 

• , c 

The fees and expenses charged by the Decision-Makers, or costs for the facility at which the 
Dispute Resolution hearing is held, shall be assessed by the Decision-Makers. All other 
costs and fees, including attomeys' fees, shall be assessed by the Decision-Makers as a part 
of the Dispute R~solution award. 

," , ., 
The Dispute Resolution Process, discovery and the hearing shall be conducted in compliance 
WIth the Texas Rules of Civil Procedure and the Rules of Evidence. The Decision-Makers 
shall enter their ruling, in writing, and shall, upon request of either party, prepare and submit 
findings of fact and conclusions of law to both parties. An award or ruling by the Decision­
Makers shall be entered as a judgment of record in the judicial proceeding, and shall be fully 
SUbject to appeal as if it was tried in a District Court, or any other court of original jurisdiction. 

The parties recognize and agree that litigation is expensive and prolonged and that both 
parties Will benefit from thiS procedure. This procedure shall be broadly construed and 
enforced to favor the Dispute Resolution Process as an effiCient and effective way of 
resolving disputes between the parties. Any provision of this procedure that shall be 
determined to be unenforceable In any jurisdiction shall not be read or construed to prohibit 
or exhaust the rights of either partY to the right to Alternative Dispute Resolution or Waiver of 
the Right to Trial by Jury. 

The parties hereby WAIVE ALL RIGHTS TO A TRIAL BY JURY FOR MATTERS IN 
STATE OR FEDERAL COURT. 

15. Force Majeure 

If either Party's performance of this Agreement or any obligation hereunder is prevented, 
restricted or interfered with by causes beyond its reasonable control including, but not limited 
to, acls of God, fire, explosion, vandalism, storm or other similar occurrence, any law, order, 
regulation, direction, action or request of the United States government or state or local 
govemments, or of any department, agency, commission, court, bureau, corporation or other 
instrumentality of anyone or more said governments, or of any civil or military authority, or by 

Version B.D 
Effective: 03101/2011 

8 
Initial \ 

Initial KRt \:U 

- ; 



" . 
, " 

REDACTED 

national emergency, insurrection, riot, war, strike, lockout, or work stoppage or other labor 
difficulties, supplier failure, shortage, breach or delay, then such partY shall be excused from 
such performance on a day-to-day basis to the extent of such restriction or interference. 
Such Party shall use reasonable efforts under the circumstances to aVOid or remove such 
causes of nonperformance and shall proceed to perform with reasonable dispatch whenever 
such causes are removed or cease. This prOVision shall not, however, relieve CUSTOMER 
from making any undisputed payment when due. The PartY claiming relief under this Section 
shall notify the other in writing of the existence of the Force Majeure Event and shall be 
excused on a day-by-day basis to the exient of such prevention, restriction or interference 
until the cessation of such Force Majeure Event. 

16. Notices 

Any notice or other communication required or permitted to be given hereunder shall be in 
writing and shall be given by prepaid first class mail, by facsimile or other means of electronic 
communication or by delivery as hereafter provided. Any such notice or other 
communication, if mailed by prepaid first-class mail at any time other than during a general 
discontinuance of postal service due to strike, lockout or otherwise shall be deemed to have 
been received on the fourth business day after the post-marked date thereat, or if sent by 
facsimile or other means of electronic communication, shall be deemed to have been 
received on the business day following the sending, provided that a hard copy is immediately 
sent by prepaid first class mail as aforesaid; or if delivered by hand, shall be deemed to have 
been received at the time it is delivered to the applicable 'address noted below either to the 
individual at such address having apparent authority to ,accept deliveries on behalf of the 
addressee. Furthermore, upon request of CUSTOMER, PROVIDER shall provide a an e­
mail confirmation receipt, as proof of delivery of e-mailed rate amendment notices or rate 
addendums forwarded to CUSTOMER<. ',. 

This section shall also govern notice of change of, address. Notices and other 
communications shall be addressed as follows: I ',II , 
In the case of PROVIDER: ' 

Te!lhnical 

n 
~ommerciaI/Rate!!. 

aillinqlln,!oir.e..c; 

.~ . 'I 

~--+ LegauNotices 

Wire Instructions I Bank tnformation 
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In the case of CUSTOMER: 

Technical Billing/Invoices 
NTI TALK INC NTI TALK INC 
ATTENTION: JAMAL RABIE ATTENTION: JAMAL RABIE 
5875 N LINCOLN AVE SUITE 142 5875 N LINCOLN AVE SUITE 142 
CHICAGO ILLINOIS 60659 CHICAGO ILLINOIS 60659 
773-990-9800 OFFICE 773-990-9800 OFFICE 
773-942-7275 FAX 773-942-7275 FAX 
NTiCHICAGO@YAHOO_COM NTICHICAGO@YAHOO_COM 

Commercial/Rates Legal Notices 
NTITALKINC NTITALKINC 
ATTENTION: JAMAL RABIE ATTENTION: JAMAL RABIE 
5875 N LINCOLN AVE SUITE 142 5875 N LINCOLN AVE SUITE 142 
CHICAGO ILLINOIS 60659 CHICAGO ILLINOIS 60659 
713-990-9800 OFFICE 773-990-9800 OFFICE 
773-942-7275 FAX 773-942-7275 FAX 
NTICHICAGO@YAHOO.COM NTICHICAGO@YAHOO.COM 

, l,· I "., 1 '.1\1' ~ : I/J, 

1,7- .No.-W\I;Ve)' J ~: 

I '" ~ t ' • I' 

No term or provision of this Agreement shall be deemed waived and no breach or default 
shall be deemed excused unless such waiver or consent shall be in writing and signed by the 
pany, claimed, 10 h"ve waived or consented. No consent by any pany to, or waiver of, a 
breach or default by the olher, whether express or implied, shall constitute a consent to, 
waiver of, or excuse for any different or subsequent breach or default. 

18. Partla/lnvalidity 

If any term or provision of thiS Agreement shall be found to be illegal or unenforceable, then, 
notwithstanding such illegality or unenforceability, this Agreement shall remain in full force 
and effect and such term or provision shall be deemed to be deleted. 

19. Government Action 

Upon 30 (thirty) days prior notice, either Party shall have the right, Without liability to the 
other, to cancel an affected portion of the Services if any material rate or term contained 
herein and relevant to the affected Services is substantially changed or found to be unlawful 
or the relationship between the Parties hereunder is found to be unlawful by order of the 
highest court of competent jurisdiction to which the matter is appealed, the Federal 
Communications Commission, or other local, state or federal government authority of 
competent jurisdiction. 

20. Exclusive Remedies 

Except as otherwise specifically provided for herein, the remedies set forth in this Agreement 
compnse the exclusive remedies available to either party at law or in equity. 

21. Use of Service 

PROVIDER will provide the Services specified hereunder upon condition that the Services 
shall not be used by CUSTOMER for any unlawful purpose. The provIsion of Service will not 
create a partnership or Joint venture between the parties or result in a joint communications 
service offering to the third parties. 
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22. Choice of Law 

This Agreement shall be construed under the laws of the State of Texas. USA. without regard 
to choice of law principles 

23. Proprietary Information 

Confidential Information The Parties understand and agree that the terms and condttions 
of this Agreement, all documents referenced Qncluding invoices for Services provided 
hereunder) herein, communicafions between the Parties regarding this Agreement or the 
Services to be provided hereunder (including price quotes for any Services proposed to be 
provided or actually provided hereunder), as well as such information relevant to any other 
agreement between the Parties (collectively "Confidential Information"), are confidential as 
between PROVIDER and CUSTOMER 

In carrying out their respective responsibiltties 
will comply with applicable privacy laws 

and of the United States, including (as applicable) 47 U.S.C. § 222 at seq. 
regulations of the Federal Communications Commission, and any applicable state laws and 
regulations intended to protect Subscriber Information (as hereinafter defined) from 
unauthorized use. In the course of providing Services under this Agreement, PROVIDER 
may gain access to or generate personally id,mtiflable information that relates to the quantity, 
technical configuration, .type, destination, location and amount of communication services 
used by CUSTOMER or the CUSTOMER's End ,Users QOlntly referred to as 'Subscribers"), 
and informatiQn contained in the Subscriber'S bills (any· and all of which is hereinafter referred 
to as "Subscrib.r Jnformation"). Accordingly; the Parties agree as follows: 

I I , r. 
, '" " II 

PROVIDER will not disclose aoy Subscriber Information other than on a "need to know" 
basis, and then only to: (a) its employees or officers, provided, however, that each such 
employee or officer shall have been notified in writing that the Subscriber Information Is to be 
held in strict confidence and that any disclosure of Subscriber Information in violation of this 
restriction may result in disciplinary action; and (b) subcontractors, agents, consultants and 
affiliated entities of PROVIDER, and their respective officers and employees, but only with 
CUSTOMER's prior written consent, and provided also that each such subcontractor, agent, 
consultant or affiliated enbty shall have entered into a confidentiality agreement that has 
terms no less restrictive than the terms herein. PROVIDER is responsible for confirming that 
confidentiality requirements of the preceding sentence are enforceable under the laws of the 
junsdlctions in which the employee. officer. subcontractor, agent, consultant or affiliated entity 
prOVides services to CUSTOMER. Under no circumstance will PROVIDER use the 
Subscriber Information for purposes of marketing any product or service of any type, nor will 
Supplier allow any Subscriber Information to be downloaded, extracted, stored, or transmitted 
through personally owned, rented or borrowed eqUipment, including but not limited to laptop 
computers, digital personal assistants or mobile telephones. The restrictions set forth in this 
paragraph shall apply during the Term of this Agreement and aftelWards in perpetuity. 

Subscriber Informabon shall not include information that was not obtained by PROVIDER by 
virtue of its relationship with CUSTOMER or any informanon that the Subscriber has 
disclosed for purposes of publication in a telephone directory. 

Prior to any disclosure of Subscriber Information as required by legal process, PROVIDER 
shall (a) notify CUSTOMER in writing of any actual or threatened legal compulsion of 
disclosure; (b) notify CUSTOMER in writing of any actual legal obligation of disclosure; and 
(c) cooperate with CUSTOMER's reasonable, lawful efforts to reSist, limit or delay disclosure. 

Limited Disclosure A Party shall not disclose Confidential Information unless subject to 
discovery or disclosure pursuant to legal process, or to any other party other than the 
directors, officers, and employees of a Party or agents of a Party inclUding their respective 
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brokers, lenders, Insurance carries or prospective purchasers who have specifically agreed in 
wrillng to nondisclosure of the terms and conditions hereof. Any disclosure hereof required 
by legal process shall only be made after prOViding the non-disclosing party with notice 
thereof in order to permit the non-disclosing Party to seek an appropriate protective order or 
exemption. Violation or threatened yiolation by a Party or its agents of foregoing proyisions 
shall entitle the non-disclosing party, at its option, to obtain injunctive relief without a showing 
of irreparable harm or injury and without bond. No obligation of confidentiality shall apply to 
disclosed information which the recipient (I) already possessed without obligation of 
confidentiality, or (ii) develops independently, or (iii) rightfully receives without obligation of 
confidentiality from a third party, or (iv) must disclose due to reasons prescribed by law or 
due to court or official orders. The recipient shall immediately notify the other party of any 
disclosures made pursuant to this Section. 

Press Release The Parties further agree that any press release, advertisement or 
publication generated by a Party regarding this Agreement, the Service provided hereunder 
or in which a Party desires to mention the name of the other Party or the other Party's parent 
or affiliated companies, will be submitted to the non-publishing Party for its written approval 
prior to publication. 

Survival and Confidentialitv The provisions of this section will be effective as of the date of 
this Agreement and remain in full force and effect for a period equal to the longer of: (i) 1 
(one) year following the effective date of this Agreement or (ii) 1 (one) year following the _ 

- termination· of all Services hereunder. 
r., ( - I ,I. -. . 

Intellectual Property Rights The Parties agree that trademarks, inventions, patents, 
copyrights, r,egistered designs, service marks, trade names, and all other intellectual property 
shall remain,<1nd,conti9ue to be owned by the Party owning.such property, and nothing herein 
sh"!ll.confer,Qr be deemed, to confer on either Party expressly, implied, or otherwise, any 

, rights or licenses in the intellectual property of the other. 
,~,~y p~" 

24. Succ,\ssors and Assignment ',' 
, 

This Agreement shall be binding upon the benefit of the Parties hereto and their respective 
successors or assigns, provided, however, that either Party shall not aSSign or transfer Its 
rights or obligations under this Agreement Without prior written consent of the other Party 
which shall not unreasonably be withheld, and further provided that any assignment or 
transfer without such consent shall be void. 

25. General 

Survival of Terms The terms and provisions contained in this Agreement by their sense and 
context are intended to survive the performance thereof by the Parties hereto and shall so 
survive the completion of performance and termination of this Agreement, including, without 
limitation, provisions for indemnification and the making of any and all payments due 
hereunder. 

limitation of Actions No action, regardless of the nature or form except those relating to 
fraud, ariSing out of or related to this Agreement or transactions under this Agreement may 
be brought by either party more than one (1) year after the termination of this Agreement. 

Headings Descriptive headings in this Agreement are for convenience only and shall not 
affect the construction of this Agreement. 

Industry Terms Words having well-known technical or trade meanings shall be so 
construed, and all listings of items shall not be taken to be exclusive, but shall include other 
items, whether similar or dissimilar to those listed, as the context reasonably requires. 

Rule of Construction No rule of construction requiring interpretation against the draftsman 
hereof shall apply in the interpretation of this Agreement 

VerslonS.O 
Effective: 03/01/2011 

12 
IniHal \ 

Initial KR'-':§j: 

" 
(11 ~I ,.,.. 

.1 _ 

.. . " 
1I 

I" ~t .) c,')n"~J, 
.t' ! l \ , JI,I' ..... 
\ -I' ~ 



" 

REDACTED 

Savings Clause If any term, covenan~ or condition of this Agreement or the application 
thereof to any person or circumstance shall to any extent be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term, covenant or conditions to 
persons or circumstances other than those as to which It IS held Invalid or unenforceable, 
shall not be affected thereby and each term, covenant, or conditions of the Agreement shall 
be valid and be enforced the fullest extent permitted by law. All obligations and duties which 
by their nature extend beyond the expiration or termination of this Agreement shall survive 
and remain in effect beyond any exprration or termination 

t ~~~iii<i~~~~~'i~Th~e~sPartles hereby acknowledge and agree that 
:- i an sufficienUy sophisticated to exercise and is 

exercising Its own business judgment The Parties hereby further acknowledge and agree 
that PROVIDER has made no recommendations or representations regarding any aspect of 
CUSTOMER'S business. 

26. Entire Agreement 

This Agreemen~ together With any and all executed Addendums and Exhibits, constrtute the 
complete and exclusive statement of the understandings between the Parties and 
supersedes all proposals and prior agreements (oral or written) between the Parties relating 
to Service provided hereunder. No SUbsequent agreement between the Parties concerning 
the Service shall be effective or binding unless it is made'rn writing and subscribed to by 
authorized representatives of PROVIDER and CUSTOMER, 

r''' / 
-, This Agreement may be .executed in countE!rparts and each of such counterparts shall, for all 

< ,. ,,'" Rurposes, be deemed to be an ,prigjnai btlt aJtogether,only-one (1) Agreement. Facsimile 
"-~ .. ,signatures shall bedeem~d or,iginalsignatures. , :, ,. ' -

27. Agreement Authorized 

Each party hereby warrants and represents to the other party that: (i) such party is duly 
organized, validly. existing. and in good standing under the laws of the state of its 
incorporation and is duly qualified and in good standing as a foreign corporation in the 
jurisdiction of its principal place of business (il not incorporated therein); (Ii) such party has 
full corporate power and authority to execute and deliver this Agreement and to perform its 
respective obligations contemplated hereunder and all necessary actions by the board of 
directors and shareholders necessary lor the due authorization, execution, delivery, and 
performance of this Agreement and the transactions contemplated hereunder have been duly 
taken; (iii) such party has duly executed and delivered this Agreement; and (iv) such P'lrty's 
authorization, execution, delivery, and performance of thiS Agreement and the transactions 
contemplated hereby do not conflict with any other agreement or arrangement to which that 
party is a party or by which it is bound or such party's governing documents or instruments. 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly 
authonzed officers as of the day and year so mdlcated 

Signature /kuJ..--. -
Name. 

Title: ~.Ap 
Date: ~( 1-<) III 
CUSTOMER 

NTITALKINC 

Signature If...awthar f/Jgliie 

Name, Kawthar Rabie 

Title: President 

Date. 09-09-2011 
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ADDENDUM" AU 

BILLING AND PAYMENT TERMS 
1. Payment Terms 

Responsibility for Payment CUSTOMER'S obligation to pay for Services shall commence 
as of the date the Services are used by CUSTOMER. CUSTOMER'S obligation to pay for 
any applicable regulatory surcharges shall commence upon PROVIDER incumng such 
surcharges provided that CUSTOMER doesn't provide the necessary exemption forms 
provided by PROVIDER. 

Charges for Services are accrued on a daily basis, following the start of Service. Services 
shall be billed at the rates set forth in Addendum "B". PROVIDER will invoice CUSTOMER 
every seven (7) days for Services. CUSTOMER will pay invoice seven (7) calendar days from 
the date of invoice (the 'Payment Due Date"). 

Taxes PROVIDER shall separately itemize on the invoice, and CUSTOMER shall be 
responsible to pay, or reimburse PROVIDER, for applicable federal. state or local use. 
excise, gross receipts, sales and privilege taxes, duties, fees or similar liabilities (other than 
general income or property taxes). whether charged to or against PROVIDER or 
CUSTOMER based on the Services furnished to CUSTOMER. CUSTOMER shall not be 
liable for any tax for which a valid exemption certificate acceptable to the applicable taxing 
authorities is furnished by CUSTOMER to PROVIDER PRIOR TO THE USE OF THE 
SERVICE. 

CUSTOMER upon execution of this Addendum shall provide PROVIDER with a properly 
executed Certificate of Exemption for all foreign. federal. state. county and local taxed and 
fees (if any) and shall be responsible for the collection of all applicable end·user taxes and 
fees and the remittance of such taxes and fees to the relevant government authority. 

Late Charges PROVDER may invoice CUSTOMER late charges on any outstanding 
amounts not paid by the Payment Due Date ("Late Charges") at the rate of one and one half 
percent (1.5%) per month. or the maximum rate allowable by law. whichever is less. until 
such outstanding amounts are paid. 

2. Default 

In the event CUSTOMER fails to comply with any of the payment terms in this Agreement. 
Addendum or any other attachments hereto. CUSTOMER shall be in default of payment 
("Default of Paymenn and PROVtDER may upon not less than three (3) business days' 
notice prior wnUen notice suspend Services to CUSTOMER until such payment is made. 

In addition to all other termination rights under this Agreemen~ if CUSTOMER is in Default of 
Payment. PROVIDER may in its sale discretion immediately and with seven (7) business 
days' prior written notice termIRate this Agreement. 
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CARIUER SERVICE AGREEMENT 

'I'hm CARRIER SERVJCE L GREEMJi:NT (the "Mreeroent"), is tered into as of 
November 28, 2011, by and tetween . C'Comnan "t a New York 
CO)JJoration, with its principal pffices ",d 
NTI r ALK INC, a llUnois co~ration ("Customer',), with its principal offices located at 
5875 N Lincoln Ave Suite } 42 Chicago Jllin()ls 60659 (individuall , a "P...-ty" !I1ld 
Gollectively, the "Parties"). J 
Wf(EREAS, Company desire to prov:ide email). whole&ale telecomm 'cations services 
(the "Services") tQ Customer'. the manner set forth below; 

W6EREAS, Cll8tomer deSire! to p=h_ ~uch Services; 

NOW, T:o:EREFORE, iu CO~deratiOn of the mutual cpvenants cou . ed herem and 
other good I!/ld valuable oons deration, the receipt and sufficiency of . ch the Parties 
hereby acknowledge omd inten 'ng lOeb" legally bound, the Parties agree as follows: 

1. 1. urch. and 
lelel)ommunication service$ ( 
attached scbedule(s) (the "Sc 
to the tenus more fully descri 

OVISlON OJ<' SERVICES 

f ServiceS: Company agrees to p v:ide wholesale 
e "Services") to ~tC)mer at the rat set foxth in the 
du!e(s)"), incorporated herein by refere ce and purSWlUt 
dherein. 

1.2. Intl\rCMnBctIon. orner will mtercoonoct with Compan at Company" 
switclling sitc(s) with capacity utually determined by the Patti .... 

1.3. !!!1l:L Rates shall be at per the attached Rate Schedule. Co any reSeNe the 
right to increase the rates for Services hereunder upon no less than Ii e (5) days' prior 
notice. Any nrte reductions aJ effective hnmecllately. Ratercba»ge no ces shall only be 
effective if communicated v:i~le-lIlaii to the e-mail addres$es set forth bel<>w. A Party 
shall immediately notify the otlwr Party in writing of any change to these e-mail 
addresses, 
For tate-change llOtlces to CU Ntichicago@yahoo. om 

14 .tln· C de Ch ... Prior to rendering Servites, Comp y sh.aIl provide 
Cuslomet with a complete Jist g of all destination ~3, including, thout limltation, 
country, city and cellular cod . Company reserves the right to chan e any particular 
code upo!)' five (5) days' prior!notice to the other Party via e-l»iUl to e-mail address 
set forth in the prev:ious para aph. In th" event of a cb8llge in code(s Company shall 
send docummtatio!)' to the C om"" indicating the code cb,ange Qnly for the relevant 
dcstination(s). IfComplll1Y se ds a complete listing ofall cod~s fur all otination$, then 
Company must aho submit a notice along with such listing clearly) dicaJing which 
)?a.rticul.ar code(s) were amend d within the listing. Customer shell no be obligated to 
review any listing forwarded sequent to the original bsting and Comet sball rely 
solely upon the accuracy o( th notices to determine code ohanges and such notices 
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s~nt in accordance with the nus of this paragraph shall be cons)de ed valid. If the 
procedurBs set forth herein are nl)t adhexed to, Customer will have no 0 ligation to abide 
by the amended code(s) and a h arnepdment will not be enforceable ag' Customer. 

(,5. Terms. The parties a e that this Agreement is a dixctol: agre cnt between two 
carriers pUl'ffiIan! to Section 2 1 crt the CQxmmmicatiOlll! Act of 1934, as _ended alld 
that the Services [ll'Ovided h." under and tit. rates set forth herein shall not be subject to 
Company's tariffs filed with ~ FCC or any other appllcable regulato a.uthority. It is 
e:gpreSl!iy understood by the iea that in the even,t of a oonflict b een the rates ~et 
forth in !he Exln1>its and any tariffs filed by Compally, the l'll!es hed hereto shall 
prevail. Notwithstanding an . to the contrary, Company zhall prov de written notice 
to Customer in advance of an filing, eoforcement or change of any . that affects the 
",tes andlor terms and cond tioM retating to th~ provision of S ces hereund~r. 
Customer reserves the rlSht io tennlnate this I\.gteemQot or the affecte porclo!\ thereof, 
upon receipt of such notice 8\lJ shali not be r<5ponsible for compliance lth such tari£Il;s) 
[fnot duly IlOtified as set forth erein. 

I I ~ I 

1.6. Svstem Maintenance. .company shall use its best effnrts 
systems utilized here~der are mafrdained in accord<mce with indu.try 
ev".llt tbllt system maintenance ~eaui{es the ittlemlptioll of Service, Co 

, ) f I -.l1 

Cullf.omer no losa t/;lan twen -four (24) hours in advll!Ice of such 
Company shall use itS best e rts to repair tho system and rootifjr the 
tel'Sonabl~ period of tim.. C mtr J;eserves the right, ~;,. its soIe dis 
this Agreement if quality of s ice falls substantially below industry 

ensure that all 
tandards. In the 
any shllli notify 
terruptio~ and 

tablem within .. 
. on, to tenuillate 
dards. 

t.7. Licen~es Each Party is responsible for obtaiolng and maintainin at its own cos!, 
alilicens.', approvals artd oth authoriza.!).ons necessary or appmpriate or the pmvision 
and/or resale ofSemees. 

U. PAYMEN't l'E:RMs 

2 1 Invoidng, AU ,P'lYIUen under this Agleement shan be made in U.S. dollars. 
COIDPftIly may not inVOlce for age (If Services more than one hundJ:ed d twenty (120) 
dayS after such usage has oCCUJircd. All invoices shall be transmitted vi e-mail to the e­
mail addresses set forth bela . A Party shall immediately notifY th of)J.er Party in 
writing of any change to these mail addresse$. 
For lnvolells to Carrier: Nti~bicago@yaboo.com 

2.2 PreDaYlIleW. CU!;tomet a _ to remit a prepayrneut to Company 
and maintain a posltiv~ ceoont balance at all times. Customer sh 

needed in sufficient amounts iu rder to mam!ain the reqlriJ:ed balance. 

the amount of 
wire funds as 

2.3 Form of Payment. C 
transfer. Th. following is 

mer shall remit payment to Comp via bank wire 
bankil\g mfon:nation for paym t: 

~ Carner~ 

I 
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Bank: 
ABA#: 
Co. NanN: 
Co. Add: 

Acco11llt #; 

2.4 Tax". The Parties be' li,censed resellern of tclccommunicati ns services, all 
Setvices under this AgIoeIllen are provided exch13ive of any applic. e fodera), staU!, 
local, or foreign ta.:.,., duties, r charges Imposed by any gov<:rn1IJental uthority. In the 
<""nt that the Company i. re red to pay any such taxes, charges, Or d ·es. mparticular 
USF or J!ET (or comparable te com related state taxes), attribUlable to e Customer, the 
Company shall furnish Cuslo rno less than seven (7) day~' advance n 

2.5 DisDuted Charges. All 
Date. In ithe event that Cusro 
shall notifY Company in writi 
applicable invoice and shaH 
tel).S(J.!)ably required to resol 
reasbnable, good faith efforts 
{el;eipt 9f Cill!tomer's written 
tbe disputd within such titne, 
counsel authoozed to settle sur 
days from the date of esca]atl 
forth below. 

2.6 Late Fees. Any uudispute 
from the Due Dale untll paid 
(1..5%) per month or the maxi 

'sputed amounts duo must be paid in full by the Due 
er disputes any amount stated ou ml' oice, Customer 
of such di;,pule Within thirty (30) days of recelpt of the 

rovid" Company with such docmnen lion B$ roay be 
the dispute. Customer and Com shall exercise 
resolve the disputed ~h!U¥es within fi en (15) days of , 

otice of the dispute. If the Parties are 1>le to resolve ' 
e matter s!Wl be escalated to ~enlor ecutives and/or 
matiers. lfth" dispute is not resolved ·thin fifteen (15) 
the Parties 5haU submit tbe matter to bitr~tion as s"t 

payments nCil received by the Due Date 
full, at a rate of the lesser of one and 

anlOunt allowed by Jaw. 

bear interest 
ne--haIf \'=Cllt 

:}.l I£r.m,. The temt of this ,eement .hall COJ)lffi<!t\ce on the date written above 
and shall continue for Ii period f one (1 J year (the "Initial Term"). This greement shall 
automatically continue beyoo the Initial Term on a month-to-rno th basis uuless 
terminated by either party up thirty (30) days' prior written notice. 

3.2 TeI'lX1ina#oh. This Agree ent may be t=iuated pnor to the expit tlon of ~I>l then­
current term upon the occurren e of any of the following events: 

3.2.1 By either Party, !l011 a material breach of this written 
other Party, provided that the breaching Party fails to cure 
thirty (30) calendar ys after written notiCe of .uch br<;.c 
breacbmg Pmy. . 

eement by the 
breach 'Within 

from the nOll-

Pag_ 3 afg 
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3.2.2 By ejth~r Party if the oth~ Party takes or suflhs IDlyac 'on as .. result of 
its indebtedness, sue as an action in baukruptcy, an assigum t for the benefit 
of creditors, the appo u:tment of a receiver or trustee, or the Ii 'dation of all or 
substantially all of it9 sets. 

3.2.3 By Customer If In Customer's sole reasonable discretion tlJ.e Services are 
not of a qualitY consi tent with indlJ.Siry standards, or if Some are interrupted 
for any reason for a p . od of seven (7) days or more or Comp y fails to testore 
or maintain its netwo it:t accordance with Paragraph 1.4 abov 

IV. LlAlIJJ..UY 

4 1 Force Majeure. Neithe party shall be responsiblo nor liable r any damages, 
whether direct, indirect, con. uential, incidental, foreseeable or unfo eseeable, arisit:tg 

.' 

out of. in connection with Or elating to any matter occasioned by or ue to fire, flood, 
water, the clements, acts of -d, war and threat of imminent war, bor disputes or 
shortages, utllily curtru1m is, power failures, explosions, ch 1 disturbances, " 
governmental actions, sho ages 0( equipment or supplJes, u avrulability of 
transportatiOl), acts or O!tIlSSIO 5 of third pames, or any other cause bey nd either Party's 
reasonable captro). Both Paro s shall usc commeteiali} re~sonable effi to mitigate or 
el,imh1.a\e any adverse effect ch event of force m'\ieure :may have ou its ability tQ • • 

:: 1 ;! I f 

perfOI)ll its obligations hereun 

4.3 WARRANTY. EXCEl' AS EXPRESSLY STATED HERE , COWANY 
MAKES NO WARRANTY T C1,JSTOMER OR ANY OTHER. PBRS N OR ENTITY, 
WHETI:lER EXPRESS, IMP D OR STATUTORY. AS TO THE ESCRIPTlON, 
QUALITY, MERCHANTA,B UTY, COMPLETENESS, OR 8S FOR A 
PARTICULAR USE OR POSE OF ANY OF THE SERVIC S PROVIDED 
UNDER THIS AGREEMENT. 

4.4 Indemmfieation. Each P (lbe "Indemnifying Party") will defen , Indemnify and 
O(lld harmless the other Party om and against any third party claim, 5U t, donand, loss, 
damage, expense OT l.mbllily that may r~5u1t from, ari5" out of relate to the 
Indemnifying Party'$ gross ne 'genee or willful misconduot 

V. CONFlDENlIALrrf 

~ camer+---,---,-~_ Page 4 of 9 
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;., "''''',,_. n. J~ ..... , """",.1"",, "'" m"" _ O{., """~, 
relationship between them, eit er Party may acquire infonnat\()ll. J:egard g the other or its 
affiliates, its business activiti~ and operations or those of its custoroers d S1l)lpliers and 
its trade $ecrets, including, wi out limitauon, its CIIHomer lists, prosp ctlve customers, 
rates, network configuration, raffic volmne, fitwllcial information. co puter .olhvare, 
service, processes, methods, owledge, research, development or other jnfoxmatio:u of a 
confidential and proprietary n (hereinafter ··Confidential Informati n"). ,Each Pa!1y 
.hall hold the Confidential t oWlation m strict confidence and sh 1 not reveal the 
Confidential Information, or y pOrhon thereof The foregoing obli alions regarding 
disclosure of Confidential nna!)On shall not apply, hom:ver, to auy part of the 
Confidentiallnfon:mrtlon will ~ (a) was already in the public domal.u 0 whic!> becomes 
so through no fault of the Biving Parly; (b) was "-heady known r mdependently 
developed bY the receiving arly; (c) is expte$sly approved fOr xe ease by written 
authorization of tllc dlsclosin Party; or Cd) is disclosed pursuant t ~ny judlchl of 
govemm8lltal request, require em or order provided, h(>~, that th zeceiving Parly 
only makes disclosure to the 1 t req\lired and prior to making such .• c1osure, Jakes 
all reasonable steps to provid, rompt and sufficient notice to the disci . Party, so that 

• the disclosing P¢)' may oon ~uch <<'qUest, requirement Or order. ThIs paragraph 
shall SIlrviV1' expiration or ie ination of/Jus Agreement for a period of ee (3) years. 

l , 

VI. MlSCELJ ... ANEOlJS 

6.1 Use of Name. Each Party gl"CCS DOt to U3c the name, service marks or tredema<ks of 
the other Party, or<>£ any ofits affiliated cornpallies, in any advertising, bliclty releases 
or sales presentatlOns, witho the other Party's written eoment and Dot to take any 
actions which will in any anner compromise the registered dernm:ks 'llldior 
servicenunks ilithe other Party or its affiliates 

6.2 nde _ode t Contracto . [t is expressly undelStood that the ·es arc actiog 
hereunder all mdepeDdeJrt eon aclors, and that under no circumstances shall any of the 
employees of one Party be d mod to be OIl1ployees of the other for purpose. Tms 
Agreement sball not be con as authority for .jt.bef party to act on b alf of the other 
in any agency or other capaci ,or to make commitments of any kind f, r the account of 
or on behalf of the other P 1, except to the e){tent and for the poses expressly 
provided for herem. 

6.3 Wlliver. The fuilure of ei r Party to give notlce of defuult or to e OlXC compliance 
wittl any of the terllls or co diuons of this A!;1ccment, the watver of any term or 
condition of this Agreeme"t or the granting of on "l>tension of time for Ifonnance will 
not con$titute a pennanent er of an)' term or conditton of tlJi$ Agr ement, and this 
Agreement and each of its Pl laOS will remain at all1Jme:; in full for and effect, unhl 
modified by both Parties in wri mg. 

6.4 Amendment an Modill. lion. This Agreement shall not be valid until Slgl\ed aod 
accepted by a SIgnatory duJ authorized to legally bind the pamo. No chwge, 
amendment, modification, te ·nation or attempted wahor of any of t " provi!lions sat 

page 5 of9 
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forth herein shan be bindiug less made in writiTJg and signed by duly authorized 
representative of both Parties. No repre~entation, prontiS0, inducent t or statement of 
intention he.> beell made by ei er party which is not embodied herein. 

6.5 Assigwnent. Neith~r P y shall assigD this Agreement or any 19bts hereunder, 
without the prior written sent o( the otl),er Party, which cons shall not be 
unreasonably denied or "'i~ld' except that each Party may assi or transfer this 
Agreement, in wbol~ Of in p ,to an entity conttollWg, under commo c011trol with or 
controlled by such Party. with ut tlte consent of the other Party. Subje to !be foregoing. 
this Agreement sbaU be bind g upon Md inure to tbe benefit of the Parties and tlleir 
respective SUcceSSQIS or asS/~' . 

6.6 Notie.",. Any notice, approVal. request, autllonzation, dir etlou or other 
communication under tltis eement, DIner tb:m those specifically pr vided fot above, 
shall. be given in writing and~hall be deemed to have been delivered d given fOT all 
purpOS~B upon receipt ol)ly nen sent via e-m..il and mailed fust C ass mai,!, return­
receipt-requested. or by natio ally/internationally recognized overni courier servioe,. 
duly addressed and with pro~er postage, to the address ~et foIth bel w or suc1t other 
address as roay be IJ)"Ovided y the otber Party in writing fnr the pose of receiving 
such notices. All notices r qujred Ullder this Aweem<mt shall be ddressetl to the 

, • aditiess;', ou tlle signature pag~ of tlns Agreement and copies thereof s t to tlte sp'~ci(led 
e-mall addresses. Eimer Patty may clIange us 3pCcified .ddre .. by givi g the olbe< Party 
notice of such change in aceor ""ce wiiP tWs paragraph. 

6.7 Governing Law. This Aireement ;md the relationship between tb Plirties shall be 
governed by the laws of the 8t

l 
te o£New York. 

6.6 Arbitration. Any disp e between Ihe Parties s1tall be reso v",d by binding 
arbitmtion before a single at ltrator, expert in matten! relating to tel onununicatioDS, 
mutually selected by the p..m '. In the event that the Patties fall to nl.u ually agree upon 
an ",bitrator within thirty (30) days of submission of the dispute to arb tion, one shall 
be appointed in accordance ith tbe commercial rules and practices f the American 
Arbitration Association. Tbe arbitration shall be conducted in Eng!" h in N~w York, 
New York. Any award, order or judgment pursuant to sUch arbitratio shaJl be deemed 
final and biuding and may b enforced ill any court of competent j sdiction. The 
Patties agree that Ib.e ,,"bitrat shall only have the powor and authorit to make awards 
and issue oTders as expressly permitted herein and shall :t)ot, In lIXIY vent, make any 
award that provides for puruti"l' or ex=plary d<l!llages . 

. 
6.9 Severabilitt:. Tn the event tbat a court of competellt jurisdiction de ermines tllat any 
part or provision of this Agreement is invalid or onenforceable, such d eOllmatjOD shall 
not affect the volidity or enforCeability of any otber part or provISion of . s Agreement. 

6.10 Co~nterparts, Ibis Agreement may be executed In cQUnteJ:p , each of wbicb 
sball be deemed an original, b1>t 011 of which takon tog.tber shaU cons 'Me one and the 
same instrument. Facsjmi\e signatures shall be considered. origi.n.a1 s guatures for tbe 
pwposes Qfexecution..,d enforcement ofthe rights and obligations des med herem. 
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Q 11 Non-ExclUllivity, Nothing in this AgreeuJent shall prevent ether Party from 
el1tenng into similar arrangements with any other person or ~nttty, 

6.12 Elltu-e Agreement. Tills Agreement, inclusive of any schedule< attached henlt(>, 
sets forth the enure agreement and understflIlding of the Parties an superseiles and 
merges any aad 8.11 prior proposals, Ilegotiat.ions, representati, n~, agreelnents, 
arrangements or uuderstruJdings, both oral and written, relating 10 tl e subject matter 
horeof The Parttes have not relied on aaY' proposal, negotiation r representation, 
whether ",,")jtt<ln or oral, that is not expressly set forth herem 

IN WlTNESS WHEREOF, the Parties have executed this !\greeuJent IS of the date fiT~t 
written ahove. 

NTI TALK INC 
LL'Custoroer"): 

By: ~di'4f f2M 
Signature 

Name: Kewthar Rabie 

, Title: President 

Date 

Address: 5875 N Lincoln Ave Suite 142 

Chicago Illinois 60659 

Attn: Jamal Rabie 

Phone No.: 773-990.9800 

Email: Ntlchicago@yahoo.com 
with copies 10: 

Camer W 

("Coropa:o.y") 

By. -c 
I Sigu.ature 

Nam"- I 

Title. 

Addtess: 

Phone No .. ~ 

Email. 

with conie<; kJ' 

'r--- Jib5/t' I -n~te--'-
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I 
AGru:~MENT FOR THE PROVISION OF lNTERNATIONAL CARRIl1:R SERVlCES 

This Agl«'mont fOl.thb Provision oflntemntlolli\1 CarrIer Setvlces (the I'Master Agreement) 1$ entered into On 
_Novambtu' 18, 2011 (UBffectiveDale'? between 

NT! TALK INC, a 1Jlnol8 c<)1l1P.a.ny duly 11'ICol'PQl'l'lted lU\d OI'g!lnJzed under the laws of United States of America. 
lIUl10is whoso reg1ster' d offi(lo is at 5875 N LinCOln Ave Sllllo 142 Chicago Tlltnois 6D659, het'einaftel' ref"ell(:d to 
as ("Compau)''''): 

and 

Dl;llo.wnro oorpotnUon l">'ith its prlnoipal offices looated at 
he efnaftel' roferred to as. 

fIel'einnfier Individual y referred to as uPnr~y' nndjoinTlY roferred to as l'Parttes." 

Comp..'my wl hes to use one or ffiorO oj 
Allne>..(es) to this Agreement; 

S 8peoi1TMl1y dMoribed in the relevan.t ServIce 

Nishe to \lac Compfmy's Ser",lco lIS speot!ionlW desonb~d In tho refovnnt Servico Ann¢l\(es) to this 
Agreement, ..I 

1v!1t PIYJde diteoUy,or yift [\9 nffiiJn(.e oompflnles Service to Company; Clnd 

Pwtl~ wJsh () actTn~ tbeterml! and conditioll.$ \.Ipon wMl::h ttlB Service will be plOvlded, 

Artfclei. DEFINITION ' 

In Ihl., Agree 'ellt the following words and expros::.lllns sball haV'o the meanIngs shoWn below: 

Agleelllent' 

Sen'iceAtln x(es): 

Purchasing l' 

SolllngParly 

Alitcl.~, svmcr 

-tho Vl'esent 'Mastel' Agtet'lment, all Scrvlco Annexes and rates specIfied 
In rale llollfioA.tions, 

the npplionbl~ :, or thr> COlt1t)IlUY'S Service. ~ Ihs context 
requlr~ D.1 speclficnlly Gescl'1bed In the Se.rvlce AUllax(es) to this 
Muter Agreement-j 

TIle annex(es.) attached to this MruJter Agreement that spcdfios the 
provided Setvtce~ 

Company pl1TchllSlllg the Service :from or 
purolutsrng tho Company's SeMel) from Company, as tho context 
reql)Jresj 

C6mpftll~ provldll1:ot the Corupl\ny~s Service to 0)' 

ptovid!rl~ tho to Company) £IS the COntext roqlures. 

Q,l) Servl<:c, Selin/?, I>iU'tY silulll)IOv:lde: Purchps!ng l'fItly with one 01' mOl'e of lil(l ServIces in I\ocord\lllce with 
tllB tenlls, an condtuolls of thIs Mastel' Agreement and :my S61'Vica Annex executed by 1he Palt1~ nom 
tlmo to umol Partie!:. a<..knowlcdll(. that it Is in thefr mutual InlerC!>t to adequdtely plan the ne~ary 

Pago: 1 of9 
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AGREE ENT rOll THEI'ROVISJON OF INTIlRNATIONAL CARlllER SEllVlCllS 

ettpacity ne ~ ot theil' reapcQllve (acUicies, jn order to allow for emcren~ plo'V!slonlng of tho Ser..'fcQ, 
Enoh PIU'ty s1 all be re!pOnslble to ptocUl'e ftlJd manage, at. Its oVln t:xpOn!:ts, the necessflf)' fROutttes or 
eq\llpIllent re ulted to bring irs trnfflo. to ml) h(l.nd over point In a.ccordanco with tho speclf1Qntlons set out 
ill the r61c~an Service A-nnox nttnched to tbls Master Agreement. Ser\'Jcc A)luexes $h\\l1 be. entcl'cd '1110 
indMdn"lIy tl~ Parties, 

(2.2) Prompt Noti~CatlOl1 1n Cflse or Fanure. Each Party shall notify find adlJlse the other Pm1.y us SODn as 
possible of UJ fnciUty faUuro wising Qr likely to flrise from allY ~USe wlthhlltflo :ll'flR of operation thi'll hM 
or fa expecfc to clulse protrfloted mtetf\lJ}tlon of service betweell Company and 

(2.3) Responsibt\1 TOWllrd'~ Custome)'s. The Purohasing Pnrty sh.all rom\lttl funy ~-espol1s1bl6 and be: 1he sole 
pDlnt of cOni CIt tor flll Its oustomers witll respect to the. Servlco prc>'Vlded by the Sellhlg ~w.ty to tll6 
Purehfl..'ling P r(y uuder thl~ Agl'eement. 

ActJcle3, lllLUNG AND SETTLEMENT, PAYMENT, ADDh'rONAL SllCU!UTY 

(3 • .1) latVai.:!!) Fr «!/liley', CuI'T9hC;i1', Dtlu DA~¢. The CQllll>IDW l:haU pt'E!pay lbt" all SetvlCH Banh 
prepnJi'Iltllt S !'IJI be o.t lelWt equal to sc\lOn (7 ) days estimated 1rafiio. !,Jut with 0. mltlimum vallie of 
$5,000,00 U '001100'S (USS). Invoices shall be snbmitted 011 0. weekly basIs covering charges for the 
previous wee AU invoIces sholl b& sottled by lnunedlo.te off·set aga{nst tlle prepayment. Charges sill'lU 
acCllle upon ompletion of the fll'llt oRII. 

(3.2) 

(3.3) 

13.4) 

(3.5) 

(3,6) 

(3.7) 

Ll/1:9 39~d 

Tn:xe.g ;\nd S lr~ltftrges, Rntes are. exclusive of Vahlo Added tM. (VAT) and IDly other applioabJe l\~eJ 
excise, Bl'OSS receipts. 1It'\lell and prlv1Jeg¢ til):' dutles, feM. s\U'ohflrges or any other nppltoable lax 01' 
liability. Nejl 61' Pmty ~hnn be Illlblefor'any ta...:c:s biised on fhe other Ptlrty's uet InC<lllle. 

tJlI.ivel'snl Be · ... il!e Fund, In the eV'ent thl\tu Pnny Is invoiced In the. United Stntes MQ Is \Illable to proyIde 
cel'tification t lat It fA a oonulblltor 10 the tlllivBl'sal Service Fullcl 1\t\d other slmllOl' u.s. based Te~h'HorY 
funds (.jnd fc , ot" Is otberwlse exempt from stloh oonuib\ltiol1, then tli& Seiling Pf\ftJ shall hl\-ve 111& 
dlsoretlon to hlU'ge surcharge:t on all Services provIded,. lIuoh ImrchRrgo9 110t to exceed nl'l1ollnts permilted 
undel' applieD Ie I&w. 

Payment OJ at. ThcPluiJes agree to provJdl'itha I'Ight 10 o{f'Bet IlmO\lIlts owed to oneBlJother leliding to B 
nel balance II, yment.II1 suoh Clise. the net. balance shall be pntd pdor to the Duo Date. Offset stnlements 
sh811 00 inilia ed by the net receiving PIIrly, 

Fallltro tn n"c Pil:rm~nt 01'\ Duo Date. NolWilbs(l\nding I\Olific(l.ltOli of 11 dlsputo In ll.oom-<tnnoe with 
at11cle 3.7J jlO PllfohnslllB Party shall be In defa\llt, without furthel' notlflcs.Uon 10 thm effect, ifit fhll.'l ttl 
make payme t by tl16 On.e Dflto. From th" date 011 which the Pllrohnsing p~ Is In default, the Selling 
po,rty shall b enUtled to ohMge Interest. Oil the unpaid amount nt 11 mtu of on~and.""halt percent (1.5%) 
permonfh. 

(llvolc.e Ph ute. The purohoohlg Party shall endcltYO\lr to tile a dlst>ute before tho DllQ Dato to the 
cotrlac(s spe~llie(f in tbe Ilppllc.able SOl'vlcc Annex, provldltlg suffiolent SUpp()rtrng inf()m1t1tioll that fhe 
Selling Pfltt.,y CQll fully evaluate the disp\Lte. Disputes 11llsed more than thirty (30) days after the l'ecelpt of 
the Invoicu s mil bo deemed invalid. absent manifest error, The Party feoeivlng a dlspulo notification shnll 
endeavour respond wiUl!n thirty (30) days 'from reooipt. Should I>!Uiies fan to resolve withi., n t\ll'tbe\' 
thirty (30) ( 9 the dlspute may be: esoalaled to senior mnnngcmentt or 8uch dlsputo shall b¢ resolved In 
IIccor<h\noe , ifb nl11cle 11 (Governing Low). If the dispute Is less than three pet oeht (3%) of the. involoe 
amounl (ex "ding taxes) the tornll}Ivoico shall be: dne Md p:lYilble 011 or before tho, Dlle. Dow. ff tllo 
amount in cl spute Is grell!sl' than three per oem: (3%), the disputed I\mOllnt may bo wIthheld until the 
dispute Is res lved. 

Rate Notlfi atlo», All rates slm11 he 'llLoted per mil\\lte, The SolUng Party rna.y revlse Its rates by 
provi<lIc'Lg A- Itten rille nol[fJeat\'on via emnll. Increases In rat('.$ sMlI be effective seven en days (tftu the 
~te notlficnt on (s prQvlded to thO Pu!oi'Lnslllg Pnrty. itnfe docrease.'t shnll be effe~tive Immcdlately llpon 
notice. The s t time on the offective dnt~ of tha rate chango is 00:00;00 OMT, u\lless slated otherwise 11'1 

PogeZof9 
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NT FOR TIfE rnoVlSloN OF INTERNATIONAL CAl<lU1?,R SERVICES 

Vie St:I'Vicc A 6.'(. Rnte 11otifiontiolls shan be dSl.'nlcd Valid whefl oomll1\lIlic{lterllo the I'elevant contacts 
(IS set out In tHe I'IppiiOElble Se~'V[t!e Annax. 

CO'llnb'y CO)O, 'thee mtes couta\n"d in It IAt6 notiflontiol\ apply to the specific dtal codo detailed along slde 
such rote". Il the event of a dlsoccpnnoy botwe~t} the I'ate applied to & diAl 00<10 \\I)d fl. destblllUOll 
de5cr1pttoll, ~e diAl oOde IIhall goYern, 

ltI.,'otc; fc:rwlt. Xuvolel!!I sballln¢l.\lde fit n minimum: 1IL1lllbel'ofcompteled calls, chal'g<:able minutes, rflle 
per mlnOft; ~lld total COSt for each fnd/vldual louto, Ettoh Party wlU supply lids fnformation in Hn 

ote-ctrof\la fQT1at readable In MlcrMotl Excel 'IP01'I requesf of the othe!' pnrty. fn the evont oC An InVoIce 
dfspute IndMjjllll:1 call de1all records tfhaU be: Jt1~de D.vaJlo.ble at the request of tho othor Ptlrty. CflIl detAIl 
records sh1.\n oontrull a record of c.."Ich can Invoictd, Jt\Qlllc.111l& tIle mUl.\bfl:r dialled. datet start time And call 

duration. J 
PaYl:bel1f Se luity. £nolt Pmty shall at till UmOS oomply wIth rile oth~l' l'fUty·S ongoing credit approval 
proc~dllres d pollclas. If the finf\noiai olrcur)\stMces Qt· payment history of the PnrohM!t\& :Porty 
becomes una c:pt."Iblo (0 lite Selling till'ty fn its t-easol1l\ble bU$lnOAs. jlldgmertt, the SelrJtlg }'Iarl)llUay 
reql\irO; 

1'1, -easollablB ndd{tfonal seollritY for pnymeuts due Itl the form of Ii bfmk gua.nmteet security 
DpO$lt Or Mother form thllt Is agreed upon by both Parties; 

b, ha PurCl!n.sillg l>1lrty to pay /n Advance for receivlng Sellhlg PllJty's Sel'Vrce. 

Article 4. ~ . I SUSPENSION 

S\uponsloll• 
, '0.,' 

cit Party shall havo tbe tight to suspend the plovision of part or all Of the Service: 
lithe event "(jharsea due PlJfSUllut to either Parly's invo1co 1I1\v¢ llot been lIard ftl fbii by tho 
'ue Date, suoh Patty shall hllve the right to sus~hd all' 01' an)' portion of1ho Sqvloo nfi(:l' 
iVine 1\ ~e.J)ty·four (24) hourn pdor writtet) Ilottce until sllch fune as the duo InvoIce has 

helm {>ll1d in full; 
h. If aud in so fur AS it Is required to do so by 8 gQVerr'itlle'lltnl OJ: l'egulatol'Y authority in 

c. 

coorClI\\'I¢e with a statutory or other regl.ll\lt(}l'Y l'equlrement or pnr.mam to lin order ofo. court 
lD.vlngJ\u'lsdiot!ol'lj 
If tho PtfroJiushlg Patty falls to meet tho obUgadoll to provide SelJint PArty WWI ijddlUonal 
pnymellt secu1'lly as rMerredto In seotion .ttl; and 

d. If the Sc:.lIing Party has \'e{\sonab\o ctmse ~o doubt tho Purci1ll.runll PcutY's abJllty to keep 
\leetlng Its materiRl oblis:atlollS (boU) financial nnd non ... f1mu1cial) as !let O)n; in IbIs 
AgI'eemcnt • 

Artlcles. .D\JRA'flON, TERM!NATIOrl 

(5,1) 

(5,2) 

Duriltioll. TJ Is Agl'eomonr shall )uwe Q.lllnltlal term of 000 (1) yellr from the Bft'entfve D:a.te (the .lltlJt{nl 
1'enn~) and Shall be amomutically renewed On a monthly bpsls aftel' the O-'Xptrallot} of tile Initial Teml, 
unless oither IUtY pl'ovJdes the other wIth wrlttell notice of Its imertt to terminate tha Agreement Ilt least 
lhlrly (30) d ys prior to the e.'\'ptrRtlon of the [niHIII Tum or ally subsequent monthly renewal. ThIs 
A8reero.ent I r..y nh:o be tCffi,foated In flccorc4tllce with stOLiOn 5.2. 

TerAldunllo • EUher Pflrty hus thB light to tcmtinate thIs Agreement, 6ff'tC~tv¢ \\pOl'I wdttelillotlce to Ihe 
olhel' Pal'ty (I (1I1DOfa\J1t1ng Pftltyl,! 

a. It the Defaulting Party falls to fl\lillllll), Of Its matcrll\l oblig&IOtls or breaohes any of its 
mnterlai rcprc:scntl\tlons or wnn'31u.le.s in this Agreem~r, Ilnd suol, failUl'¢ Or br¢4Qh. h; 
inCApable of Qure, or wIth I espeol to ft ffllJure or hl'each capable of O\ll'e, the Defaulting party 
does Dot l'emedy the :fhilure or bi"enoh within thlrty (30) dn)'s nfter wl'itten notice of s\lch 
fallme or bl'each: 

b. If the Deflwllins Party becomes IllsolVollt Or MJmlto. in writing lis Jnabllity to pny debts as 
they mature. or oltlkes nn assignment forthe benefits ofcrtdltoI'lj ood 

VpOOkdJWl4ZOI f I 
Aueemeltt (or the. ProV!SlI)D or fnlemMiunll Camel Sexvlceli 

InltJQUt:d lbrCOIJlp.-\JlY:.~ 
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AGREELNT FOR THE PROVISION OFOOJr,IlNATIONAL CARlUER SEl<'VlCES 

c f tho Defa\llt1ng l'I\rty flIes a petition under any ba\IIa'Ut)lcy act) l'teel versh\p statnte or Ihe 
IkC\ or such petition \& filed ngalnst it and l10t discharged \YHhln ten (10) days u"fiel' SUoll 
dillg; 

d. f the non-Deffmltlug P\U1y hIlS suspendcd tho Service In accord(tllce with ill11clo 4 Md the 
~Ol\nd for sllspension has not betn UftM in tbe foUowln~ })el'iod ofthlrt)' (30) dAYS; find 

e. f ~le Sel'vlce has be!,';n sU:ipended by lb~ Oefuultlng: ParLy boca\l!!e of ml event of 'FOl'ce 
:CaJelU'C; And Ihi~ event has lasted fOI' a perIod longer tban UnIty (30) dnys, 

Effect uf Tee ~(t1RtlQU, Except for viOlationS of 8,2 (1,)), UpOll terruinatton of this Agreement for any 
t(lOROti, each Party shall reuudn liable tal' those obligations th6.~ flocl'lled prIOl' to the data of ~uch 
tennlmtllon, 

SUL'\'iVal, Th following pJ'ovlslou:i shall SUrVive tho o:{plrmton 01' tel'Jufnatlon of this Agreement for flllY 
reason: I 

\l, lA.rtlcle3 (Billing tlnd Set1temeM, }'{l.yment, Additional Scc,lrlLY)j 
b. Tele 5 (DUro.t!OIl. 'fermination); 
o. 10106 (Confidentiality); 
d. Icle1 (IutelltCl\lal Property); 
e, ole 9 (Limllatton otLillbmty~ Illdemnifloatlon)i 
f. tl¢11;I1l (Ooveming LaW)i and 
g, rtlelo 12 (Ocnollli Provisiolls), 

Article 6. CONFIDENTIALITY 

(G.l) 

(G.2) 

(6.3) 

DefinJtlon, f ptltpOSe8 of this Agreement, "Confldentfnl Information" means, with fe&pect r.o eJIl!I)l' 
Party, 'any an fill fnfonno.t1Ol\ ill written, representational, e1ecll'QI1!C, verbal Or oTher form. both tangible 
and Inlanglbt feilltlllg'dh'edly or IndlrectlY to tJle pl'esent ot" potential bU$ltlesS, opeta.tloll 01' finllnolRI 
oondltl<ln of t e d1sclosing Party (Jnoludtng. but not Umlltd to, infollTI"don Identified as being prol'rietwY 
mld/ol' .::anfl entlalJ prJOJIIg', InlUkeUllg plans) O\1stomer p.tld suppUel' IIsM, scrtIce MW, and any 
Information hloh might reasona.bly be presumed 10 be proprietary Or confidential tn nature) 

Exceptions. 

•• 
b_ 

o. 

d. 

Obligatiolls 
"-

b. 

lforrnatlon sh{lllgbe deemed Gonfldentlnills set Ol1t In. alilcIe 6, I if; 
It is known to the publlo (through. nO ftOt 01' omission of tho receiving Patty in vIolation of 
this Agreement): 
It Is Iawf\)Uy flequlred by tho receiVing Pl'Il'tY f\'O)ll an Independent ~o\)(oe bavlng no 

Iigl'ltlOll ta l)1aintaln thl;) OOnfidolltiB.llty of such infonnfltion: 
the receIving Party Q\Ul demonstrate that the relevant infomlation W(>,S krJown to tbe l'ecclving: 
arty prior to its d1scIOSUfO under tlus Agreement; 
(I recelvlng Parti CQI1 demOllS'tt'llte that tho releNnnt htWl'lllClt1on W!'IS Independently 

dcvcJoped bytlie recelvingPnrly, 

!fhe PurtleS'. Bacn Pnny IIgrees that durin,glho term ofthls AgJ6omont lind thereafter: 
It shall provide. P,t 0. minimum the same- cllte tn Avoid dIscloSllro Or UIlf\.\\thorlsed use of 
Confidential inforomllon CIs is proVided to PJovJd~ it.1J o\V1l slJ'OlIm' llifonllatiol1, btlt in 110 
event Jes9 than a reason.Able standard ofoarc, and 
It wHi JI(lt dIsclose Confldonli(1.1 rrnurrolllloll bolollglng to the ()lheJ" Party to all)' U1Jrd p:tr1Y 
(other than its. emplOYees mld/ol' COIl:il\lta.nts rensonnbly l'equlrblg such ConfidenllnJ 
Infonnerlon for purposes of this Agreement who lU'e bound by oblign.ti0:J16 ofuou-dtsdosuro 
and limited use at ICl\sL o.a srdngent (IS those contained herein) witbout tllB Qtpress prior 
written cotlsenl aftho disclosing Party, ullle.s.s: 

l. this tb.lxd Party Is elthel' D. wholly o\'med 5UbsldllU')' 01' nffillate 10 1he feceiVIn.g 
Party. or a p~el1t entity wholly owning tile receiving Party, (>1; 

ii, it is required to be disolosed by gOYel'llmcnlal Or Jndic.lnl (ll'der, orreqllt:9ted 10 b¢ 
dlsclosed in CI<mnection with c. law enrorcem~nt lIwest\gatioll, lu which C:lse the 
?ruty so required Or reql\ested shnlJ give Ihe other Pflny prompt written notioD of 
such order Or InvestiSlltloll. 

=~~~'-r--- Illlllnlled rorComJlllllY ~ 
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REDACTED 

AGilEE ffiNTFOI\ TIlE PROVIBION OFrN'I'ERNA'I'lONALCA~nIEn SERVICES 

(6.-0 )?rompt Retu of' Connde.uUnllnfol'matloo. On tern'tltlfltlo)l of thl! Agreamont for whatevet reason Ihe 
receiving PartlY shalJ letum the ConfideniH.tl IllfornlfltlOtt 10 the dlsoloslng Par/)' proIn(Jtly, if so explicitly 
rcqttested by 110 lotter. 

(6.5) 'LilW Rnfol'ce.ment. Notwilllstmtding any allier provision to Ina COlltnll'Y. each hrty may cooperate wilh 
law cnfol"Oell'lbnt R\.IthorlUes and naliOnalRUthorrlies to Ihe full 6xtallt roqulred Or pennitted by IIpplicnble­
law in ffilluerl"el0tion to Ibt Servio69: provided \vldel' this Agreement. 

AJ1id,7, IN'I'ELLECTUAL PROl'ER'lY 

~~;::~;~:~l~~~~o~~~~~t!~l~~:; O~el~~~~::~!t ~:f~~t~~e~~l~:~~~~~ ~~~~~ o~~e~.i~!~;r;; 
may bo cxpreSsly "g'reed in wrIting bet\'1'een the Partlos, neither Pw ty Is pemlltted 10 lise the brand nflmes 
of the other PljfWS l:Ielvlees and produots or tho other Pmiy'., tl'ade 118mi!'S and ~6IVico. mArks WlthOUf 1116 
prior written otlsent of the other. 

Article 8. W ARRAN'l'mS. 

(8,1) A\dhO,Ul\tto J. Each f!!trl)' reprosonls and Wru1'11l.lts to the other Part)' that it is ~1l8atlty duly organised M<i 
validly ~Xl:iur under the laws of the. jurisdlotion of Its fonnatloll, and that It has all the req\llsJte power 
and ll\lthorlty for tIle execution t\nd dellveo' ofthts All1eement. 

(8,2) Legol C.'"P lo.ee, ' 

a. II he Sellrng,Pluty l'epresenls and \""X\rtRnts to the :f1urcbaslng Party thfll it hns obt~llled. 01' wll1 
lo/;>Iajn priOI' to offer)ng I}» ServIces berellndqli all licences, p,pprovaJa Blldfor rOgLllatory 
(lufhority ne.cesS(\fj' to provIde lhe Sel'vices In lis jurisdiction. or formAtion, With respect to 
any trafflc orlgil\l\tll-d from pa}'Phones In.lile- United States th€lt Purchnsing Purty dlrecUy 
routes to the Selling Parry, Ille Purchasing PAtty ropresent$ nnd warl'ants to' tho Sellll\g 
Party that it shall tompty wltb Us obJJ~ntlons as a lfComplellng Carrier" utlder U S. law. 
inchldIng without lImlllttllm relfltlJ.g IO compcnylttina pO},phOJl6 ,set'vice provldorS. 
irrespective of whet Iter any apl)llcnble governmental a\Hhorlty dctennines that the otber Is 
lega.lly responsible tOl' such compensntJon, By transmitting U,S.-destlned traffic1 thn 
Pllrohnsing Pany certlfl6!! Md oovenants to tM SolliJlIl: J'(I.lty thot it complies wIth 
nppliQo.blalam and rOR,ulatlolls I'elnted to the identjflc~t[on ffild Jurlsdlotlonal reporting of 
voice IrMfio \\sit;!. does I)ot ma.nipuiflto, modlt)' 0'1' alter thl,": CC1Uing p(lCtj' Numbcl' (CPN) or 
Automatic NUmboril'lg Jdelltifioallon (ANI) of suoh Il'tiffie In any manner, 

(8,3) 

b, Eaoh Plll'ty further rtpresents and wan-anb thar it has t10t at anytimo, t'lnd Wl)1 not In the 
futul'eJ engage In ftllj' activities or make flny poyments pursuanl to thiS Agreement that arc In 
-violntlon of focal I\od other lIppllcnbie corrupUon laWS:. luc(udlng tim Pederal Com!pt 
Prnodces' Act and the UK Bl'ibery Act NotwlthstAnchng 1l:\lY other provisions herein, 11\ the 
evellt that 11 Pany conoludes 1n its solo- reasonable oplnloll, that there hrel been or wilt bo (\ 
breach of'tbis sectIon by the other Party. lhe Agreel11et1t shall bo void fib initio wtthout the 
requlrem¢l1t of flUY wl.'itten notice of csDoelintioll., 1116 breaching Party shall Do respol1slble. 
to the other l'm'fy for any find RIJ dmn[lges. costs, expcn:.ttI: and Imses of auy 1l00tul'e I.nCtlrred 
by Ihe other party as a res\\lt ofsllol~ breach. 

NO O'rHFJR WARltAN'I'IES, PARTIES ACKNOWLSDGE THAT IT 1S 'l'BCHNICALLY 
IMPRACTIc\ABLB'tO PROVIDB SERVIcE ~llllE OP FAULTS, AND DO NOT UNDERTAKE TO 
DO SO, E~CE!>'I' AS EXPRESsLY SET FORTfl IN THIS MAS1£R AGIlBRMI!NT AND THIl 
SERVICE ANNEXES, NO PART\' MAKES ANY OTHRRREPRESENTATIONS OR WARMNTIBS 
OF ANY Ki' EXPRESS OR IMPLlED, INCLUDING WITHOUT LIM1TATION ANY IMPIJED 
WARRANT ES OF MERCHANTABILITY, FllNllSS FOR A PARTICULAR ~UlU'OSR 01\ NON-
INPruNGE NT on ANY OTllBR IMPLfED WARRANTIES ARISING OUT OF USAGE OF 
TRADB, C I II OP DEALING OR COURSE OF PERFORMANCE. 

I\1.gc50f9 
I,.IjXlD.lOOJU/lC2QII I 
AlYUmenl (br the J'roVl"on Df'lnlem~lkmal CII1l16r SUVtCIlS 

fllltltlledforConljXI"Y, ftl ....... 
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AGRlill NT ~OR TflE P!\OVJSION OF (NTERNA lrONAL CARRIER SERVICES 

Mild. 9. ~ LIMITATION OF LIABILITY; INDllMNll'ICA'fION 

(9.1) UMl'l'ATI OF LlABlIJTY AND DAMAGllS. NerTilER PARTY WILL BB LIABLE TO TilE 
OTHER F ,R CONSEQUENTIAL. INDffiBCT. SPECIAL. INCIDENTAL. PUNITIVE. OR 
BlffiMI>LAR~ DAMAGES POR ANY CAUSE OF ACTION. Wl$TffBR IN CONTRACT. TORT 
(INCWDIN!NEOLlOBNCE. PRODUCT LIABILITY. STRICT LIABILITY. OR ANY 01'RER 

(9.2) 

THBOR"¥) R OTHBRWISB. I!XC13PT FOR IN THE EVENT OF A BRBACa or ANY 
OBLIGATIO OR LIMITATION WI1'fJ RESPECT TO TH13 USE OR PROTECTION OF 
CONFIDEN1!IAL INFORMATION AND INTBLLECNAL I'ROPllRTY AS SBT FOltTH IN 
ARTlcLtlS tI MID 1 

can COll1pl bDo, Nr..lther Party shnll be lifibJe 01' JespolIslble in any way tor Ihe fiulure of C(l.US to be 
colllplelod, Any rellBOn whatsoevel" 01' £01' no \'eason. Inell\drn~ wlThont llmlmtloJ). the failure of other 
network vend r.9 to tecminato stlch calls. 

(9,3) No Mlulmu Volumo of TrAme. Nelther Pal1)' shall be obUg,.,\l¢cl by thls Agreement to commit a 
minlmwn 1f0 Urne of Imfl:1o. unless specified In a Wrlttel\ volume commitment Annex exeOl.lted by the 
Parties, 

(9.4) IndBnililficl'l 101), 

.' 
1\, Etloh Party 1\111;1 lis rospcoUve agents, employees., Of other representntIvQg Coonce/ively, -the 

'Indenmif>'lng PIl.rt)'U) wl1l defend, Indomnl!>' And hold hfln\lJ~!i the other PArty M<J its 
ffiUatts, dlreotors, omcers~ omployee9t Rnd ngeltts (col1ecllvol)", the "Jmleml\ltied Plllty'l) 

from flltd ngruulIt any third ptlrty Qlnhn, $U1t, demnndt loss, oomnse, expense. (lnoilldlng 
reasonnble. ~orrley!o' £'eM tlod eosrs) 0\' lfablllty that may res\111 11'om. al'lse out of or rolflto to: 

I (ft) lnderrlllitying Party's Ix'eo.ches of IcpresentfttlOns, Wf\Il'1lnbes 0/' cOVroant8 (lollUtIIl(ld hi 
(I this Agrc-ement; (b) flllY flUUJ'loS or d!Ufli\ges to all)' PCr80n ()[' propertY arising out otor In 

Ool}l)ectron with this Agre!)mell(; el1d (c) tbe trl\nsrnls';11oll. leceptiol1. andlor con~nt of 
DlfOl'lltoUon ofwhl\levol' Mtur(l, trAlIsmltted Or received I>y It Ol'lts userS. 

" . 
b. (I Indemnified Party ag(ees ro promptly notJi}' the In(lemrJ/tylng Pmty ot any Wtilton 

cfotms 01' demands l\~lnsi the Indemnified Party for wblch -tho IndomnifYlrtg, Ptuiy Is 
tesponsiblo hetellilder Bnd cooperate wIth the lndemlllfy{n~ Pllrty i\~ the rndenmlfYlng 
Porl)"s solo cost fln(1 eXpe/lse 11\6 rndcmnlfl6d Pprty's foUure to pt:rrolnl ~oy obllsatlolls 
tlnd~1' thta $ectiOI1 9.4 shllU not T¢IIe.ve Ute! IndemnifYing PCltly of Its obligations .... 1'I<lef this 
S~tion 9.4 o,\:oopt 10 th~ e).tent that !he IndemnifyIng Pal'ty oan dernonstmte thllt It has been 
materially preJ\1dlQed as a I'e!>\llt. of such fnUure. 1ndcmnHted fArtY iShnll \Ie entitled, at its 
option, (0 pal'tici.p!lIO'ln mtd observe the ploccedhlgs at lIs OWlt cost and expense. 

ArIl,I.10. FORCE MAjEURE 

(10.1) N(Jd-E~Jlqus tV& Ust ofEl'ents, The. PSltles' oblfgallCms \md¢f tills Agreemcont MC si\bJeot \0, nndncltber 
l'ruty"hall b Ji.'lble for deloys, failulos to p~o)'m. OOlll1Jg6S, IO!me8 or de6(nJotlcm, OJ' malf\motlon of flny 
equlpmel1t Ol nny conllequenoo theJeof caused or occasioned by, due to events that ara beyond 1he l'arty's 
rensonabla ntrol Inn]ndlng, bllt not IImI1ed to, tit!), flood. water, tho cloments, Jnoow' dlspute.!l Or 
shortage! (e: opt [or thoso l(lbouf disputes or sh.onnges t elaUve to Moh of the FQttles), uttllty curtailments, 
powel' faillu s, explosions, civil cli1l.tl1rb!lnooo, go\'emmenlal aOllo08, shottrtges of equipment for sU'ppllos, 
u08VdllA,bill. oflfflnsportat:len, aCls Or omlssJolIs of third parties. 

(10.2) Prompt no([1 ClI.tfOIl. Tile PartY thflt 11(lS' been or Is beIng Rdvo(;,'(lly p.fi'ected by an (.vent" of foroe Majeure 
will prompt( notify the othet' Party in wrillng flbout dIe occutTenCe or a\loh nn o\'ent. TIlt! party will 
~thnale the :xtent (illd duration oflts imlbilJty to perfotm its obligations Townrds Ule otbel' Party, 

Pnge:(i of9 
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AGREE mN'tFOR THE PRoV]sION 01> IN'rEnNA 'fION.lL CARRlER SERVICES 

(10.3) CessIl11ou. U on the cessation of 1\\1 e.vent of Foret Majeure, the Ildvel~ely artected Porty ShAll promptly 
notifY the atll . Pa~ In wrlrillg of such cessntl.olt and shall resume perfOn~lfmCle of Its obligations M SOOtl 
Il!l possible. 

(LQ.4) Rcspouslbm e.ll during Fo['cc Mlileure. TIll! l?'arty that has been or 16 oelng advct'sely affeeted by fln 
event ofFor<: l.jlnje\lr~ shall use connneroially reasonable effO\18 to mfllimilla ttlO cffeotB oflhn~ eVent of 
ForooMaJeur 

(lO,S) Not ApplieS! 16 10 )?aywen1 Obligations. AItiole 10 Shp.ll have. no effect on eaoh p{'U:tfs payment 
obligatlolls 111 de1,thlsAgremnt!nl. 

ArneleU. GOVERNING U.w 

(11.1) Govcl'ulne: L \Y. This A~l'eemel~t and an)' claim, conlrov¢r~y or dispute arising under or tolaled tQ Ihe 
Agreement. t le relationship of!.ho parties, andlor 'the inhwpl'elnllon and enforcement of tho rlghls t1nd 
duties of th Par1les wil1 bl) hllOl'pl'eted in ttccOl'da.noo 'WIth the Imvs of the Commol\\vc.alth of 
MassaoMse I tIlllted Stntes excluding Its confllot of In.w9 (UI~. 

(11.2) DbputoS'. I) PC-111M agree that {he fedeml nlld state courts Jotated in Suffolk County In the 
Comrlloll\Vea~th of Ml-I§ftohnsetts, United Stales shall be tho O:(chlslve forum fol' nny action bronght 
against the allier Party, and eneh Pnrty shan take all neoessMY notlons to cQIlSonl to tho jtlris(lIcdon of 

(11,3) a~dted ['fati IlS CUhYenlion on Coutrnds for fbe Inf;e'I'fiattOllftl Sale ot Goods. The Parties: agree tlJat 

,uch court.~ 

tho United tiOIls Convention on Contraots tor tllO International Side of Goods wl)l not apply 10 Ihis 
Asrc¢iHelit. ' I . " 

(11.<1) nt,guJBtiOl1'fe Agreetllellt is made o,tpresMy s\lbJeQt to aU pres~nt find {(lOire orders atld regl1lations of 
any regulatot body havil1gJl1.Clsdlotlon o'Verthe subject matter hereofal'ld to Ihe lnws. of the United St.')tes 
of Ametlcu, ty of Its st\\tes, Md any fi;lreign government or ftg,el1ay hllv(ngjurlstllo1tOJl, 

!U'ticl' 12. GENERAL PROVISIONS 

(12.1) RelRiInn to revto'uS Agreements. 1111$ Master Agreement (Including Its service Annexes) constitUtes 
Ilia entir6 U?derstalldtllg and agreemellt belween fllO Parties arid super:sedes and merges nil pl'!QI' 
ogreemellblfmISe9. o.~derstlll1dings, statomCnt.9. representatlons, Wltl'ranti¢$, inde,noldes and covenQnts. 
Whether ",Ii en Ol' oml with respect 10 fha llubje:ot matt¢t hereof NotwlthilfMding the foreaoil1g, any non~ 
disclosme 0 con.fidentiaJlty ngl'erment entered Into by the :Parties In advanoe. of this Agreement will 
remain cfftc ve aoooldhig to lis tenJIS with rospect to filly Informatfon exchanged by the Parries prior to 
the. Etfeotwo 1116.. 

(12,2) No Modllill.!ltfllDJ R~Iea6e or ))JsclJol'ge uf the Agreemeut. This Agr~ment shall lIot be l'eJcaScdl 

dlsohnrged, dnicnded Ot rtloc!jfied in allY manTler, eXCC'}:It by nil inslnlmcnt In writing signed by duly 
authol'ised rtresentfltives of eaoh of tho Parties, 

(12.3) Tl1I\\Sfct'1 ~,slgnlng of rugl\ts or Obllgations under tho AgreB1ltent. None of Iho rights or obligations 
IDldar this A¥reeme.llt shall be assigned or 1rfmsf~rted by e[th61' p&r1y WIthout till) prloI' \witten COnsent of 
the othet pany. which consent shall not be unre6$nably wlthhel(~ or delayed, save that either Pnrty ma.y 
Mslgn 111e '[I.cemenl in whole or III part fet lin)" p..'1rent, subsldlary or cOR1Rlonly-owned COrpOllltJon of 
suoh f'arly, din con nee-don with any mergerJ ¢OtJSOlldp,UQI1. recapitalization or reor&anl~Q.tion, involving 
III each cas.e tho sMe of nU 01' suhstanlla[ly all of tM Qapl1nl slock 01.' assets of auch Purty Qr any paIl.'!ut, 
.subsidiary 0 oommoJlly~owi\ed corporation of lnioh pcuty; provided that SUCh Mslgnw pl'ovldes lJotic¢ of 
s\\oh asslglll ent and agrees In \'I1'ltmg to be bounrl by tho provIsions of this Agreement. This Agreement 
shnll lnUfCl t tho benefit of I\nd be binding llpon tho permitted SUccessors atld assigns of'the Parties hel'eto, 

(U.4) NDtices. AuluotlCCS shnll be written in English Dud shall flo sent \'1.11 hand dellvel,)'. conflrmed fRX' or 
overnight ¢()~lTler) \\11d fol' the OlrClUll1slmlC:es set forth In tho Mnster Agreemel1t and Service Anne~es, by 

_....-, ...... JII'It'.lV11 

Agrctmem tbllhe. ProVI$IO ofJntemlltlurn\1 C~rriilT S,rvl~ 

ll1!lftlllvQ f'orCampdny. • ~ 
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email, to tht fadles at their b\l8iness addrooses Or to s\lch otlJer address as eithru- Party ItlflY speclty by 
1101100 to tllb biller pUrSuant to 11118 SectJotl. NOlices snaIl hI; I'eglll'ded as having been given: (i) when 
deltvered, ~ent by hond: or (II) the bllslne!J!. day toHowlug the date of con:Orrned ImnsmisBion by the­
maohine sen Ing tlle tmmnnisMO[4 If sent by fnx; or (IIi) (he date of confi1tl1ed dellveI.,),) if sent by 
overnight C 'lei'; 01' (I?) on the dn11) sellt. If ~nt by email. subJeot to the. contact informallon fOf the­
speclfio Olro'itstanoes set fOltl1 ill the ServIoe Annoxes, COl'olfict Information Is as folloWS: 

I 

ADDRESS: 5S7S'N' Lit\colnAvc: Sulle 142 ChlCl\go f11lnois 60659 
City. Slate, C ynuy: Chicago Illinois USA 
Tol: 1-113· 93.6812 
Fax: 1-773- 2-7'1.15 

E(lch P.ruty ~ 'i updme 1ts contact {nfumlMion at ~ny, ,Ime by glvm'g written notice III nccordancc with this 
s%tlon" ' 

(11.5) Networlc Se rill':' The Parties sllllJJ COOj>el'ate on all issnes telated to tbmd, misuse- Or dM1t1ge of datn and 
tho Mt\vo\'k Qy exoh."nging relevnnt ~!md InfOrmation. If .0.1) Bventof ftMdt ml9use or dnmagc. ocours, 
the Party dis&:.vetlng .!)uch event ShAll promptly infOlm the other P:lrtj about tha.t event. Tho Parties wUI 
dISC1!SS and ¥!ork out nIC!':ll.s)lre9. to eUmlnnta 8UGh !hull:], miSl\SO or c4\1J1{1&e. 

(12.6) Sel'Vicc An.n :t , The, applicable Sen'lce AJmex(es) signed by the PIU'~es wlll f<ll111 lT1separable pntt of the 
MRste( As,re ment itself. Both }>nrrles shall be bO\Jnc\ by these Servlco Annexes as If theIr contents were 
h\cluded In e Mfl9tet Agreement itself. 

(l7.1) CQnfllcf but eell Annex.es nntl MAster Agreement. If EI cohiUct nrlses between the ¢Olltel)t of the 
S¢f'Vice AmI os and the Mnsrer Agreement, tne content of the laHer sholl proYaii. 

(1l.8) Se'Y(l.I'~bllHy Xf any tenn or ptovislon of this Ag«;ement is determined to bo illegal, IItl(lllforceablc) Or 
lnVf\Ud In w ole Or III pmt foy nny l'CliSOn) stroh llJegnJ. uncntorccl1ble, ot h~VQljd pmvlslcms Or pnl1(s) 
Ihereof shal be sMokel\ from this Agreement end slloh provisiOn .shull not affuc~ the le~lmy. 
enfO\'ceablltL , or validIty of the remaimler of this Agl·ooment. If fUly provision 01' part thereof of this 
Agreement I Siricken In aecordl\l\oe with thl) provisIons of this section, thQn lhe stricken provlslon shall be 
repJaoed, to t Ie. extent posSlble, with a leg~ enforceable, nnd vtllid provlsioll that \s as similtu' In tenor to 
UlC ,slric:kefl bton as Is 'e~lly possible. 

(12.9) No Agency. 
nnd each PEl 
authoritY to 

either Fnrty 18 authorised to (lot as Oil agent fo['~ or le~L represelltaUve of, fhe miter Purl)' 
WRfI'ants that it wm not replesellt othelwiso t() MY third porty. Neither Party shall hllve the 

sUllle or orCRte Roy obligation Oil bahalt ot illlhe nWlle or. Or bindinl?; \Ipon tlla other Party. 

(12.10) Wai.ver. No provision of, right, power or prl'V"lIeg.e under this Agrccrm::nl shnn be deemed to have been 
waived by ao)" (le" defay, omission or acquiescence on the part of either part)'. Its 4gents~ or employees, 
hut only by fn lnstnllllent ill writing sisned by ~u nu1horlzed officel of eneh Party. No wOlver by ~itller 
Party OfHUYfrenoh or detuult OfM)' provIsion of this Agreement by the other Party shall be; effective lis to 
nny other br Rch or defllult, 
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REDACTED 

AGREE lENT FOR TIlE PROVISION OF INTERNATIONAL CARlUER SERYIC~S 

(12.11) TMttll'nl'ty eneficinrles/l'arlles In Inte) eJl!;. This Agreement has been made and is made li01al), fDl the 
benefits of h Part[es, find 1helr rcS:ptctNc successors. amllJemliited AMig()9. NothlllQ;.ln this Agreement 
Is Intellded to onfer any ligbtsJremcdl6!i tmder or by )'Co,sOll ofth\s Agreomoot OJ\ nilY third porly. 

OF, tlle Pnrlies bav¢cl<ccuted this M~ster Agreen~t-e«~ve as of1lie Effective Dato 

Kawtiuu' futbfe. 
PrlnrodName; 

Novembel 18.2011 
Dat~. 

=··~·l~-~··-
39\1d DHI 11ft 

Date: 

Paso9 off] 

InlllBUed Ji:1I COIDpl\ll)' ~ 

, g~:Vt nBZ/8T/TT 



REDACTED 

ANNEX2A 
totha Agreement fer the :f'rovlsloll of International Canier Services 

between 

NTl TALK INC (here{nafte~ ~efert'ed to liS ("Colllpan~lI) 
- -, 

I
NhOIl'.SaI6 Stl:l'viee,!I ("l>h'octVolee-. Value 'Voice, Certified Voite") 

ThIs AnnoX desorlbe.s~ 
1. The dGSorlpt on Qfthe Wholes"ltl Services offered I 
2, The P()lnt of ntcrc()nneotlOn Elnd OOl1fi~lI\'lulol\ 

4. Contaots all bmlk detall9. 
3, Prlorn~. billj' g mid setdemen1s conditions 

11tls Annex entered J to effeotive 'November 18,201 C furm3C t)R'rl ofdw AgTCElment for the ProvIsion of 
Inteh1f1Uomtl Q».nel' ervlces (Ute ffAgrecmeM") betweel Ilnd Tho Company fltt(l will bl) ,'end En 
cOllj\UlOtion wIth tho ta1n body ofthv.tAgreementdated November 18, 2011_ between and Compan)'. 

At'flclu 1. Th4deSc.riPtlllu oftbe Sel'9lcQ ClIfe-red f>y IJ3f1S1S 

desol'lbed beltlw ("WholesAle Servtces") prQvlde ConVf)yflnec of calla tor lerlnlllatlnp, 
ot internation,p..l VOIC

I
I'3.0iC to destinations speolfled by cali coda in tho Rata Notiflctl.dofl. This servIce Includes 

mtelllatIonal direct eli 1it1~ ("IPO") Ilnd ISDN volce-ooll~, but ex¢l\lde~ rSDN data~ctl.l1s, opernlor MSlsle~ oolls 
find interlint10mil fl'a phono. These oalls ¢Pll be offered upon Comp::lnY's rcqtlest pUl'suant to a separate Annex. 

Direct VOI~f) 
Direetv'oioo ptt)vlde the best price on d!rect t'QUOO'1 with tar~eted codo ¢overng~, tile cost drlv'en nature of this 
product cen lead .to s~~rt-tenn oilpacity Ilmltatll)n~ On the routes, the ablUl.y to fll\Pport rome n(\vlll\ce (deoUnes) 
Js slronglf reoommeured fol' optimal perfonllfll'!Oe. 

Value Voice offers m kOli-dnVe: optimized co~ and consI9tenoy o~\ u. hroad range of (lestinr.ttolls. Value Voice V'l", Vol,. ! 
minimizes ASR Ilfld CD vmlntion by prlorith .. ing vendors ill }'QU~e. 

Certified Volcu 
Certified Voice III a II covemg,e, full capaclty'\"oice prod\)(:t delivering low vortatiolJ in the major metrics, 
Certified VoIce strlv to maintain a le\'el of &6rvlco that dolivers a CQI\~istcl1t An!Jwer Seizure Rntio (ASR). 
Network Eft'ectlven Ratio (N:BRJ andAvetageCall D\lratiol\ (ACD). 

Articll)Z, 'l'h point oftDte;r~Onl\ect1an nnd configul".f'Ition 

is able to Intel Onllect "ja TDM 1)rOlOCOls such as SS?/C1 Or [SDN. I 
S1.j~h. AS SIP RFC326 Ilnd H,323 V2, v3. and ..... 4, 

also supporttl Voff' protocols 

Partle$ will exchange mora delllUl'ld Information regMdll1& the- conCiguliHlon otthe Intel'¢OI\llectkm In the TOM­
It)terJ1stional Laoal 0 dey POI'JlI 0\' us Local Orde( Form fOl' TDM/C7 Or In the ServlQe Activation fOrm (SAP) 
for VoIP Interoollllec iOlls will provIde these documorrt:!l via e-mnlilo Company. 

I The location a Point ofProsence: 

Wholesale Seryloes J'lJ'lex l"nge 1 of3 

Fo( COllipall),: , .... 

LlfQ! 39'1d ON! UN I 
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REDACTED 

'l'heloMlionofCotnp 1 IS Point ofProsenoe: USA,Chloa 0 

Article ~. Pl'ic IIg, )lUling and Settlenn»t cortdltious 

CompAnY shrill p the cllIl.I'ges In actordance witk 1he genoral temlS set (Ill! III Artiolo 3 of the A(;l·eement. The 
terms specific to~CQPpl1o..1.ble WhoJes!lle Sel'Vlce are seLbeloW; 

I) Excep~ fOl' ca Is to Mexlcol each oall shaU bo recorded Ilnd charged In One L 1 J second Inorements with a 
0110 (I) SCCQ d mlnlm\lffi. Calls to Mexico shall bB l'ecol'<ied and obargecllll slxty (60) second increment.9 
with a slxtt (to) $eoond mjl~tlllum. 

ii) CRlls sball II a GMT tlmo stamp. 

Article 4. COl cts Jlnd BanI, datnib 

Rate notIfication";: 
Em.Il:. 
Fax! + 

Billing enquiries 
B",.H:! 
Fax:...I.\ 
Phone 

Billins. disputes 
Email 
Fa'K; -1 

Act;OUllh Payablo enollir'e-1 filii! <It.mnjp'l. 
Emnil: 
Fax:+. 
Ph(lnei 
Address' 

PRYlllt!nt DetailS 
BankN£lmo 
B'nk Ad""e 

Beneflclary 

BankAccoli t 

SWIFT 
ABA 

Artldl! 5, Gcnel'Dl 

Except os provided h~rc1IlJ tho Asr~omel1t I'eml'lins in fhll forco and effect. Fc)r the nvoldllnce of donbt. the- above 
tcrrt\s (elllte only to tile WholesE\lo Sel'Vrc~. 

PI\&0200 

For Company: "'" 

.' 

::>HI UN T 9P:p) TTBo/ST/), 



REDACTED 

OF, the Partioo hfl.'1C excctl!ed this .Amll~x. 

Name: Knwfhro' Rnb e 

Title: f.>resldent Title: 

DRte: November 18. 011 

Wholesale. SerViceS nnex j 
Page 3 of3 

For Conlptluy:.. , 

DNI IlN 
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Confidenbal and Pr<opnetary 

NTI I1IC 

Swikh Rental al).d 
Consulting Agreement Amendment 

REDACTED 
PAGE 01/01 

Th" rloCUlllent is an amendment to me SWItch Rental and consulting Agreement made between 
anrlNTJ dated 1013112011 

CUSTOI\fflR (NU TALK) desires to rent additional hardwa>;e and sofiw"l"fl frO! for a 
pin-less plus e-commerC(l web portal shall supply the additional hardware and software at 
a cost wbich will be ~590 mo»\b.~Custcmer has a three month paid mal period. During this trial 
period the customer call. ~ancel amendment at its sole discretion. After lbe trial period has 
concluded CUSTOMEF IS to the contraentdl period as Qutljned in the Switch Rental and 
Consulting A 

T amendment is subject to all terms and conditions of the Switch Rental and ConsnJtmg 
agtWDlentbetwoon the parties dated 08131/:!~11 ~) 

-.....--p/U.3 1% i {eVr2>1U~ 
By: 

:/' , erG< 

(sign) 

, 
(pnnt) 

lis: 
(title) 

Date: 

Customer: 

~-- By: ~ 4f.ie.. 
(sign) 

/(;; .. tI.t-c I4bHL 
(print) 

Its: Prui L- /-
(title) 

Date: 10 1"3 1/lUl) 1 I 


