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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
- a limited Partnershin nraanized under tha taws of Texas, whose business
ardress is [ - (‘PROVIDER" or
“and ____nii ALK INCG, a illinois_ (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 PROVIDER, all as
more fully described below, and as per the term and conditions set forth in this Agreement an
attached Addendum(s) (“Agreement”}, U

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:

L

1. Services

PRQOVIDER shali 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 Agreament shall commence an the Effective Date and continue for a term of one year.
Therezfter, this Agreement shall continue on a month to month basis. However, either 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 fo Section 9.

3. Rates

During the term of this Agreement, PROVIDER shail charge for the Services, and
CUSTOMER shall pay for such Services, the amount determined by using the rates set farth
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 =t least
30 (thirty) calendar days prior written notice via elactronic mail ("e-mail”) (counted from the
date received) and such rates shall become effective on the 3 {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) indicaied in paragraph 16 below.

Rates changes shall not be sent on all cbserved 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 hased on LRN,

PROVIDER will treat the following types of calls presented to PROVIDER as being of
“Indeterminate Jurisdiction”; (1) any call failing to adhere to E.164 formatting; {ii} any call with

a 10-digit originating ANI with NPAs of 976, 911, 900, B88, 877, 866, 800 & 700. (By way of
example, the four items listed below meet the criteria of Indeterminate Jurisdiction: 1. U.S.
Domestic 10-digit ANI; 2 Blank ANI/ Unrecognizable ANIYNo ANI; 3. Toll Free ANI, ie., :
beginning with 800, 866, 877, 888, and 4, Intemational originating ANI, i.e., a telephone -w''t
number outside of the US 50 States ) Indeterminate and unknown jurisdiction calls will be - ™
rated as intrastate.

If a call originates and terminates in the same state based on the origiriating 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 shalt
be billed at the appropriate interstate rate.

Neither CUSTOMER nor PROVIDER wili take any steps {o misrepresent or conceal the
nature, origin or destination of any of CUSTOMER'S traffic. CUSTOMER will use ail
reasonable efforts o 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 information 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
consfitute a material breach of this Agreement and will entite PROVIDER 1o discontinue
Service immediately and terminate the Agreement for cause. In addition, CUSTOMER shall
indemnify, defend and hold harmless PROVIDER from and agsinst all claims, demands,
actions, causes of actions, damages, liabilities, losses, and expenses {ncluding reasonable
attorney’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 cails sent by CUSTOMER equal to ¢r less than 6 seconds (0.1 raed-
minutes) is greater than 10% of the CUSTOMER’S fotal 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 decumentation

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.

\f PROVIDER denies, in good faith, CUSTOMER’S dispute after reviewing the supporting* @ *4 '~
documentation the CUSTOMER'S submits, CUSTOMER must remit all disputed amounts no < T
later than the due date on the next invoice submitted to CUSTOMER. PROVIDER may not + ' ''"
accept orders for Services 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 1n 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).

o

7. Security

CUSTOMER shall at ali times comply with the PROVIDER’S inilial and continuing credit
approval procedures and policies. PROVIDER reserves the right to withhold initiation or full
implementation of Services 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
deposit, guarantee or other means as outlined in Addendum A.

8. Operational Matters

The point of interconnection with the PROVIDER for the provision of Services shall be VOIP
and/or TDM (“The Interconnection Location™). Each Party shall be responsible to procure, at
its own risk and expense, the necessary facilities andfor Internet connectivity for
interconnection.

CUSTOMER is responsible for installing and operating the interconnection for their traffic to
PROVIDER’S Interconnection Location. PROVIDER reserves the right to take any immediate
action with or without notice that in its sole discretion is necessary to protect its network and
equipment from damage or transmission impairments and to prevent fraudufent calls from
taking place, including without limitation, suspending, terminating, or canceling Service to or
from specific locations, provided an attempt has been made either telephonically and/or via
email o the CUSTOMER’S NOC advising of same.

| versions.0 3 Initial __ KR _ . —

Effective: 03/01/2011 Initial s S a i



REDACTED

CUSTOMER shali 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 n
Addendum “B”.

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 s unable to or fails fo meet any stated ASR or other
obligation under this Agreement, then CUSTOMER shall have the discretionary remedy fo
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 o use reasonable best efforts to repair s Services should It experience technical
problems, and in the case of underlying carrier faiure, 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 1s 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 alf
reasongble 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 inforrnation it receives from CUSTOMER

9. Right to Block or Discontinue Service . RN ]

l - i R T P
- Network Blockage or Degradation PROVIDER may block, suspend and/or discontinue '
furnishing Service if CUSTOMER 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 fo other existing or prospective customers of PROVIDER if reasonable
under the circumstances, PROVIDER will provide prior notice before taking such action

+ 43t
~ ]

s -e ",

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

Unlawful or Unauthorized Use PROVIDER may block, suspend and/or discontinue the
furnishing of Service, when it deems it necessary to take such action fo prevent the misuse,
exploitation, unfawful or unauthorized use of Setvice, by blocking ftraffic to or from certain
countries, cities, NXX exchanges, or individual telephones; by blocking calf origination; or by
blocking calls using certain authorization or access codes. PROVIDER aiso may suspend the
crgination of domestic or international traffic associated wiath 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 utillzed to provide or suppert Service. [f reasonable under the circumstances,
PROVIDER will provide prior notice before taking such action.

Nonpayment for Services PROVIDER may block, suspend andfor discontinue 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 reascnable
under the circumstances, PROVIDER will provide prior notice before taking such action.
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10. Warranty

PROVIDER will use reasonable efforts under the circumstances to maintain overall network
quality The quality of Service 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
ORUSE

The Service is available throughout the Service Term, except in the case of scheduled
maintenance of the PROVIDER network and/or its underlying carrier's network. PROVIDER
will use commercially reasonable efforts to provide prior notification via electronic mail
{"emal”) to CUSTOMER regarding any scheduled maintenance of Service. PROVIDER may
interrupt its provision of Service for unscheduled emergency maintenance without netice to
CUSTOMER or CUSTOMER's customers,

11. Termination

o

Notwithstanding Section 2 above, either Party reserves the absolute right to terminate this
Agreement at any time by providing 30 (thirty) 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 Parlies may be terminated by the non-defauiting
Party in accordance with applicable provisions hereof and/or the occurrence of any of the
following events which shall constitute a default: FL PR T

C oy -

Material breach of this Agreement after notice thereof-and failure of the breaching Party to
reure such breach: (i) within 3 (three) days of receipt of such notice where such breach
involves a fallure to make a payment due and (i} within 5 (five) days of receipt of such nofice
for afl other breaches.

The adjudication of bankrupicy 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 govemmental entity having [urisdiction over the Service provided
under this Agreement that the relationship of the Parties and/or Services provided hereunder
are contrary to then existing laws.

In the event of any termination pursuant to this Section, CUSTOMER shail 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 recurring 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 Services and under the conditions existing on the
effective date of this Agreement, PROVIDER'S rates do not include any sales taxes, duties,
levies, or similar assessments imposed by any governmental or quasi-govermnmental
authority. CUSTOMER agrees and understands that they are solely responsible for payment
of any federal, state, and {ocal taxes and fees. In the event that regulations change, and upon
seven (7) days written notice to CUSTOMER, PROVIDER reserves the right to separately
charge CUSTOMER for any such sales taxes, duties, [evies, or similar assessments imposed
by any governmental authority upon the Services 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 jocal faxes and fees that it requests it be
exempted from paying.

Each Party shall be responsible for obtaining such applicable regulatory authority ficenses
and approval as may be necessary for the provision of the Services, Intemational Services,
and/for filing and maintaining all required applicable state, federal, and international tariffs
Furthermore, each Party shall be responsible and shall undertake all required action{s) and
shall at all times be in full regulatory compliance with all applicable laws and regulations
including all state(s} and FCC requiremenis.

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

Each Party shall perform its obligations under this Agreement in compliance with ait
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 pay or give, directly or indirectly, any payment or gift of any money or thing of

. value (i) to apy official of any foreign country to influence any acts or decision of such official '
or o use his mfluence with the govemment of the country in which such official resides and/or
conducts his or her official functions to affect or influence the decision of such Government in o
order to assist in directing business to either Party, or (i) to any politicat party or candidate for = -
public office for such purpose; or (i) to any person, if either Party knows or has reason to ' "
know that such money or thing of value will be offered, promised, paid, or given directly or
indirectly to any official, political party, or candidate for any purpose

13. Liability/General Indemnity

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 GCUSTOMER 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 APFLICABLE UNDER THIS AGREEEMENT FOR THE PERIOD
DURING WHICH SERVICES WERE AFFECTED. FOR THOSE SERVICES WITH
MONTHLY RECURRING CHARGES, THE LIABLILTY 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 Indemnity. Each Parly shall defend, indemnify and hold harmiless the other Party
and thelr 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 reascnable costs and expenses incurred including ail
reasonable htigation costs and attorneys’ fees arising out of or refating to claims, complaint,
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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 wiltful
misconduct of the indemnifying Party, its employees, agents, contractors, hcensors or
suppliers.

The indemnified party promptly shall notify the indemnifying party 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 seftlement negotiations. The
indemnified party shall provide reasonable assistance and cooperation in such defense at the
indemnifying party's expense. The indemnifying party shall not agree to any settlement
without the written consent of the indemnified parly and such consent shall not be
unreasonably withheld. The indemnification provided herein shali survive the termination of
this Agreement.

Befault/ Dispute Resolufion Proceeding

Notice In the event that either Parly believes that the other Parly is in breach or default of
this Agreement or has not otherwise satisfied its obligations under this Agreement, such
Party shall provide written notice to the other Parly stating with particularity the nature of the
breach, default or failure to satisfy the obligations by such Party (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
rescive the basis for the Default Notice within ten (10) days from such meeting, each Party
shall be entitled ta;commence the Dispute Resolution Proceeding as described below or to
any other remedy available under the Agreement, at law or in equity. Nothing in this section

-wilt prevent either Party from exercising any or all of its rights under this Agreement upon any
«wPayment Default; or from seeking interim relfef f'rom a court as necessary to prevent matenal |,

-, hirreparable injuryitoone of the Parties gl

vy -t *
Dispute Resolution Proceedmg All disputes'arising under this Agreement shall be resolved
solely through binding resolution by neutral third parties who shalt be quatified judges, as set
forth in the Texas Civil Practice and Remedies Codé Sgction 151.001, et. seq. (hereafter
referved to as “Decision-Makers”). This provision is inténded to be construed and subject to
Texas law.

Either party 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 o the dispute; (jii} the legal basis, if any, which the notifying
party is invoking to support some claim for damages or refief, (iv) the relief that the notifying
parly is seeking; and {v} a correct address, phene number and, if available, a facsimile
number and email address at which the notifying party can be reached {"Notice™). The
nofifying party 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 of the Decision Makers.

Upoen receipt of a Notice commencing the Dispute Resolution Process, the receiving party
shall have a period of forty-five (45) days in which to serve the notifying party 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 asseris that support a counter-claim, if any, by the party that received the
Notice against the party that sent the Notice.

Within sixty (60) days of the commencement of the Dispute Resolution Process, each party
shall give to the other party a statement designating the name and address of a person whom
the party 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 party 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 (i} 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  Notice day

2, Written response from non-noticed party 45 days from Notice
3. Designation of Decislon-Makers G0 days from Notice
4. Third Decision-Maker Chosen 70 days from Notice
5. Hearing 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
attorneys’ 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 Resoluticn
hearing. Either parfy may request one confinuance of the Dispute Resolution hearing for

good cause shown to the Decision-Makers. The Decision-Makers shall strictly follow the

timeline set forth herein and the procedures mandated herein, except that the Decision-
Makers may delay the hearing for a period not to exceed thirty (30) days to accommodate the

schediles of any parly, unless the parties both agree to-any extension beyond the thirty (30) ~

day extension allowed at the discretion of the Decision-Makers

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 attorneys’ fees, shall be assessed by the Decision-Makers as a part
of the Dispute Resolution 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 jurlsdiction,

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 Altemative 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.

Force Majeure

If either Party’s performance of this Agreement or any obfigation hereunder is prevented,
restricted or interfered with by causes beyond its reasanable control inciuding, but not limited
to, acts of God, fire, explosion, vandalism, storm or other similar occurrence, any law, order,
regutation, direction, action or request of the United States government or siate or local
govemments, or of any department, agency, commission, court, bureau, corporation or other
instrumentality of any one or mare said governments, or of any civil or military authority, or by
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national emergency, insurrection, rict, 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 extent of such prevention, restriction or interference
until the cessation of such Force Majeure Event.

16. Nolices

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 generaf
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 thereof, 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 shali be addressed as follows: [T
In the case of PROVIDER: "

Techrical Billing/Inyoices

d

-~

] . Lo

n
 Commercial/Rates LeagaliNofices

wJ1

: 1

Wire Instructions ! Bank Information
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In the case of CUSTOMER:
Technical Billing/involces
NTITALK INC NTI TALK INC

ATTENTION: JAMAL RABIE
5875 N LINCOLN AVE SUITE 142

ATTENTION: JAMAL RABIE
5875 N LINCOLN AVE SUITE 142

CHICAGO ILLINOIS 60659 CHICAGO ILLINOIS 60659
773-990-9800 OFFICE 773-980-9800 OFFICE
773-942-7275 FAX 773-942-7275 FAX
NTICHICAGO@YAHOO.COM NTICHICAGO@YAHOO.COM
Commercial/iRates Legal Notices

NTITALK INC NTITALKINC

ATTENTION: JAMAL RABIE ATTENTION: JAMAL RABIE

5875 N LINCOLN AVE SUITE 142
CHICAGO ILLINOIS 60659

5875 N LINCOLN AVE SUITE 142
CHICAGO ILLINOIS 60859

Effective: 03/01/2011

773-990-9800 OFFICE 773-990-930D OFFICE
T73-942-7275 FAX 773-942-7275 FAX
NTICHICAGO@YAHOO.COM NTICHICAGO@YAHOO.COM
R TR RS LR Yy LI r
17. No-Wajver T
. 1 b N o [ R
. $.t 4. Noterm 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
party claimad, fa have waived or consented. No consent by any party to, or waiver of, a
breach or defal.;lt by the other, whether express or implied, shall constitute a consent to,
waiver of, or excuse for any difierent or subsequent breach or default.
18. Partial Invalidity
If any term or provision of this Agreement shall be found fo 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 fo 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 uniawful 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 ctherwise specifically provided for herein, the remedies set forth in this Agreement
comprise the exclusive remedies available to either parly at law or in equity.
21. Use of Service
PROVIDER will provide the Services specified hereunder upon condition that the Services
shafl not be used by CUSTOMER for any unlawful purpose. The provision of Service will not
create a partnership or joint venture beiween the parties or result in a joint communications
service offering to the third parties.
| versioné.g 10
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22. Choice of Law

23

This Agreement shall be construed under the laws of the State of Texas, USA, without regard
{o choice of law principles

Proprietary Information

Confidential Information The Parties understand and agree that the terms and conditions
of this Agreement, all documents referenced (including invoices for Services provided
hereunder) herein, communications between the Parfies regarding this Agreement or the
Services to be provided hereunder (including price quotes for any Services proposed fo be
pravided or actually provided hereunder), as well as such information relevant to any other
agreement between the Parties (collectively “Confidential (nformation™), are confidential as
between PROVIDER and CUSTOMER.

Customer Proprietary Network Information In carrying out their respective responsibilities
under this Agreement, PROVIDER and CUSTOMER will comply with applicable privacy laws

and regulations of the United States, including (as applicable) 47 U.5.C. § 222 af s8q.
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 identifiable 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 (jointfy referred to as “Subscribers”),
and information contained in the Subscriber's bills (any:and ali of which is hereinafter referred
to as "I'S‘ubscﬁbﬁrJnfonnation"), Accordingly: the Parties agree as follows:
1 t . . s

PROVIDER will not disclose any 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, consuitants and
affiliated entities of PROVIDER, and their respective officers and employees, but only with
CUSTOMER’s prior written consent, and provided aiso that each such subcontractor, agent,
consultant or affiliated entity shall have entered into a confidentiality agreement that has
terms no less restrictive than the terms herein. PROVIDER is responsible for confirming that
confidentiaiity requirements of the preceding sentence are enforceable under the laws of the
junsdictions in which the employee, officer, subcontractor, agent, consultant or affiliated entity
provides sepvices to CUSTOMER. Under no circumstance will PROVIDER use the
Subscriber [nformation for purposes of marketing any praduct 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 ar mobile telephones. The restrictions set forth in this
paragraph shali apply during the Term of this Agreement and afterwards in perpetuity.

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

Pricr to any disclosure of Subscriber Information as required by legal process, PROVIDER
shall (a} notify CUSTOMER in writng of any actual or threatened legal compulsion of
disclosure; (b} notify CUSTOMER in wiiting 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 Parly including their respective

] Version6.0

1" Initlal __Kl .
Effective: 03/01/2011 Initial



REDACTED

brokers, lenders, insurance carries or prospective purchasers who have specifically agreed in
writing to nondisclosure of the terms and conditions hereof. Any disclosure hereof required
by legal process shail only be made after providing the non-disciosing party with notice
thereof in order to permit the non-disclosing Party to seek an appropriate proteclive order or
exemption. Violation or threatened violation by a Party or its agents of foregoing provisions
shali 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
confidentialiy from a third party, or (iv) must disclose due to reasons prescribed by law or
due to court or official orders. The recipient shalt immediately notify the other party of any
disclosures made pursuant o this Section.

Press Release The Parlies 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 {o 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 Confidentiality 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 (i) 1 (one) year following the

» - terminafion-of all Services hereunder. e B
re - ol . ‘ Aoy - !
Intellectual Property Rights The Parties agree that trademarks, inventions, patents, - "';‘,n _’ {'}

., copyrights, registered designs, service marks, trade names, and all other intellectual property

., shall remain.and,continue to be owned by the Party owning such property, and nothing herein

shall confer,or be deemed. to confer on either Party expressly, implied, or otherwise, any . . "
_nights or ficenses in the intellectual property of the other. e

1d g + eilal
ot N Jl,i"-a"‘
LY

kN i
24.¥¥Succefssors and Assignment . ., "
This Agreement shall be binding upon the benefit of the Parties hereto and their respective
successors or assigns, provided, however, that either Parly shail not assign or transfer its
rights or obligations under this Agreement without prior written consent of the other Party
which shali not unreasonably be withheld, and further provided that any assignment or
transfer without such consent shali 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, inciuding, without
limitation, provisions for indemnification and the making of any and all payments due
hereunder.

Limijtation of Actions No action, regardless of the nature or form except those refating to
fraud, afising out of or related to this Agreement or fransactions 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
iterns, whether similar or dissimilar to those hsted, as the context reasonably requires.

Ruie of Construction No rule of construction requiring interpretation against the draftsman
hereof shalt apply in the interpretation of this Agreement.

! Version6.0 12 Initial ___ KR —
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Savings _Clause If any term, covenant, or condition of this Agreement or the application
thereof to any person or circumstance shall fo any extent be invalid or unenforceable, the
remainder of this Agreement, or the application of such term, covenant or cenditions to
persons or circumstances other than those as to which it 1s held invald or unenforceable,
shall not be aifected 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 beyand the expiration or termination of this Agreement shall survive
and remain in effect beyond any expiration or termination

Independent Business Judgment The Parlies hereby acknowledge and agree that
CUSTOMER is an independent business sufficiently sophisticated to exercise and is
exercising tts own business judgment. The Parties hereby further acknowledge and agree
that PROVIDER has made no recommendafions or representations regarding any aspect of
CUSTOMER'S business.

26. Entire Agreement

This Agreement, together with any and all executed Addendums and Exhibits, constitute the
complete and exclusive statement of the understandings between the Parties and
supersaedes all proposals and prior agreements (oral or writien) 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 'n writing and subscribed to by
authorized representatives of PROVIDER and CUSTOMER.

~ - P . .

e This Agreement may be executed in counterparts and each of such counterparts shail, for all

% .. wyec  pUrposes, be deemed to be an original but altegether only-cone (1) Agreement. Facsimile

’ -1 1signatures shall be deemed original signatures. .+ .. -, teoo

27. Agreement Authorized

Each pary hereby warrants and represents to the other party that: (i) such party is duly
organized, validly -existing, and in good standing under the faws of the stale of its
incorporation and is duly qualified and in good standing as a foreign corporation in the
jurisdiction of its principal place of business (if not incorporated therein); (i} such party has
full corporate power and authority fo 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 for the due authorization, execufion, delivery, and
performance of this Agreement and the transactions contemplated hereunder have been duly
taken; (i} such party has duly executed and delivered this Agreement; and (iv) such party's
authorization, execution, delivery, and performance of this Agreement and the transactions
contemplated hereby do not confiict with any other agresment or arrangement to which that
party is a party or by which it is bound or such party's governing documents or instruments.

[SIGNATURES ON FOLLOWING PAGE]
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iN WITNESS WHEREOF, the Parties have caused this Agreement to be exacuted by thew duly
authonzed officers as of the day and year so indicated

{A{A/,

MName.

Title:

e ANV

Date.

)

|

CUSTOMER

NTE TALK INC

Signature ?(_,awtﬁ?zr &Ez’e

Name:. Kawthar Rabie
Title: President

Date. 09-09-2011

4

| Versioné.0
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ADDENDUM “A"

BILLING AND PAYMENT TERMS
1. Payment Terms

Responsibility for Payment CUSTOMER'’S obligaticn 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 incurnng such
surcharges provided that CUSTOMER doesn't provide the necessary exemption forms
pravided 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 wil! invoice CUSTOMER
every seven (7} days for Services. CUSTOMER wili pay invoice seven (7) calendar days from
the date of invoice (the “Payment Due Date"),

Taxes PROVIDER shall separately itemize on the invoice, and CUSTGMER shall be
responsible to pay, or reimburse PROVIDER, for applicabie 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. .

. ' A
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 G
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 haif
percent (1.5%) per month, or the maximum rate allowable by law, whichever is less, until
such outstanding amounts are paid.

2. Defauit

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 Payment’y and PROVIDER may upon not less than three (3) business days’
notice prior wntten notice suspend Services fo CUSTOMER until such payment is made.

in addition to all other termination rights under this Agreement, if CUSTOMER is in Default of

Payment, PROVIDER may in its sole discretion immediately and with seven (7) business
days’ prior written notice terminate this Agreement

| Versiong.0 15 Initial __ KR
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|
CARRIER SERVICE AGREEMENT

This CARRIER SERVICE AGREEMENT (the “Acreement”), i3 &
November 28, 2011, by and between . (*Compan
corporation, with its principat pffices

NTI TALK. INC, a Ulinois corporation. (“Customer”), with its principal
5875 N Lingcoln Ave Suite li[fz Chicago Tlinols 60659 (individuall

tered into as of
). a New York
and
offfiees located at
v, 2 “Party” and

sollectively, the “Parties™).

WHEREAS, Compary desiteg to provide certain wholesale telecommuy
(the “Services™) to Customer in the manner et forth below;

WHEREAS, Cugtomer dcsirel to purchase such Services;
NOW, THEREFORE, in copsideration of the mutual ¢pvenants co

hications services

nt':sed herein and
other good and valuable consjderation, the receipt and sufficiency of which the Parties

hereby acknowledge and intengling to be legally bound, the Parties agree
OVISION OF SERVICES

1.1. f Services. Company agtees o pr
telecommupication services (fhe “Services™ to Customer at the rateq
attached schedule(s) (the *ScHedule(s)™), incorpotated herein by refere]
to the tenms more fully described herein.

1.2. Intertoppection., Cul

switching site(s) with capacity mutuafly determined by the Parties.

13. Rates. Rafes shall be
right, to increase the rates for all Services hersunder upon no less than
potice. Any rate reductions arg effective immediately. Rate-change not;
effective if communicated viaje-mail to the e-mail addresses set forth
shall immediately notify the [other Party in writing of any change

Customer with a complete Jist]

country, city and cellular codds. Company reserves the right to chan

Ntichicago@yahoo.d

as follows:

nvide wholegale
set foxth in the
nce and pursuant

stomper will wterconneet with Companl' at Comparny’s

ot per the attached Rate Schedule. Compeoy reserve the

e (5) days’ prior
oes shall only be
below. A Party
to these e-mail

om

es. Prior to rendering Services, Company shall provide
z of 2]} destination codes, including, w)

tthout limtation,
re any particular

code upon five (5) days’ priot|notice to the other Party via e-mal 1o
set forth in the previous parag;
send documentation to the Cy
destination(s}. ¥ Company seq
Company must also submit a
particular code(s) were amend
review any listing forwarded

solely upon the acouracy of thy

< Z& Camer

ds a complete listing of all codes for all

sequent to the original bsting and C

i

notices to determine code changes and ¢

e-tnai] address

aph. In the event of a change in code(s), Company shall
stomer indicating the code change only|for the relevant

stinations, then

notice alomg with such lsting clearly jndicating which
2 within the listing. Customer shall not be obligated to

omer sball rely
nly such notices

Ppge 1 of9
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sent in accondance with the terms of this paragraph shall be considered valid, If the
proceduras set forth herein arelnot adheyed to, Customer will have no obligation to abide
by the amended code(s) and sugch amepdrent will not be enforceable agdinst Custorser.

1.5. Termg The Parties agioe that this Agreensent is a direct agre
carriers pursant 10 Secticn 2|1 of the Communications Act of 1934,1as amended and

Company's tariffs filed with
expressly wnderstood by the

prevail. Notwithstanding an to the contrary, Company shall provide written notice
to Customer in advance of an ﬂling spforcement or change of any that affects the
rates andfor terms and condjtions trelating to the provision of Setpices bercunder.
Customer reserves the right to} terminate this Agreement or the affected portion thereof,
upon reseipt of such netice apd shall not be responsible for compliance With such tatiff(g)
if not duly Qoliﬁedras set f‘orth exein.

1.6.  System Mafntenance.

Company shall use its best efforts t¢ ensure that all

systema utilized hereunder are|mafndzived in accordance with industry §
event that system mamtﬁnance kequires the mie:nuphon of Service, Com
Customer no lesg thau wenty-four (24) hours in advance of such

tandards. In the
pany shall notify
Interruption, and

Company shall use its best effprts to repaft the system and rectify the
teasonable petiod of time. Custormer reserves the right, in its sole dis

roblem within a
ion, to fepminate

this Agreement if quality of sesvice falls substantially below industry standards.
1.7, Licensgs Each Party is[responsible for obtaining and maintaining, at jts own cost,
all licenses, approvals and othey authorizations necessary or appropriate fot the provision
and/or resale of Services.
IL PAYMENT TERMS

21 Invoicing, All payment§ under this Apresment shall be made fin 17.5. dollars.
Compatty may not invoice for Usage of Services more than one hundred and twenty (120)
days after guch usage has o . All invoices shall be transmitted vid e-mail to the e-
mail addresses set forth below. A Party shall immmedjately notify the ofher Party in
writing of any change to these ¢-mail addresses.
For invoices tg Carrer: Niichicago@yahoo.com
2.2 Prepavment. Customer akrees to remit & prepayment to Company | the amount of

and majntain o po::iuve ceount balance af all times. Customer shall wire funds as

needed in sufficient amounts inorder to mamtain the required balance.

23 Form of Pavment, C
transfer. The following is

%camer}l_(:/_(/_

mer shall remit payment to Coirpany| via bagk wire
banking information for payment:

Page 2 of 9
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Bank;

ABA#:

Co. Name: t
Co, Add: T

Acconnt #;

24 Taxes. The Partics being licensed rescllers of telecommunicatipns services, all
Services under this Agreement are provided exclusive of any applicaljle federal, state,
local, or foreign taxes, duties, ¢t chatges imposed by any governmental authority. In the
event that the Company is required to pay any such taxes, charges, or duties, in particular
USF oz FET (or comparable telecom related state taxes), atttibutable to the Customer, the
Company shall furnish Customgr no less than seven (7) days’ advance notice.

2.5 Disputed Charges. All yndisputed amounts due must be paid in|full by the Due
Date. Inlthe event that Custoner disputes any amoupt stated on an igvoice, Customer
shall notify Company in wiiti
applicable invoice and shall
reasonably required to tesolvp the dispute. Cugtomer and Cowm shall exercise
reashnablée, good faith efforts P resolve the digputed charges within fiflcen (15) days of y
receipt of Customer’s written potice of the dispute. If the Parties are ynable to resolve
the dispute within such tirde, the matter shall be escalated to senior executives and/or
counsel authorized to setile such matters. If the dispute is pot resolved within fifteen (15)
days from the date of escalatign, the Parties shall submit the matter to prbitration as set
forth helow.

2.6 Late Fees. Any undisputed payments not received by the Due Date ill bear interest
from the Due Date until paid in full, at a rate of the lesser of one and pne-half percent
(1.5%) per taonth or the maximum amount allowed by law.

. TERM AND TERMINATION

3.1 Texm. The teran of this Apreement shall commence on the date fifst written above
and shall continue for a period pf one (1} year (the “Toitial Tern™). This {Agreement shall
automatieally continue beyonst the Initial Term oo a month-to-month basis unjess
terminated by sither Party upond thirty (30) days® prior wiitten notice.

3.2 Texmination. This Agweertient may be tertvivated pror to the expirption of 1ts then-
current texm upon the occutrenge of any of the following events:

3,2.1 By either Party, upon a material breach of this written Agreement by the
other Party, provided jthat the bresching Party fails to cure e breach within
thirty (30} calendar days after writien notce of such breacl from the now-
breaclung Party.

72 Camer| @ Pags 3 of 9
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3.2.2 By eithet Party)if the other Party takes or suffezs any action as a result of
its indebtedness, sucl as an action in bankruptcy, an assigoment for the benefit
of creditors, the appoL[itmem of a receiver or trustee, or the liguidation of all or
substantially all of itajassets.

3.2.3 By Customer 1f] in Customer’s sole rcasonable diseretion) the Services are
not of a quality consitent with industry standards, or if Services are interrupted
for any reason for a period of seven (7) days or more or Company fails to restore
or maintain itg netwoxr in accordanee with Paragraph 1.4 above;

IV. LIABULITY

41 ¥orce Majeurg, Neitheg Party shall be responsible mor liable fpr any damages,
whether direct, indirect, consdquential, incidental, forezeeable or unfofeseeable, arising
out of, in connection with or felating to any matter occasioned by or due to fire, flood,
water, the clements, scts of -d, war and thweat of imminent war, labor disputes or
shortages, utility ecurtailments, power failures, explosions, civil disturbances,
governmental wactions, shorfages of equipment or snpples, Unavailability of
transportation, acts or omissions of third parties, or any other cauge beyand sither Party’s
teasonable control, Both Partigs shall usc commercially reasonable efforts to mitigate or
eliminate any adverse effect such event of force msjeure tmay have [on its sbility to
perform its obligations hereun

THIS AGREEMENT AND PERFORMANCE OR NON-PERFORMANCE OF
ANY OBLIGATIONS HERE

43 WARRANTY, EXCEPE AS EXPRESSLY STATED HEREIN, COMPANY
MAKES NO WARRANTY T¢] GUSTOMER OR ANY OTHER PERSON OR ENTITY,
WHETHER EXPRESS, IMPLIED OR STATUTORY, AS TO THE DESCRIETION,
QUALITY, MERCHANTAB{LITY, COMPLETENESS, OR FITNESS FOR A
PARTICULAR USE OR PURPOSE OF ANY OF THE SERVICES PROVIDED
UNDER THIS AGREEMENT.

4.4 Indemnification. Each Party (the “fodemnifying Party”) will defend, indempify and
hold harmless the other Party flom and against any third party claim, sujt, demand, loss,
damage, expense or habulity [that may result from, arse out of qr relate to the
Indemwifying Party’s gross neghigence or willfnl misconduct.

V. CONFIDENTIALITY

/ E% Carner | E l Paged of 9
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5.1 Confideyfiality. The Pen‘tl es hereby acknowledge that m the coursp of the business
relationship between them, eitijer Party may acquite information regardung the other or its
affiliates, its business activities and operations or those of its customiers and suppliers and
jts trade secrets, Wcluding, without limitanon, s customer Ksts, prospective customers,

rates, network configuration,
service, processed, methods,
confidential aud propmetary n

raffic volume, financial information, compuier software,
owledge, research, development or otherjinformation of a

(hereinafter “Confidential Informatign™). Each Pariy

shall hold the Confidential {gformation 1n strict confidence and shajl not reveal the

Confidential Information, or
disclogure of Confidential
Confidential {nformation whi
so through no fanlt of the

y portion thereof The foregoing obligations regarding
rinat1on shadl not apply, however, tolany part of the
: (@) was already in the public domain of which becomes
plving Party; (b) was aleady Jmown ¢r mdependeutly

developed by the receiving Rarty; (c} is expiessly approved for release by wriiten
authorization of the disclosing Panty; or (d) is disclosed pursuant tq sny judiciat or
governmental tequest, requirement or order provided, howover, that the 1ecatving Party
only makes disclosure to the, t required aud prior to making such i
all reasonable steps to provide E:{:mpt and sufficient notice to the disclogi
_ the disclosing Party may aong such. request, requirement or order. | Thus paragraph
shall survive expiration or termination of this Agreement for a period of

VI MISCELLANEGUS

6.1 Use of Nagme. Each Party
the other Party, or of eny of its
or sales presentations, withou
actions which will in any jpanner compromise the registered
servicemarks of'the other Party|or its affiliates

6.2 Independent Contractord,

Agteement shall not be con
in any agency or other capacity, or 10 make commitments of any kind &
of on behalf of the cther Pardy, except to the extent apd for the puyf
provided for hetein.

rposes expressly

6.3 Waiver, The faflire of gittier Party to give notice of default or to enforce compliance
with any of the terms or coyditions of this Agrecment, the wasver [of any term or
condition of this Agreemnsnt or|the granting of an extension of time for performance will
not constitute a permanent er of any term or conditwon of this Agitpement, and this
Agreement and each of its provisions will remain at all trves in full forcd and effect, unti]
maodified by both Parties in wrijing.

6.4 Amendment and Medific
accepted by a signatory duly

amendment, modification, tem

_j;%! Carrler

until signed apd
k. No chapge,
e provisions gat

tion, This Agreement shall not be valid
authorized to legally bind the Pariic
ination or attempted waiver of any of 1

A
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unless made i writing and signed by 4 duly authorized
No representation, promise, inducement or statement of
er Party which is not embodied herein.

fosth herein shall be bindiog
representative of both Parties.
intention has been made by ¢f

6.5 Asgsigpment, Neither Party shall assign this Agreement or any Yights hereunder,
without the prior witten cansent of the other Party, which consgnt shell not be
unreasonably denied or withlield, except that each Party may assign or transfer this
Agreement, in whole or in paft, to an entity controlling, under common control with or
controlled by such Party, withgut the consent of the othar Party. Subjecqto the foregoing,
this Agreement shall be bindipg upon and inure to the beuefit of the [Parties and thewr
tespective suCCessors O assi

6.6 Notices. Any notice, {approval, request, authomzation, dirgetion or other
communication under this Agfeement, other than those specifically prgvided for above,
shell be given ip writiog and shall be deemed to have been delivered jand given for all |
purposgs upon receipt onky When sent via e-mail and mailed first cass maif, returp-
O receipt-requested, or by natiopally/internationally recognized overnight courier service, .
' duly addressed and with, proger postage, to the address set forth beldw or such other ,
s address as mey be provided By the other Party in writing for the purpose of receiving
: such notices. All notices rgquired under this Agresment shall be addressed to the
* « addvesses ou the signature page of this Agreement and copies thereof sent to the specified
e-mail addresses. Either Pavtyimay change its specified address by giving the other Party
notice of such chemgs in accoxdance with this paragraph.

6.7 Governing Lavw. This Agrecment and the relationship between the Parties shall be
governed by the laws of the State of New Yoik.

6.8 Arbitration, Any dispute between the Parties shall be resolved by binding
arbitration. before a single arthtrator, expert in maiters xolating to telgcommunications,
mutually selected by the Partigs. In the event that the Parties fanl to mutually agres upon
an arbitrator within thirty (30){days of submission of the dispute o arbiiration, one shall
be appointed in Accordance with the copmercial rules and practices of the American
Arbitration Association. The|arbitration shall be conducted in Englidh in New York,
New York. Any award, orderjor judgment pursuant to such arbitration shall be deemed
final and bivding and may be enforced 1o amy court of competent jurisdiction. The
Parties agree that the arbitratop shall only have the power and suthority to make awards
and issue orders as expresslyfpermitted herein and shall not, {n any Fvent, make any
award that provides for pumﬁv]e or exemplary damages.

6.9 Severability. Tn the event that a court of competent jurisdiction defermines that any
part or provision of this Agreement is invalid or unenforceable, such deterpination shall

not affect the validity ot enforceabulity of any other part or provision of

6.10 Counterparts. This Agreement may be exceuted in counterpad]
shall be deemed an original, but all of which taken together shafl const
same instrument. Fagsimile signatures shall be considered original s
purposes of execution and enﬁ:zrcamcnt of the rights and obligations desqg

=l R
Carrier

his Agreetent.

5, each of which
itute one and the
\gnatures for the
tibed herein,
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611 Non-Exclugivity. Nothing in this Agreement shall prevent efther Party from
entering into similar arangemcnts with any other person ox entity.

6.12 Entive Agreement. This Agreement, inclusive of any scheduley attached hereto,
sots forth the entire pgreement and understanding of the Parties and supersedes and
merges any and &ll pror proposals, negotiations, representatiqus, agrectients,
arrangements or widerstandings, both oral and wrilten, relating to e subject matter
boreof The Parties have not relied on any proposal, negotiation dr representation,
whether written or oral, that is aot expressly set forth heretn

IN WITNESS WHEREOF, the Parties have executed this Ageement 25 of the date first

written above.
NTI TALK INC “ i
(«Customerﬂ): (- °H}P any ) N
By: E&Aﬁﬁﬁd‘l‘g————— By. e e /é{.‘.’vdﬂ
ignatue Date ) Sigpature ate
Name: Kawthar Rabie Name* 4
Tide.

L Title:  President
Addtess: 5875 N Lincoln Ave Suits 142 | Addtess:

B

Chicago illinois 60659 Phone No., -

Attn:  Jamal Rabfe Exnail.

Fhope Np.: 773-990-9800 with conies to*

Esnail: Ntichicago@yahoo.com

with copies to: .

W Carmer ( Page 7 of 9
preg




REDACTED

AGREEMENT FOR THE PROVISION OF INTERNATIONAJ, CARRIER SERVICES

Tils Ameament for thL Provision of lntemationnl Catrier Services (the “Master Agreement) 1s entéred inte on
_November 18,2011 t“Eﬂ‘acﬂv& Date™) hetween

NTI TALK INC, 4 I—Illnols company duly lncorporated and orpauized snder the Tavws of United States of Amerioa,
1Hllvofs whoss registered offion 1s at 5875 N Lincsln Ave Suile 142 Chicago Hlinols 60659, herelnafter refened to
as ("Company™);
and

14 Dalaware oorporation with its principal offices losated at
hefelnafter roferrad fo ag

Hereinnfter Indlvidunlly referred to as "Party” and jolntly referred to as *Parties.”

WHEREAS:

- Company wishes to use one or more of s speoifically deacribed In the relevant Serviee
Annex(es) tojthls Agresinent;

- wished 10 use Company's Sérvice a3 specifioally desenbed in the relavant Servics Annea(es) to this
Agreanient; -4 -

- witl provide direotly or vin [y affiliats companies Servics to Company; and
- Parties wish fo defing the terms and cendltions uwpon which the Service will be provided,

Artlela 1, DERINFITON

In thig Agreement the following words and exprassdons shall have the mesnings shown helow:

Agieolient: the present Master Agreemant, all Service Annexes and rates spectficd
In rate nottfiontians,

Bervice: the applicable & or the Compenys Service, na this context
requives sy specifically aegcrlbed In the Service Amox(es) to this
Master Agreement;

Service Avngx(es): The aurex{es) atiachied to thls Master Agreement that specifies the
provided Service;

Purchasing Party: Company purchusing the Servies from or
pirohasing 1hs Compsny’s Service from Company, as the confext
requires;

Sclilng Paty Company providing the Company’s Service to ol
providing the 1o Company, A3 the context ragaires.

Ariielo 2, SUBJRCT

1) Service Selilng Party shull movide Purchasing Party with one or more of the Serviees in accordance with
the terms and conditlons of this Magter Agreement and any Service Annex executed by the Partles fiom
time to tfmo| Partics acknewledpe that it §s in thele mdual foterest to adequately plan the necessery

Page b of @
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REDACTED

ACGREEMENT FOR THE PROYISION OF INTERNATIONAL CARRIER SERVICES

@)

2.3)

Artlcled,

@)

@2

(3.3)

04

(35

2.6)

feh))

ofipacity needed ot thelr respoolive facilities, Tn order to allow for efflclent movisloning of the Servics,
Enoit Party slall be résponsible to prosure aud manage, at its awn éxpenses, the necessaty faollities or
aquipment required to bring i3 teatfle 1o the hand aver polnt In accordancs with the specifientions set out
in the relcvant Service Avnex attnebed to this Mastar Agreoment, Service Annexes shall be entered fnto
individually by the Parlles,

Prompt Noﬁpcatlon 1f Case of Fallura, Eoch Party shall notify and advlse the other Parly o8 soon as
possible of any facility fallure arlslug or ikely 1o arise from any cause withi he avea of operation that has
ar s expected to onuse protracted mtesrption of service between Company and

Raesponsiilily Towards Customeys. The Purohasing Parly shall vemaln fully vesponsible and be the sole
point of contpet for all its customsrs with respest lo the Servies provided by the Selllng Party to the
Purchasing Party under this Agreement.

BILLING AND SETTLEMENT, PAYMENT, ADDITIONAL SECURITY

Iuvalan Frequency, Currencyt, Duv Daté, The Company shall prepay for alf Sepviers  Eanh
prepayment shafl be at lenst equel 1o seven (7 ) days eatimated traffio, vut with a minTmum value of
$5,000,00 U8 Dollars (USE). Invofces shall be submitted on o weekly basls covering charges for the
All involces shall be settled by Immediste offset against the prepayment, Charges shall
acerue upon gompletion of the flrat onll,

Taxes and Shicharges, Rotes ara oxclusive of Vaine Added Tax (VAT) and any other applicable nse,
exclgo, gross|raceipls, sales aad privilege tax, dutles, fues, surcharges or any other applicable iax or
Bablllty. Neither Party shafl be liable for'ary taxcs based on the other Party’s uet inconse.

Unjversal Seyvice Fund. In the event that 4 Pariy Is invoiced In the Unlted States ang Is unable to provide
vattification that it Is & contelbytor lo the Ehuiversal Service Fund and other shmilar ULS, based regulatory
funds tnd feps, or I3 ofberwlse exeropt from Suoh gontribution, then the Sclling Party shall have fle
diseretlon to charge surcharges on all Services provided, such surcharges riot to ¢xceed amounts permitted
unds appllcabla lav.

Paypient Offset. The Parties agree 10 provide the vight to offset amownts owved to one another leading to a
nel balance pyment, In sueh ease, the net balanos shall be paid prior to the Dues Date, Offset stalements
shall ba infligfed by the netrecelving Party.

Pailure tn Make Payment on Due Date, Notwithatanding nofifieatlon of n disputo In aceordanee with
atlole 1.7, ths Purchostng Party shall be In default, without furter noflfioation to thet effect, if it fails to
make payment by the Due Date, From the date on which the Purchaslng Party Is in defeult, the Selling
Pavty shall he entitld 10 charge intevest on fhe unpald amount ot a wte of one~and-n-half pecoent (1.5%)
per month,

(avolre Disgmte, The Purohastug Parly shall endsavotr to fils n dispute before the Dus Date to the
contacls spedified in the applicable Sarvice Annex, providing aufflolent supporting information that the
Selling Partycan fully evaluate the dispute, Disghtes rised mare than thidly (30) duys afier the vecelpt of
the involca shall bo detmed invalld, absent manifast emror, The Party revelving a dispuie notiflsation shall
endeavour t; respond within thirty (303 days from receipt. Showld Parties faft to resolve within a fnsher
ihfrty (307 ddys the dispute may be esoalated to senlor management, or such chspute shall be resotved In
accordatce with artlcle 11 (Governing Law). [f tha dispute ts fess than thres per ¢ent (3%) of the involes
amount (excluding taxes) the total Invoice shall bu due and payable on or before the Due Date, If the
amount in digpute s preater than thres per oont (3%), the dlsputed amonnt may be withheld untfl the
dispute fs resplved,

Rate WNotlfigation, All rates shall be quoted per minute. The Selling Party may revise s rates by
providing a wrltien rate notlfleatfon via emall, Inorcases in rates shall be effestive seven (7) days after the
rate notlficatjon s provided to the Purchnsing Party. Rate docreages shalf be effective Inimediately upon
natice, The shart lime on the sffective dates of the rate changs i3 00:00:00 GMT, unless stated otherwise I

v Poge 2 0f 9
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REDACTED

AGREEMENT PORTHE PROYISION OF INTERNATIONAL CARMIER SERVICES

the Service Ahnex. Rate siotifiontions shall be deemcd valid when communicated to the relevant comtacts
as set out §n (e applicable Servies Amex.

3.8  Country Code, The rates contained In & raté notiffoation apply to the specific disl code detatled along side
sioh reles, Il the cvent of 2 disorepancy between the vate applicd to & dial code and a destination
daseription, tite dial code shall govern,

(39 Yavoles formnt. fuvolces shall include at 4 minimums twnber of compleled calls, chargeable minutes, mile
per mbuute; gud total eost for ench Individual toute. Each Party will supply this informatlon in an
electronto forinat readable In Microsofl Exeel upon request of the other party. it the cvent of an invales
dispute Individual call detafl recards shafl be made avaflable af the request of the othér Party, Call detalf
repords shall tontaln a record of cach ¢all invoiced, ineluding the number dialled, date, start timé and call
duratfon.

@3.10)  Payment Secwrity, Ench Porty shall et all times comply with tlle othier Paity®s ongoing credlt approval
procedures ehd policias, If the finanofal olrcumstances ov payment histary of the Purchnslng Pady
becomes unagteptabls to the Selling Party In fts reasonabls business judgment, the Selling Parly may
réauire;

8. resgonabin ndditional seourity for payments due i the form of u bank guarantes, scouxiy
' depoait or another form that Is agread upon by both Partles;
' b, fhe Purchasing Party {o pay In advanes {or réceiving Selllng Party’s Service.

Articlad4.” - ' SUSPENSION

Suspension. fach Party shalt htve the right to suspend the provision of part or all of the Service: !
"+ 0" [inthe eventcharges due pursuant to afther Party’s involoo have not baen pafd fn f0IE by the
' AR ue Date, such Paxty shall have the right 16 suspehd all or any portlon of the Servios after
' iviag o twenty-four (24) hours prior twrittes notlee until such tHme 63 the due ivolce has
beern pald in full;

b, ff md i so fr a3 it Is reqelred to do so by & governthentsd ov regulatory authorily in
heoordnnea with a statutory or other vegulatory requirement or pirsuany to an ordey of & court
having hufsdiotfon;
¢ [If the Purchaslng Padty fails to meer the obligation to provide Seiling Party with additional
paymeit securtly a8 referred 1o In section 3.11; and
d. [if the Sclling Parly has veasonable emiss r doubt the Purchasing Partys abllity to keep
tweetlng ita material obligations {both finanslal and nen-fuancial) =s set cur i 1his
Agreament.

Axtlete 5, DURATION, TERMINATION

(51)  Duration, This Agresmont shall have an Inttlal teron of one (1) yenr from the Effective Date (the “lojtal
Tenn®y and Shall be autornntieally rancwed on & monthly basis after the explration of the Inftial Term,
umless oither Party provides the ather with wiliten notlce of its Intent to terminate the Agreement at g5t
thity (30) days prior to the explratlon of the Initial Term or any subsequent monthly rencwal, This
Agreemerts ijay aleo be terminated in accordanice with seetion 5.2,

52)  Termuatlor. Either Party bas the right to terminate this Agreement, effective vipon wiltien notles to the
other Party (fhe “Defaulilng Party"h

a. (i the Defaulting Party fufls 1o flfil niy of its matcrlad obligations or breaches any of its
materlal yepreseniations or warrantles In this Agreement, and suoh fallure or brénch is
inoapable of cure, or with 1espest to a fifluse or breach capable of cure, the Defiuling Party
does not vemedy the faflure or brench within thirty (30) days afier written netice of auch
faliore or breachy
b. [If the Defanlfing Party becomss Insolvent or admita in writing is Inabllity to pay debts as
they mature, o tekes an asslgmment for the benafits of ereditors; and

Foged of

Cpdated Juns ZH § m{
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AGREEMENT FORTHE PROVISION OF INTERNATIONAL CARRIER SERVICES

¢ (f the Defanlting Party fles a petlifon under any bankeupley ach recelvership statate or the
Tke, or such patittan is filed agalnst it and not discharged within ten (10) days afier such
iling:

d. |fthe non-Defaulting Party hes suspended the Servics In accordance with artlcle 4 and the
pround for suspension has not been lifted in the followlng period of thixty (30) days; md

e If the Service has been suapended by the Defhulting Party becass of an event of Porce
Majeure, ond this event hias Jasted for a perlod longer than tnrty (30) days.

(53)  Effect of Termination. Excapt fov violations of §.2 (U), uwpon termadnation of this Apreement for any
regran, aach |Party shall remaln ilable for thous obligations that ncecned prior to the date of such
terminallom,

(84)  Suevival, The following provisions shall survive the expiralon or tepuinotion of this Apgreement for any
reason:

o HArtlcle 3 (Billing and Setitement, Payment, Additional Szeorily);
b. iAriete 5 (Dueatton, “lermination);

o, Article 6 {Confidentiality);

d. Wricle 7 (Iufellecival Property):

e, Prtole 9 (Lindation of Liability; Indemnifieation);

. fartlole 11 (Qoveming Law); and

g Artcle 12 (Geneml Provisions),

Article 6, CONFIDENTIALITY

(6.1)  Definitlon, IJ r prirposes of this Agreement, "Confidentfal Intormatlon™ means, with respect ro eiflier
Party, any anf) all Tnformation in written, répratentationgl, eleclranic, verbal or other forrn, both ngibls
and Intanglbly, relatng dlreetly or Indirsctly to the present o potentiel business, operation o finanolql
conglitlon of the disclosing Pacty (Inoluding, but not Emited to, information identified as belng proprietary
adlor eanfidentlal, prioing, mmketing plans, ctistomer end supplier Hasfa, service dafa, and any
Information which might reasonably be presimed to be proprictacy or confideiitinl ha nature)

(62)  Excepflons, Informatfon shall not bs deemed confldential as et ont inartlele 6.1 4f;

a.  [it i known fo the publio (through no act or emission of the recetving Party in violation of
ihis Agreeient);

b It (s lawnily sequited by tho reeslving Pavty flom an independent soucee having no

ligotlon to maintaln the confideatiality of such information;
6. jthe recelving Party gan demonstrate that the relevant inforntation was koow o the recelving
ary pHov to {ts disclosure under this Agreement;

d, [the vecelving Party can demounstiate that the relevant informatlon was Independently
[developed by the recelving Parly,

{6.3)  Obligations of the Parties, Bach Party ngrees that during the térm of this Agrecmont and thereafter:

T l(It shati provide ef o minfmum the same care to avold disclosure or unavthorlsed use of
Confidentia} Informntion as is provided to povide ity own siunilay Informatlon, bit jn no
event Jess than a reasonable stadard of eare, and
b. |It will not disclose Confldontial Infortmatlon balonging to the other Party to any third party
{other than its employees andior consultants reasonably rtequiring such Confidentlal
Information for purposes of this Agreement who are bound by obligations of tot-disclosurs
and limlted use at least s sicingent os these contined herein) without the express prior
written consent of the diselosing Party, unless:
5. this third Party i3 efther a wholly owmed subsldiary or offiliais to the recsiving
Party, or & parant entity wholly ovwning the receiving Pary, or;
il.  itis reguired to be disclosed by govemmental or mdiclnl ovder, or raquested 16 be
diselosed in connection with a law enforcoment imvestigation, in which case the
Party so required or requested shall giva the other Pany prompt wiltten notics of
such ovder or investigatlon.
R Fage4 of 9
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REDACTED

AGREEFMENT ¥OR THE PROVISION OF [NTERNATIONAL CARRIER STRVICES

(6.4)

(6.5)

Prompt Retukn of Confidentlnl Information, On termibation of this Agresimént for whataver reason the
racetving Party shall 1etumn the Coniidential Tnformation 1o the disclosing Party promptly, if so explicitly
réquested by the latter.

Law Enforsement. Notwillistandlng any other provision to the contravy, each Party may cooperate with
law enforcempnt abhiovitles and national authorities to the full axiant roguired or permined by applicable
{aw in matterd velation to the Services provided under this Agreement,

Article 7, INTELLECTUAL PROPERTY

Non-Teansference of TP Rights. Nothing Lerefn shall confer or ba deemed lo confer on aither Party
cxpressly, impiled or otherwise, any righls or Hegness In the intellectunl property of the other. Exeept as
may be expressty agreed i1y wilting between the Partles, neither Paly Is peroftted to vse the brand names
of tho ather Phrty’s services and produots er the sther Parfy’s rade nomes and service marks without the
prior written consent of the other.

Artlale 8. WARRANTIES.

(8.1)

(82)

(8.3

AuiTiorfsation. Bach Parly repreasnta and wamants to the other Parly that it fa an entity duly organlsed and
valldly exlsting wnder the laws of the jursdiction of ws formatlon, end that 1t has afl the requisite power
and avthorlty [for the execution and delivery of this Apeement,

Lagnl Compliance, ‘

a lohe Selling Pavly represents and wamants ¢o the Purchasing Party thal it has obiained, or will

biain prior v offtcng Me Services hereundry, all licences, approvals andlor regulsiory
aufiority necessary to provide the Seivjees In ds juriadiction of formation, With respect to
any traffic orlginated from payphonea in, e United States that Porchasing Purty divectly
routes to the Scling Party, the Puechasing Farty ropresents and warrants (o the Selling
Party that it shall comply with ils obligatlons as a "Completing Carrier” under U &, law,
including without limitatlon relating 1o compenvating payphone service providers,
irrespective of whether any applicable governmental stthority determines ¢hat the other Is
legally responsible for such compensation, By teansmitting U.8.-destied traffic, the
Purchasing Parly cetifies and oovenants to the S¢lling Paty thet ft complies with
npplioabls laws and repulations related to the identifieatlon and Jurisdictions! reporting of
volce traffic and does not mantpulate, modify or alter the Calling Pacty Number (CPN} or
Automatic Numbering Jdentifloation (ANT) of such traffle In any mianner.

b. |Kach Parly further répresents and warcants thaf it has ot at onytime, and Wil not In the
{futwre, engage 1n any actlvities ar make nny payments pursuant 1o tis Agreement that arc in
viotatlon of focal nnd other applicable corruption laws, fucluding tie Pederal Corrupt
Prectices Act and the UK Bribery Act WNotwlthstancing auy other provizlons herein, in e
event that a Parly concludes in Its solo reasonable opinion, that there has been or will be p
breach of this sectfon by the other Party, the Agreement shall bo void ab initle without the
tequiresnent of any written notlce of cancellntion, The breaching Party shall be responsible
10 the other Party for any and all damnges, costs, sxpenseg and losses of auy nature fncurred
by the other Party as a resvlt of sucl breach,

NO OTHER WARRANTIES. PARTIES ACKNOWLEDGE THAT IT 18 TECHNICALLY
IMPRACTIGABLE TO PROVIDE SERVICE FREE OF FPAULTS, AND DO NOT UNDERTAKE TO
DO S0, EXCBPT AS BEXPRESSLY SRT FORTH IN THIS MASIER AGREEMENT AND THE
SERVICE A KES, NO PARTY MAKES ANY OTHER REPRESENTATIONS DR WARRANTIES
OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INERINGERNENT OR ANY OTHER IMPLIED WARRANTIES ARISING QUT OF USAGE OTF
TRADE, C E OF DEALING OR COURSE OF PERFORMANCE.

l
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REDACTED

AGREEMENT FOR THE PROVISION OF INTERNATIONAL CARRIER SERVICES

Artiele 9, LIMITATION OF LIABILITY; INDEMNIFICAT{ON

L3Y

9.2)

(0.3)

o4

LIMITATION OF LIABILITY AND DAMAGRS, NEITHER PARTY WILL BE LIABLE TO THE
OTHER FOR CONSEQUENTIAL, INDIRECT, SPHCIAL, INCIDENTAL, PUNITIVE, OR
EXEMPLARY DAMAGES FOR ANY CAUSE OF ACTION, WHETHER N CONTRACT, TORT
(INCLUDING NRZGLIGENCE, PRODUCT LIABILITY, STRICT LIABILITY, OR ANY QTHER
THEORY) O OTHERWISE, EXCEPT FOR YN THE EVENT OF A BREACH OF ANY
OBLIGATION OR LIMITATIOR W(TH RESPECT TQ THE USE OR PROTECTION OF
CONFIDENTIAL TNFORMATION AND INTELLECIUAL PROPERTY AS SET FORTH W
ARTICLES 6 AND 7

Call Completion, Wedther Party shall be liable or 1espousible in any way for the fadore of cally to be
eomplated, fir any resson whatsoever or for vo veason, Inclading, varbout limtation, the faflurs of ather
network vendprs to terminato such calls.

No Wininimi Voluma of ‘Traffie. Nelther Party shall be obligated by this Agreement to commit a
minimum volume of teaftfo, unless specificd n a writtens volume commitent anniex exeouted by the

Partles,
Indemb|fcatlon,

A [Bach Party and fls rosprotive agents, employees, or other répresentatives (collectively, the

“Indetonifying Party”) will defend, indemnlfy and hold hmnuless the ofher Pacty and fts

! filliates, ditsotors, officers, omployees, and ageits (collactively, the “Indemnified Puty™)

from id ngainst eny third party olalm, sull, demand, loss, damage, expense (Inolunding

Vet rensonnble Attardeys! fees and eosts) o Habllity that may result from, atize aul of or rélats to;

v 168Y Indemnifying Party's Greaches of repregentalions, Wilsiibes or covenants aoliinined fn

o b lis Agreement; (h) anyt fyjurlos or damnges to any person or property arising out ef or in

! [ootmection with thls Agteament; and (c) the transmission, reception, andfor content of
informallon of whetever ietore tranemitted or received by it or s uscra.

11

b, Hﬁo Indemnified Party agrets 0 promptiy notiy the Indemnrfylng Party of eny wrilten
clolmz or demands agalist the mdemmnified Pagy for which the Indemnifylng Parly is
hesponsible hereunder and cooperate with the Indemnifying Porty st the Indemnifying
Porty’s sole cost and expense The Indemntfled Pacty's fathwe to perfoirn 4oy obhgations
under s Section 9.4 shall not relleve the Tndemnifying Porty of its obligations under this
Section 9.4 exocpt Io the extent that the Indemnifylng Party can demonsteate that It has been
materially prefudioed as a result of such failure. fndemnified Party sholl Te sntitled, at its
option, to participats in and observe the paccedings at its own cost and oxpense.

Axiicle 14, FORCEMAJEORE

(10.1)

a8.2)

Non-Exhqustive List of Byents, The Partles’ obligations under thls Agreemonl arc subjest to, and nelther
Party shall be Jiable for deloys, failures fo perform, damages, logses or destrustion, or malfimction of any
equipment of any consequence theseof caused or oteasionsd by, due ta avents that aro beyond the Party's
rensonable chntrol {nclucding, but not ilmited to, fire, flood, water, the dements, fabow disputes or
shortages (xcept Cor those Inbour dlsputes or shortages telative to sach of the Parties), nttlity curtallments,
power fallurds, explosions, civil dishirbancess, governmental aotfons, shortnges of equlpment Tor supples,
unavallabitlty of transportation, acts or omlssions of third partles,

will promptiy netify the ofher Party in wiiling ebowt the occurrence of avch an event, The Party will

Prompe nochuﬂou. The Party that hag been or Is belng adversely pifected by an wvent of Foree Majeuro
estimate the xtent aud duration of its inabilicy ta perform jts obligations towneds the other Party,
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REDACTED

AGREEMENT FOR THE PROVISION OF INTERNATIONAL CARRIER SERVICES

{103y  Cessatlou. Upon tho cassatlon of an event of Force Majeurs, the adversely affected Party shall promptly
notfy the othl Party In vdting of siel cessation and shall resume performnace of its oblligations as soon
as possible.

{i04) Responsibilities durlng Fores Majeures, The Party that has been or Jg belng adversely affesled by an
event of Forcp Majeure shall use conimereially reasonable efforts to minimiza the cffeols of that event of

Fores Majeur

(10.,5) Not Applicable to Paywent Obligatiens. Aricls 10 shall have no offect on ¢ach Party’s payment
obligations under this Agresment.

Arficle 11, GOVERNING LAWY

(101} Gevernjup Lpw. This Agreement and any claim, conlroversy or dispute aclsfng under or 16lated 10 the
Agreement, the ralatlonshlp of tho Partios, and/or the Interpratation and enforeement of the righis and
duties of the Pariles will be erpreled in mccordanoo with the laws of the Comumonwealth of
Massachnsetts, Unlted States excluding its conflict of Inwa cales,

(11.2) Dispates. The Parties agree that the federal and state courts Jocated in Suffolk County in the
Conmimonyealih of Massachusetss, United States shall be tho exclusive forym for umy actlon bronght
against the other Party, aud cach Party shall take all neoessary actions to cansont o thoe judsdigton of
such courts,

(113  Onifed Natidns Convention on Controcts for the Tnteraational Sals of Goods. The Parties ngree that
tho Unfted !\Lﬂons Convention on Contracls fot the Iiernattonzl Sale of Goods W) not apply 1o this
Agreenten, [
o ! fu
(114)  Regulntion. Tho Agreement Iz madc ¢xpresaly subjeot ta all prasont and fitice orders and regulations of
any regulaiary body having Judsdlotion over the subject matter hereof and to the laws of the United Stytes
v of Ameylen, any of its states, and any forelgn government or agency having jurlsdiolion, .

1

Articla 12, GENERAL PROVISIONS

(12.1) Relation to Lrevious Agreementds, This Master Agreement {Including its Setvice Annexes) conslinytes
he entirs mi)derstanding and agreement benwesn tha Partles and supersedes and merges all prior
ngresments, promiscs, anderstmdings, stateménty, reprosentations, warrantiss, indenwides and covenanis,
whether wrtfen ar oral with rgspect to the subjeot matter ergof Notwithsfanding the foregeing, any non-
disolosure or confidenttallly sgresment entered into by the Partles In advance of this Agréement will
rematn effective accotding to {ts terms with respect to any informatlon exchenged by the Parties pior 1o

the EifeotiveDate.

{122) WNo Modification, Relsase or Dischorge of the Agreement, This Agreement shall not be released,
disoharged, amended or modifigd in any mannér, except by an {nstrument 1 writing signed by duly
authorised representativas of sach of the Parties,

(12.3) Trausfer, Afsigning of Riglts or Obligations undey the Agreeutent, None of Ihe rights or obligatlons
under this Agreement shait bo assigned or transferred by elther Parly without the prior written consent of
the other Party, which consent shatf not be unraasonably withheld or delayed, save that cither Party may
assign the Agreament in whole or In part to any pareal, subsidlary or commonty-owned corporation of
such Party, ahd in conneetion with any merger, consolidatlon, recapltalization or reorgantation, involving
in ench cass|the 3alg of o)l or substantfally slt of e eaplinl slock or assets of such Party or amy paseut,
subsidlary o sommonly-owned corporation of suoh Party; provided that such sssignes provides notics of
ach assignnjent and sgrevs in whiting to be bound by the pravisions of this Agreement. This A greement
shail Jnure td the benefi of and be binding upen the permitted successors atd nasigna of the Partles hersto.

(12,4} Notices. All|uotices shall ba wwritten in English nnd shall bo sent via hand dellvery, conflrmed fax or
overmight colirier, and for the olrenmstances set forth 10 the Master Agreement and Sorvice Annexes, by

Paga 7 of ¢
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REDACTED

AGREEMEN| ROR THE PROVISION OF INTYEWNATIONAL CARRIER SERVICES

amnl), to the Pacies at their business addresses or 1o such ofher address as either Party mny specity by
nolles o the biber pursvant o s Section. Nolices shall be regmicled as having been givens (1) when
deltvered, ijcm by hand; o (I} the business day followihg the date of confimed Iransmission by the

niachine sending the transmissfon, 1f sent by fig or (1) Ihe date of confirmed dellvery, if sent by
overnight couder; or {1¥) on the dnte sent, if sent by email.  Subleot to the contact information for the
specifio olrougnatances set foith in the Scrvioe Annewes, contact Informailon is 45 follows:

|

'
i

Tor Com MNT1 TALK TNC

ADDRESS; [5875'N Livcoln Ave Suile 142 Chieago (llinpis 60559
City, State, Chyutry: Chicago Illinois USA

Tel: 1-773-293-6812

Fax: 1-773-942-7275

Ench Party m y updae Jts contact information at nny, dime by glvhfg writtén notice i rcoordance with this
S‘;Gﬂﬂnn

(12.5) WNetwork Sechrity. The Partles shall cooperate on all jasies related to fiaud, misuse or damage of data and
the network Ly exchanging relevand dafa ind infarmatlots. If an event of frand, misuse or damage ocours,
the Party discoverfug such event shatl promptly inform the other Parly gbout that event, The Parties will
discuss and work out measires to eliminata such fraud, misnse ot damnge.

(12.6) Servipe Annex . The opplicable Service Annex(es) slgncd by the Parties will fom tnseparable part of the
Master Agrecment Hself, Both Parrles shall be bound by these Servico Annexes as If thelr contents wers
jneluded in the Master A greement {tself,

(127  Conilict botlyeen Amexes apd Master Agreement, I & conflist arlses bebwéen the content of the
o tind the Master Agreemcn, the content of the latter sholl prevail.

{12.8) Severabllity] YFany term or provislon of thls Agreoment is determined 16 ba illegal, unenforceable, or
Invalid In whole or tn part for any reason, such llegnl, unenfurcsable, or fuvelid provislons or part(s)
thereof' shall be steloken from this Agreement end such provision shull not affect the legalily,
enfovcanbility, or validity of the remainder of this Agresment, IF Aty provision or part thercof of (his
Agreement i4 stricken In a¢eordands with {he provisions of this section, then Lhe sticken provlslon shall be
replaged, to thie extent possibe, with a legal, enforecabie, and valld pravision that ia as similar fn tenor to
the slcicken Islon as Is legally possible.

sithet Party I3 anthorised to aot as an gent for, or legal representative of, fhe other Pary
warrants that it will not represent otheywiso to any thivd party, Nefther Party shall bave the
sume or aréate oy obligation on behall of, by the name of] or binding upon {he ather Party,

(12.9) No Agency.
and each Pa
authority 19

(12.10) Walver, No[provision of, rlght, power or privitege under this Agreoment shall be deemed to have been
waived by any act, detny, omisslon or acquiescence on the part of sither Party, its sgeats, or employees,
but only by ém Instrament In wrlting signed by su outhorized officer of ¢ach Parly. No waiver by gither
Parly of auly prench or defpult of any pravision of this Agrecment by the other Party shall be effective as to
any other brdach or default,
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REDACTED

AGREEMENT FOR THE PROVISION OF INTERNATIONAL CARRIER SERVICES

(12,11} Thivd Yarfy Deneficiarics/Parties In Intes ext. This Ageecment has been made and 1s mads solely fo the
benefits of both Partles, and thsle retpectivs siiccossors and permitted asalgns. Nothing In this Aprecment
fs intended to jgonter aty vightefremedias Under or by reason of thls Agresment on any third party.

IN WITNESS WHEREOF, the Pasties have cxecutod this Master Agreen};n&eﬂfeo\tive 83 of the Effecve Dato

For NTLTALKING; .
EE’L,R/ ' \ /%/;
Kawthar Rabla 3 7=
Printed Name; Primed}i{a/m%
N

Pregldent
Titled- Titled:

Novembei 18, 2011 1) /z;g / 2o/l

Date:, Date:
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This Annox deseribes
1. The deseription

REDACTED

ANNEX 24

{othe Agreement for the Provislon of International Carder Services

betwesn

NTL TALK INC (hereinafier cofetved to as (*Company™)
-=d

Whelesale Services (*Dlroct Volee, Value Yoice, Certified Vojce®)

of the Whoalesuls Services oifered 1

2, The polnt of interconnection and configuration
3, Priolng. billi Eg and serfements condifions
4, Contacts and bk details

This Annex entered Irito

offective November 18,201 {_ forms pavt of the Agreament for the Provision of

International Curler Services (the “Agresment”) betwee: and The Company atd will be read In .
conjunction with the mafn body of thet Agraement dated November 18, 2011_ between and Company.
Avilele 1. 'I‘ho‘descriptlun of the Servica offered by [Rasls L

doseribed below (“Wholesale Servloes™) provide convayanes of salls for teriminating

of internationgl volee tratric to destinations speoifled by call eoda fn tho Rato Netifleation. This servics includes ,
ntewnationat direst digling (“IDD™) and ISDN voles-oalls, but exctudes ISDN data-clls, operafor agaisted calls ,
and intezpationel fraeiphone, These onlls om be offered wpon Company®s réquest pursiant to a separats Annex. L

Divect Volen

Dirget Volee providas the best price on dlreet routes with targeted sode coverage, The cost driven nanes of this

Is stromgly recominended for optimal performanoe,

product can lead to s\-}j ri-term eapacity lmitations on the roptes, The abilily to suppont route advance (declines)

Vialue Valoe

Value Volee offers mprket-dnive optimlzed cost and congistency on a broad rangs of destinations. Value Voleo
minkmizes ASR and ACD varlation by prioritizing vendors fn routs,

Certified Voito

Certlfied Volce Is 4 Toll coverage, Tll capacity voice prodined delivering low vartation in the major metres,
Certified Volce sivlves to maintain a leve) of servics that dalivers o consistent Anayver Saizure Ratlo (ASR),
Network Effectivenegs Ratjo (NER) and Avetage Call Buration (ACD).

Avticle 2, The point of tnterconnecflon aud confipuration

is able 1o Intargonnect via TDM protocols such ax SS7/C7 or [SDN, | also supparts VoIP protocols
sioll a3 SIP RFC3261 and H.323 v2, v3, aud v4,

Parties will cxohﬂnge#mom detniled information regarding the configmation of the Intercomiection In the TDM -

Internstipnal Local O

der Porm ar US Local Order Forin for TDIV/CT or inthe Servlos Actlvation form (SAF)

for VoIP Interconvections wilt provide these docoments via ¢-ninil 1o Compariy,
[Tire Touation o Buint of Prosence: __|<USA, Chlcago> |
Whalesale Scrvioes Annex Page iof 3
For Conpanyt ...
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REDACTED

| The loeation of Compliny's Point of Prasenoe: JUSA, Chloago }
Article 3. Prigug, Billing and Settlemeont condifions

Company shalt pay the cherges in aceordancs with the general terms sct ont In Articls 3 of the Agreement. The
terms speclfic to the appllcable Wiolssale Service are sel below;

{)  Exoeptfor calls o Mexico, cach call shall be recorded and charged In one (1) seoond incremants with a
one {1 secartd minimum, Calls to Mesico shall ba vacorded and cbargect In shxty (60) sgoond increments

with a stxty (to) gesond minimum,

ity Colls shell have a GMT tima stamp.

Article 4, Co|1 ofs and Bank delails

Rate hatifieations:
Enail: .
Pax: +

Billing enquiries l
Email: |
Fax ;+!
Phone

Billing disputes l ! P )
Email
Pax ;4

Aceounts Payable cnﬂ[ﬁrlm and diaarles
Estinils
Faxe +,
Phone 4
Address:

Payment Datails
Bank Mame
Bank Address

Benefiefary

E2d

SWIFT

Bank Accmu’r
ABA

Article 5, Genevol

Except ns provided herein, the Agreciment remaing in fol] foree and effect, For the aveldance of doubt, the above
termas relate only to ﬂ‘l'c Wholesale Servicrs,

Page 2 of 3
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REDACTED

IN WITNESS wnmifaop, the Partios have executed this Amex,

for NTE TALKINC .

Lo M Y
K

Nania:

o

Name:  Kawtlwr Rab

Title: President Tiile:

Dale; November 18, 2011 Datet 24/ /Zf /ﬂ/ /

Wholesulc Services Amiex i Page 3 of 3
For Company: .. .
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Confidentia) and Propnetary

; Switch Rental and
Consulting Agreement Amendment

Thic doeament s an amendment to the Switeh Rental and consulting Apreement made between

and NTJ dated 10/31/2011
CUSTOMER (NTI TALK) desires to rent additional hardware and software frox fora
pin-less plus e-commerce web poxtal shall supply the additional hardware and software at

a cost which will be §500 monibCustomer has a three month paid wal period. During this trial
period the customer cs#h cancel thys amendment at its sole discretion. Affter the frial period has
concluded CUSM the contractual period as putlined in the Switch Rental and
Consulting A et

This“amendment is subject to all lerms and conditions of the Switch Rental and Consultting
agreement between the parties dated 08/31/2011

plus | 7. o revencs %

Customer:
= .
By: e R - _%wduf Mb&
- (sign) (sign)
, _ Kot Pabie
(prnf) {print)
Its: Tts: -P ey th-\ }_'

(ditle) (titto)
Date: Date: ‘t:’/?A-I/LEDN




