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! 
RECIPROCAL ENHANCED COMMUNICATIONS SERVICES AGRE~rEI>IT 

This Enhanced Communications Services AClraement (' Agreemenf) 19 enter~rl Intd las 1r ,hIS 22nd day 
of November, 7011 by and betw~n (d/b/a ~ a New Jersey 
corporatoon ( .' _ with employer IdentlficatJoo Nymber (EIN) ~2-3%-9398 and Its 
principal office and NTI TALK, INC"1111InOlS COrporation 
{"NT] Talk}, w,th Its 1,nCIIJeli offlcas at 56;"0 ~ LIncoln Ave I SUIte 142, Chicago, 1111 Is $0659 

and NTI Talk ay be refenox! to collectively as "Parties", and Singularly as a' I art}" 

DEFINITIONS: I I 
"EffQctive O.t.- Shall:mean lila date of execution of thiS Agreement : I I 
"S9tvlce" 01 .. selVi!" shall mean enhanced commumcatlon services as desCrlber'ln the attached and 
relevant SeNree $che ule(s) Incorporated hereIn by reference I I 
"Provider" shall mea the Party provldmg the Serv/ce(s) I 

I ' 
"Purchaser'~ shall mean tht;!! Party purchasing SelVlce(s) I I I 
SECTION 1; SERVIC'¥ I I 
The Parties, directly 0, through theJr afflllate5 or underlymg carriers, shall proVide procurf and utilize the 
Services subject to th terms and conditions of thiS Agreement I 

SECTION 2; TERM l 
2.1 EffectiVe Dat~; Terl» The term of thl$ Agreement shall be t\ovelve (12) mol he J~menCln9 as 
of the Effective Date Thereafter. thiS Agreement shall be .automatically renewed fo1~uooe lVe monthly 
teMs, and Will remain In effect unless termonated by either Party gIVIng thirty (30) d~ys wrl en notice to 
the othar P:arty or as athef'Aolse provLded for In thiS Agreement I 1 I 

2.2 Start of SI)r\fi]e The obligations of the Parties hereunder shan commrnca W\~ respect to 
any Service as of the date the SelVlce beOOr'r1es ava!labla (~Start of Service") S rt 0f Servlc:e for a 
particular Service shall be as further c;1esctlbed In the relevant ServIce Scnedule(s) I t I 
SECTION 3: SERVIC SCHEDULE ! I I 
The Parties shall req~est SeOVlce(s) On the Service Schedule forms Included h+leln; J"ch Service 
SchedUle shall be Signed and executox! by an authonzed represent.bve of NTI Talk aHo 
Each Service Schedule shall reference thiS Agreement and shall become a part of tH\'J Agr~ment to the 
extent that It descrlbee the follOWing the Service requested, the Requested 1Flce ~~te, ServiCe. 
Interconnection If any, relevant to the ServIce In question, charges specifiC SelVr t'l' and other 
information necessal Y for the Parnes to prOVIde Servloe I 
SECTION 4, INTERCtNECTIONS : I 

In order to receive S NIGe, each Party must establish a dedicated V01P conn bort J.tween their 
network and other Pa 's designated VOIP network tocabon meet pOInt (' POP~) la JIP:r Address as 
specified In the servl~SchedUle(s) Each Party Shall be responSible for procunng, t iI~ own expense, 
the necessary equlpm nt and SWitches reqUIred to Interconnect At each Party' owfl expense and 
responSIOlllty, Ihe Parti s shall Interface on a 24 hours a day, 7 days a week baSIS aSsist each other 
with the Isolation and repair of any faCIlity faults In their respecbve networks, hd with Idenbfylng. 
onveStigating and ml~g bng real ~me traffic How problems to any destlMlion 1 
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SECTION 5: SERVICf RATES, COMMITMENTS AND DISCOUNTS 

5 1 Base Usage RAtes Base Usage Rates ftRates ) are the amounts chaJed b'l the Provider 
before the addition 01 any taxes surcharges or other fees J:tates for each Service are specIfied In the 
Attachments to the SIIYJce Schedules Incorporated heretn by reference 

5.2 Rate InCf~a6e The ProVider shall have the nght to Increase the rat~ heJunder on seven (7) 
days wIItten notice VI email ( Rate NotIfication) to the Purchaser at any ume over the Gourse of th~ 
Service Term, Subject to the Terms and CondItions of the SelVlee ScheduJe(s) I 

53 No Other DI3

J
ounts Neither Party .shall receive any other discounts, credrts. or bonuses that 

are not expressly pr vlded for In thiS Agreement or In a Service Schedule from the ProvIder to the 
Purchaser I 

SECTION E;; BILLING CHARGES AND PAYMENT TERMS 

6.1 In'Voiclng I The ProvIder shall InVOice the Purchaser for SerYIces provided at the then 
current Rates set out In the most recent Rate NobfJCatlon and according to the terms set out In the 
SeTVlee Schedule(s) The ProVider shall invoIce the purchaser by email, facsimile, US mBlI, or overnIght 
mall $6Mee on 01 ab~ut the first bUSiness day after the close of each blUing cycle for the Servlces and 
any other sums due t e Provider under the Service Schedule Each InVOice shall dfltall (I) the amOllnt 
due to the Provider, 0 the credit due to the Purchaser, If applicable, and (u) any oUier sums due to the 
Plovlder In accordanc with thiS Agreement 

06.2 Payment Payment for undisputed alllounts of each Invoice shalf be dlle according to the 
terms set out In the Strvlce SchedLJIe(s) Any undisputed amounts not paid by the Que Date shall bear 
late payment fees: at a rate of 1 .... 112% pel month (or such lower amount as may be Justlfred by law) 
compounded monthly ntll paid Each Party shall have the nght to offset undisputed bmounts due to the 
olher Party The Party having a net amount due Shall be the Party reqUired to remit the payment Both 
Parties however agrek to mutually sIgn an Offset Autl10nzatlon Form that shall speCify the exact amolmt 
of charges to be offse~ for each Party. along With the net amount to be paid, pnor to any offset payment 
bemg made 

I 
6.3 Blllmg DI.put~s The Parnes agree that bme IS of tile eSSence 'or payment of sllinvoices 
The purchasmg Party rflay wIthhold payment of amQunts disputed In good faith pendmp rtmolutlon of such 
dispute, a.s long as the proper procedure for filing the dispute IS followed, as outlined below 

Amounts related to drsbrepanc,es In Rates shall be disputable The Purchaser may withhold payment of 
the dl!?puted amount (~mount attnbutab!e to the difference In the two rates) The Purqhaser mUst pay the 
undISputed amount of t~e Invoice by the Due Date Amounts related to a dlscrepanoyj In Minutes shall be 
disputable only If the dollar valu. of the discrepancy In mmulEs exceeds 1 % of the IOtal In~OICe or $100 
(lh~eshold") Any dlsC4,=,panG)' In rrunutes that 1$ below the 1 % 01" $100 three:hold shall not be disputable 
and shall be paid In full by the Due Date Any discrepancy In minutes that exceeds thel 1% or $100 
threshold may be dlsPtlted and the dollar amount of the discrepancy may be wlthheld

l 
fr¢!n payment until 

the dispute IS resolved I 
I 

The Purchaser shall have thuty (30) days after lect'uvmg the- InVOice to notlfy the pr<Nlderl:of any blllmg 
dlspules ("Dispute") The Purchaser must prOVide written notice and supporting d6Cumeniafion for the 
dispute Induolng, wlthoLt Ilmlialion a wntten explanation of the dispute which sets for1h all details relating 
to the disputed charge and all Call Detail Records If the Purchaser does not reporl a DISOijte wlthm the 
thirty (30) day penod, !!len the Purchaser shall have waIved Its dispute nghl for that In'vatce }he PfOvlder 
WIll USe reasonable effpns to resolve bmeiy Disputes WIthin thirty (30) days after recelVln9 the Dispute 
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notrce If a DIsputE! IS not resolved within thirty (30) days to the Purchaser's satisfaction. then the Dispute 
Will be escalated to a~executJVe officer of the ProvIder If the Dispute IS not resolved Within fifteen (15) 
days after such escal Don then either Party may commence an action In accoroance Wlthl Section 122 
below provIded that e prevailing Party In such aatlon shall be entitled to payment of 'lIS reasonable 
attorney fees and CO* by tile other Party 

64 Suspension f SelV'lce In the event that payment In full of undisputed amounts or net 
amounts due after 0 et IS not reace-IVed from the Purchaser by the Due Datel the ProvI<Jer shall h9Ve the 
nght without advanc wntten notice, to Immethertely suspend all or any portion of the Service to the 
Purcha'3er un1:Jf the Purchaser has paid In full all charges due Includmg any late fees 

65 Credit By executIng thIS Agreement each Party accepts the other Party s mltt~ and contlnumg 
reasonable credit apPjoval procedures and pOlicIes Each Party reserves the nght to withhold Inltlabon Of 
full Implementation of service to the other Party under thIS Agreement pendmg Inlbel satisfactory credit 
eVlewand approval hlCh may be conditioned upon terms speCified by the Provider, Including but not 

limited to secunty for ayments due hereunder Itl the fonn of a cash daposJt guarantee Irrevocable letter 
of credit or other me os (collectively Security") In an amount equal to the anticipated ltIsaga of two 
consecubve billing p~podg At Its sole discretion and at any time the ProVider may request that the 
Purchaser proVide finanCial stateYnents or other JOdlcatlons of flnanOlsl cIrcumstances If the ffnancml 
arcumstances payment hIstory or credit exposure of the Purchaser becomes unacceptal(le, then the 
ProVIder may adjust the credIt limit and reqUire a new or Increased Security to assur.e the Purchaser's 
payments for the Term of the Agreement If the Purchaser falls to provide the requested Security WIthIn 
Ilve (5) days after wn~en demand by the ProVider the ProVider may suspend service endlor terminate 
thIS Agreement W1thou further notice 

The ProvIder's obhgat on to proVIde Service to the Purchaser shall not commence until thirty (30) days 
after the Purchaser h s returned an executed agreement to the ProvIder or until the Purchaser has 
proVIded a Security as'reqUlred by thiS section 6 5, or upon such other baSIS as may be ~greed to by the 
PartIes whlchew~r oelrs latest 

6: 6 Taxes The Parties acknowledge and understand that aU charges stated I? the- Sel'Vlce 
Schedules are camp eel exclus;we of any applIcable use, excise gross receipts salelJ and privilege 
taxes duties ot other taxes or Similar habllltJe:s (other than general InCOme property. franchise taxes or 
other slmilal taxes). In~Udln9 but nol limited to those related to Universal service or pursuant to Similar 
regUlatory federal or sate laVl$ whether charged to or against the Provider Or the Purchaser because af 
the Service fUrnished t the Purchaser (AddlbonaI Charges') Such Addrtlonal Charges shall be inVOiced 
by the Provider to the urchaser. and unless the Purchaser IS exempt from paying the charges, will be 
paid by the Purchaser In addition to all other oharges provided for hereIn If the PUrchaser gives the 
PrOVider a direct payment perrmt sale for resale exemption certifIcate. sales taxes exemption certificate 
or other appropnate exempbon certificate then the Provioer WIn not inVOice tile taxes coVered by the 
exemption Cerbficate(S~ The Parties acknowledge that the Services purchased by them are belOg 
purchQsed for resale the PUrchase}!;. customers or as an Integral componerll part of S6Mces to be 
proVIded to such custo ers 

5.7 Fraudulent U$~ge The Purchaser underetartds that the Provrder rliay *"e no abIlity 
to prevent fraUdulent u~e of the Service by thIrd parties and therefore BS betVll'Ben Ule Pure aser and the 
ProVider the Purchaser shall be solely responsible l1ereunder for protecting against fraudul ot use 01 the 
Service FUrther the P~rchager shah be responSible for paymg for all usage of the Service whether such 
usage was fraudulent o'r othsTWlse Claims af naudulent usage, other than that which may tesuft from the 
Provldet'S gross ne911grnCe 01 Intenllonal ml5conduc~ .hall not conslitute a valid baSIS for dispute of an 
Involoo 
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SECTION 1: TERMI'fTION RIGHTS 

7 1 Dissolution of Corporation EIther Party may term mate this Agreement upon the other 
Party's Insolvency, b~nkruptcYl dissolution, cessation of business operatlons or unethical. /IIegal, andlor 
fraudulent use of the feJV'C9S 

7.2 NonMpaymont The ~roVlder may teOlllnate this Agreement for the Purchaser'6 failure to pay any 
Invoice by the Due Date within two (2) business days follOWing the Purchasers receipt 01 wntten notice of 
such delinquency fro the Provider 

7.3 Breach of A reement tn the event of a breach of any material term or condition of th(s 1 

- Agreement by a-Part er than failure to- pay which Is covered under Sectlon 7 2-above:) -tha-other-- - L 
~arty may termmate IS Agreement upon thirty (30) days wntten notlcel unfess the breaching Party cures 
the breach dunna the thirty (30) day panod If the breach IS of a type that cannot reasonably be cUred 
wrt/un a thirty (30) d~ oenod, the parties Shall negotiate In good faith regarding the breaching Party's 
efforts to effect a cu ,and the Parties may address such a bl'each by executing a wntten waiver of thiS 

pal'agraph, provided t at In the event such good faith negotrabon falls, and the Pariles do not execute a 
wnlten waiver of thIS aragraph, then the non~breachmg Party may terminate thIS Agreement effectNe 
upon written notice to the breaching Party Upon any matenal breach by the PurChaseI' after expiratiOn of 
all applIcable natlce a~d cure pertods, the. ProvIder may at rts sola optlon do any Or an of the foltoWing 

I Cess acceptmg t1 affie, 
II Ceas all aleotromcaliy and manually generated IOfolmabon and reports 
III Draw n any Jetter of credit, secunty depoSit or other assurance of payment to satisfy any 

outstiilf,dmg bal~nca Owed by the purchasing Party and enforce Ihterest proVided by the 
purch Ing Party, 

iv Terml ate thiS SelVlce andJor thiS Agreement wJthout furthel Hablhty. 
V Pursu SUCh other legal or equitable remedy or rehef as may be appropnate 

7.4 Survival Any obhgalions of the Parties relatmg to moneys owed, as wall 3S those 
provisrons relating to konftdanttallty assuranceS of payment, hrmtabons on lIablhty and rndemmflcabon, 
sh~1I SUrvive termlnattcIn of thiS Agreement 

I 
SECTION 8: WARRANTIES 

SeNtee sl'\all be protJcted by each Party In accordance With the applicable techmcal standards 
established for call ti"port by the leleoommunlcabons Industry I'ACH PARTY MAKES NO OTHER 
WARRANTY, EXPR S OR IMPLIED, WITH RESPECT TO TRANSMISSION, EQUIPMENT OR 
SERVICE PROVIDE HEREUNDER, AND EXPRESSLY DISCLAIMS ANY WARRANTY OF 
MERCHANTABilITY fR FITNESS FOR ANY PARTICULAR PURPOSE OR FUNCTION. 

SECTION 9: LIMITATION OF LIABILITY 

9.1 DefE,!cts In Tra+smlstJlon In no event shall the Provtder be hable fo the Purchaser. any of the 
Purchaser's own customers or any ather third party In any respec~ Includmg wrthout IImltatJan, fot any 
damages, either direct, indirect, consequenbal. specIal, inCIdental, actl,lai, pUnitNe, or any other damages, or 
for any lost pronto 01 .hy kind or nature whatsoever ansmg out of mlSlakes, accidents, errors, omlSSKms, 
lnlerrupoons. or defe~or dels)'s In tl'ansmtSSlon of the SelVloo (mdNloually end colfectlvely ~Defec1s"'), 
Including but not limit to ttlose whICh may be caused by regulatory or Judicial authorrbes The Provider's 
sole liabilijy to the Pure asel In the event of Defects, other than Defects ansmg out of or re&ultmg from Ihe 
Providers gross negllg nee or intentional mIsconduct shall be to credit the Purctlaser for ServIce not 
provided at all or not prOjVlded In accordance With the standards descnbed In SectJon 8 above 

I 
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9.2; Network p,(o' ection fil the- event the Purchaser's traffic -volumes or traffic distrlbutlon pattems 
to individual cities: e_ d countrle_s result In a loWer 'han- Indusvy. s~~md~rd ~ornpletiOn ra'te, severely 
abnormal or dispropo fonate distribution of traffic by city; or otner.imll., abnormality whl~h adversely 
affects th~ Pl1?yider's etv(ork (Including but not limited to looping siWations where. the Purchaser's traffiG 
is delivered by the P vlder hanother carrier for termination and .ultimately returned 10 the P,rovider).. the 
Provic1er 're~~lVes th~ right-to clock and refuse 10 apcept such adverSe "traffic at ali~' tline,' y,;itho'Ut -pilor 
,notice or liability, 

9,3, , N<) Co~sequ I)tialOamages In no event shall either Party he'II.ble to the ottier Party for 
fncldental" consequen _ai, specia.li exemplary or _punitive' damages, IOss- of goodwill, 'or other claims for 
Indirect dani,age~:ln B_ y-marmer falat~d to this Agre.emertt_or ~he.-S,~rVl~$, 

~.4_ ~~demnjfi_c'a_tJ9 NobMthstal1'dlng any of the pr~vis!on~ ,of ttll_S:, A9_r~ement wN~h_ may be 
~onstrued :to ilia con ry. the Purchaser shall indemnify., d~ncl and :hol~ _the Provider (Its directors. 
offic.i ... ~employees. a ents or repres<1r11alive.) h~rm'.s~ WI)) and against any los •. iJabllity, damage,and 
eXJ>en,seMslng oul any demand, ciaim, suit Or judgment tor (jamages !o"ny property,:or person ( 
incJuding Vilthollt limit Don Encl,~seI'5, agents. and eft;lployees'of the Purcha~,er) which may a,(ise out'of-or 
lie ca~sed by"ny act or omission ofth~ PU,ch;;ser,'''XcePI that,whlch Is d,ue t/).t.h~ gross n~gugence or 
intentional misoonduc of-the. ~_~6ijd~r. _~fJhe Ihd~mrlifiM -ParW ~naU;- 'without -fault-on lts::parq ba~made a 
part.y to any Iiti.gation mtl1-~n'C~ :bY·,orfagalnst thehtrrciernhItyirig p.arty, th.en, the Inde_mnl!villg p_arty sHalt 
profect and hold such, Inderrif1ifled-,~a:rty :hal"mless,:i;:Ui-a_ Jii:f!911 payaJI cosfs, expenses, fosse$.; -damages, 
'seWement p~ym8njs ~iid re~$ol'lilbleat!"f"eys fee. J~P'~tted9r paid by such Indemhifi;ed party~jn 
"-Gonns_ction.wlth_saJd II ~ll:ltirm: 1:(: ,:-'-f!. ,;·~~,.h~'; __ .1; 'y,'(;V, _ ':,' 

"', ·:),:,~"d"j);~f,"·'·-··~ ,)'-," 'if.! ,.':'., :,,>~_;:, '!.,,~--:: I; 'Z.;:· '.>',-',;: 

~.5- T-hird'Pcu1y-_a-e,,~rtci,a:.~~J! .-:~,-: ·<.NP,tb_irig·ir{'thl_~Ag:reern.enf$hall ,be'consrrued:to conf~r upon any. 
par.on or entity nola rrty to OilS Agreem':t;;~h.~rIQht,reme#ar CJiiI~Mr.Uhder, ' 

,9.6, ~Force-Majeur_ _Other th.an witn -1"espect, to- failure to _make paymentS',pl:Ie here,ul1~,e( fO,t 
s,ervice .§<:tu;aIIY pr9v ,ed, neither, P~rty shan. be, liabll$ ii~dar :thl~ Agreement for _delays:~ failures tt;) 

perform, damage's, los es-:or deStructLon, or malfunction Of-any equipm~nt. __ or<a!-'lY c.ons~'quence ,th~l'eof, 
caLJsa,d Qr. -_occa$ioi1e by l~a.sons qeyond the -rEiasonable '~ntrol of_--such Party, li'lc'_Udlr'lg~_-'Wjtholit 
limitation; fire, earlhqu kat -flood, water, the elements, labor disputes '.or shortages .. utility q1.lrtaUments, 
power failU-{'e$" expl , bns. CIVil. '(if$tu(bances, W?r, gDver'nhwn~1 a,clj?"_S, 5_hbr!ag~s:' 0.1 et)Iuipme,nt '~r 
s~pplle~i; u:na,vailablr of tr.'<lnEiportatlon, acts or omissions of thlrd- parties ("-F~r:cel Majeure"). 
Responsibilities ·and- Q ligatton$- specified 'in t~is Agreem~nt-'ai"e su.bj~~ fei jmrn¥3_dial~, fUlfillm~fl~:after \he 
end of Forca ~#l~~r,~ ircum~ance9 unless otherwise agreed-to JoIntly In wfitlng by both Part!~, 

S,ECTtQN 1Q,As$l<l MENT AND WAIVERS 

10.1 Malarm,,"1 This Mre.ment shaliriot be assigned by eltller Party wlthoul written cqO!;entof the 
other Party; whlchsh I not be unreasonably wilhheilj. Notwithslandlng the foregOing. eilller( Party may, 
without the other Pe s consent, -assign this Agreement to- a sUPOOSsor. affiliate; subsidlEUY. qf to _ a, 
corp'ora,tlol):_ CQI)tr'olJit:'lQ - r _L!m:f_ar-[he $.ilme control ~s: such P~rty, proVided that the -asslanee urdertakes In 
wrlting- to assume -an 0_ lI~etfons, and duties of the assignor; :the assJgnor. $.haJ.l thereafter b.e.,~U~Ved .of such 
obliga-tkms _am:i_ duties. e cep'~'jn ~,onnecH6n with matter.s'arls!Jlg out of events. _occuning prior to '1h~_ datEl of the 
-assignment. . 

1,0.2 Waive", 
this Agreement shall 
Uhdet this Agreement 

Fafh,l~ of either Party to enforce or insist upon compnan~ Wfth 1he RrO.Vi~lonG. of 
at b~ -c.ons_thled as a gene~1 waiver _or re!dlncfuisl1ment- of any prov~tOh or right 

SECTION 1t,CONFID NTIALITY & PROPRIETARY INFORMATION 

;MJ/ 
NT-I Talk: Initials h 
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111 Proprietary'I,formation Each Party agrees that all Information furnished to It by the other 
Party. or to which It h~s access. under thIS Agreement, shan be deemed the Confidential and prOptletary 
inforMation or trade secrets (collectIvely referred to QS 'Propnetary InformatlonH

) of the Disclosing Party 
and shall remain the sole and exc!us,ve property of Ihe Disclosing Party (the Party furnishing the 
Propnetary InformatIon referred to as the "Disclosing Party" and tile other Party referred to as the 
'Recellllng Party") Each Party shall treat the Propnetary Ir)fomlatron and the contents of thiS Agreement 
In a confidential manner, except ta the extent necessary In connection with the performance of Its 
obligatIons under thIs Agreement, and without the written consent of the Dlsclosmg Party, neither Party 
may directly or JOdlrecUy disclose the same to anyone other than Its employees, attomeys or accountants 
on a need to Irnow basIs, Who agree to be bound by the terms of this Sechon 

11'2---Con\ld.ntlali~_ThS-<)GnlldeAlIaiIIy-obl~s-ef-1hIS Seetlon-1-l-do-not-apply-to-any-portioTfl)f­
the Proprietary Infor atlon which IS (I) or becomes public knowledge through no fault of the RecervIng 
Party (II} 111 the lawfu possession of RecelVlng Party prior to disclosure to It by the DIsclosIng Party (as 
confirmed by the Re !VIng Partie records) (III) disclosed to the ReceIVIng Party without restrlcb:on on 
disclosure by a pe n other than the Dlsclosmg Party who has the lawfUl right to disclose the 
information or (Iv) dlsflosed pUI$uant to the lawfUl reqUIrements or request of a governmental agency 01 

court of competent lUrlsdld!on If the ReceivIng Party IS requested or legally compelfed by a 
govemmental agency or court of competept JUflsdlctran to disclose any of the Proprietary Informalmn of 
the Dlsc/oslng party! e RecelvJng Party agrees that It WIll provide Ire DiSclosing Party With prompt 
wntten notIce of sue requests so that the Dlscfosmg Party has the opportumty to pursue legal and 
eqUltab\e remedIes r atdmg potential t;:IlsclOSure 

11..3 Trade Names The name, logo trade name, service markS, Inventions, patents, copyrights, and 
all other proprietary I ormation of the. PartY. or such Party's parent. subsidiary or afflfrated companIes 
shall be and remain I the ownership of the relevant Party Nothing In thIS Agrgement shall confer on 
either Party expressly, Implied or otherwise, any nghts or hcenses In the Intellectual property of the other 
Nelthel Party may InCl

t 
e the other Party's name logo, trade name, or servIce marks In any promottClnal 

or advertISing materIal statement, document, press release or broadcast WIthout the prior written consenl 
of the other Party, whl h consent may be granted or Withheld at the other Partys sole discretiOn 

SECTION 12: GOVER ING LAW AND ARBITRATION 

12.1 Govem'ng Law WherE' IS acting as the Provrder, thiS Agreement IS 
subject to the laws otfNew Jersey, and ShdU ue Interpreted. construed, and enforced In all respects 10 
accordance With the I,ws of New Jersey Where NTI Talk IS acting as the Provider thiS Agreement IS 
subject to th~ laws qf IIlInOI$ and shall be Interpreted construed and enforced to aU respect" In 
accordance With the laws of illinois 

122 Arbitration I Any controversy, claim or dispute among the PartIes directly or indirectly 
concermng thiS Agreernent or the breach hereofwfllch cannot be resolved through good faIth negotlabons 
between the parties orlthe subject matter hereof, Tnduding questlons concerning the scope and 
applicabllrty of thiS arbilrato~ clause. shall be finally settled by arbitrabon wh,ch shall be held In 
accordance With Comnierclal Arbitration Rules of the AmenCfln Arbrtratlon AssoClahon. as amended by 
thiS Agreement The locatton of arbitration shall be the home state of the Provider One arbitrator shall be 
selected by NTI Talk, one arblUator shall be seleoted b')l and on~ arbItrator shall be 
selected Jomtly by the first two arbitrators selected The r'~ ....... '" "'<;'V1:;'lI<;'lIlY agree to expedite the arbltrahon 
proceedings In every w~y, so that the arbitration proceedIngs shall be commenced Within thirty (30) days 
after request therefore IS made, and shall continue thereafter. WithOut Interruption, and that th~ decision of 
the arbitrators shOuld be handed down Within thirty (30) days after the hearmgs In the arbltraUon 
proceedings are t;losed The arbitrators shall have the nght and authority to assess the cost of the 
arbitration proceedmgsJand to determme how their deCISions Of determination as to eacfllssue or matter 
In dispute may be H'npl~mented or enforced The deCISIon In wrttmg of any two of the arbitrators shall be 
binding a.nd conclusM~ on all of the PartIes to thIS Agreement Should either Party fall to appomt an 

, JU;V 
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COI\PIDB'IT1"L 

arbrtrator as required by t111$ Section 122 Wlthm thirty (30) days after reC9lVJng written notice from the 
otner Party to do so, the arbltrator apPointed by such other Party shall act for an of the Parties and his 
decisIon In wntlng shan be binding and conclusive on the Parties to this Agreement Any decIsion or 
award of the arbltrato shall be final and conclusive on the Parties to thiS Agreement, there shall be no 
appeals other than for fraud Qr misconduct Judgment upon such decIsion or award may be entered In 
any competent court I cated In the United states of Amenca or elsewhere. and application may be made 
to such court for confl atJon of such decIsIon or award TOr an order of enfOtcement and for any other 
lega.l remedies that m y be necessary to effectuate such decIsion or award Each Party agrees that the 
arbitrators authorlty t grant relief shall be subject to the provisions of thiS Agreement, the Unrted States 
Arbltrabon Act the AB -AAA Code of Ethic for Arbrtrators In CommerCIal Disputes the Communlcatlons 
Aot of 1934 as amen ed, and any other applicable law The arbitrators shall not be able to award, nor 
~ ~1"e-jlllAItJve,-InCl<let+tal,a>n"eqUMllal """"'plary. ,eliance<lr "peClaJ- -_. 

damages Including d mages for lost profits The arbitrators' decIsion shall folio,", the plain meaning of 
the Agreement 

The Purchaser agrees that the ProvIder shall not be responsible for the collecOOl1 and remittance of any 
governmental assess ents, surcharges Dr fees parjslmng to the Purchaser's resale of the SeNIce5 

14.1 Relationship 
that of Independent c 
has any right, power 0 
Party 

, , 

ihe parbss aGknowledge and agree that the relationship between them IS solely 
tractors Neither Patty, nor Its respectNe empfoyeas agents or representabves, 
authorrty to sot or create any obhgatlohi express or Implied, on behalf of the other 

14.2 Compliance atld Authority Each party represents and warrants that It $hall comply With the 
reqUirements of eny and aU local, state or federal governmental agencies haVing JUIISdlctlon Over the 
Piovision of Services Each Party also represents that It has the authority to execute and deliver thiS 
Agreement and to consummate the transactions contemplated hereby, that thiS Agreement has been duly 
and validly executed and delIvered by It and constltl.ltes Its valid and binding Agreement enforceable 
agaInst It m accordance WIth ds tenns 

SECTION 15: NOTlCEf 

All notices, Includmg but not limited to, demands requests and other communlcatrons reqUIred or pemutted 
to be sent hereunder'lhan be In writing and Shall be deemed iD be delivered when actually received, 
whether upon persona delIVery or If sent by faCSimile mail or overmght delivery All notices shall be 
addressed as follow~, r to such other address as each of the Parties hereto ma}' noory the other 

NTI TALK. INC. 
I ATTN Kawthar Rabie President/CEO 

5875 N lincoln Ave, Suile 142 
ChicagO, illinOIS 60659 
Facsfmile# 10773·942-7275 
ntlchlcagO@yahoo com 

SECTION 16; UNENFclRCEABIl.ITY OF PROVISIONS 

16 1 ModIfication a~d SeveraQlhty The IlIegalJty or unenforceablhty of any prOVIsion of thIS 
Agreement shall not att'~ct the legailly or enforceability of any other provIsion or portion If any proVISion 
01 portion of fhls Agreement lS deemed illegal or unenforceable for any reA:sorl there shall be deemed to 
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CONFIDENTIAL 

be made such mInimum change lt1 such provIsion or portion as IS nece~ery to make It valid and 
enforceable as $0 modlfied 

16.2 Regulatory Changes If the FCC or any national state or other regulatory agency' or court of 
competent JunSdlGtfOni elects to Implement or enforce a rule, reguralJon, la\l!.> or order which has the effect 
of canceling chengl • or supersedmg any matenal term or provIsion of this Agll3sment (collecbvely 
"Regulatory ReqUIre ent") then this Agreement shall be deemed mochfJed In such a way as the Parties 
mutually agree IS con tstant with the form, Intent and purpose of this Agreement and as IS necessary to 
comply ~Jth such Re ulatory Retjutrement Should the Part,es not be able to agree on Modification&; 
necessary to oompl with a Re9ulatory RequlCement within thirty (30) days after the Regulatory 
Requirement 15 Imp! mented or enForcHd than upon wntter'l notice either Party maYT to the extent 

-- PfasbcabJe, _",at ihat-pertllm--<>'- tltis-Ag",e_nt lfllpaeted --l>y--the-RegUlatory--Req.nrement-­
enforcement 

SECTION 17. ENTIR AGREEMENT AND INTEGRATJON 

111 Entire Agree cnt This Agreement and all ExhibJl$, Schedules and other attachments 
Incorporated herein present the entire agreement bet\oveen the Parnes With respect to the subject 
matter hereof and su rsede and merge all pi lor agreements promises understandings statements, 
representations, warra bes Indemmfles and Inducements to the making of thiS Agreement relIed upon by 
either Party, whether ntten or oral No amendment or other mOllification to thiS Agreement shall be valid 
unless In wntJng and s ned by both Parties 

17.2 Il1torpretatJon The words and phrases used herem sha1t have the meaning generally 
understood In the telecommunicatIons mdustry The headmgs 10 thiS Agreement are (or leference 
purposes only and s~all not affect the meaning or mterpretatlon of thiS Agreement Moreover, this 
Agreement shall be construed In accordance: With Its fair meaning: and not for or against erther Party on 
account Of whICh Party drafted thIS Agreement 

17.3 Counterparts! TtH$ A!;J!'eementand Exhlblt{s) may be executed m several counterparts, each of 
which shall constitute' ~ onglnal, but all of which shall con$tltute one and the same Instrument Faxed 
signatures shall be de,med valid 

IInJnolt 

9t'69 39'1d 
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CONFlDEJ..11AL 

By Its signature belo~eaCh Party acknowledges and agrees that SUfflGlent allowance has been made for 
rEMeW ofmls .Agree nt by respectIve counsel and that each Party has bean advIsed as to Its legal 
nghts, dubes and ob" atlons under this Agreement Each Party has executed thIS Agreement as of the 
date first wrItten above 

,"" / 

By 

NTI TALK, INC, / i :. 

By ~ 
(Signature) 

By' By Kawlhar Rabie 
(poot Name) 

Title - ., ......... Ttlle PI6$JdentlCEO 

Date Data 

, '. 

]1 71 7(111 
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CONPlDENTlAL 

SERVICE SCHEDULE A 
INTERNATIONAL TERMINATION SERVICES 

REDACTED 

~ach Party as a Sendee PrOVIder (HProvider') agrees to provide, and each Party as a Service PU(Chaser 
("Purchaser") agree$, to accept, Intarnation Termination Services subject to fhe terms and conditions set 
forth herein and contalr.ed in the ReCiprocal EnhaJ'lCed CommunIcations SeJVlcs Agreement 
("Agreement') between and NTI TALK, INC, dated thiS 22nd day of November. 
2011, Neither NTI TI\LK. IN" n· shall be Obligated w~h respect to the Service 
described below unfil thIs Service SChedUle IS SUl)scrJocd to by an authonzed representative of NTI 
TALK, INC anc 

1. Rates ! SubJe_cUcttha.tMma...aruLcaodltions Of the Agr.eementrthe-Rates....and-Jocatiooss _______ _ 
for International Te~Jnatlorl Services will be injtially descnboo in Atfachment A, By executing this 

:~!~ :a~~:da~~r;vtl~~Od~~~:;~:t t~g:Xt ~~t~n~~~i~:~~~ i~~~n~~~~h~~~jces at the ProViders then 
2, 
3 BIlling Increm~ts The Provider will calculate ttw Jength of internatIonal calls based upon a 
mjnlmum bllling pano~ of 1 second With rounding to the next higher 1 second Increment. except calls to 
Mexico which shall based on a minimum billing period of sixty (60) seconds With rounding to the next 
higher sixty (60) secqnd inCrement Bnd calls to the USA whiCh shall be based on a minimum billing 
period of SIX (6) seconds with rounding to the next higher SIX (6) ssGond lntervsl. 

I 

4. Invoices and ~ayment The ProvIder Will InVOice the Purchaser on a weekly basis (7 calendat 
days) follOWing the SJrt of service Payments for undisputed amount$. of each Invoice shall be due no • 
later thiln,flve (5) cale dar days from the Invoice date " 

5 Start of Servic 'The start of Service will occur concurrently With the activation Qf the Service 
InterconnectIOn. ~ 
6 Interconnectio The Parties agree that each Party WIll bear responsibIlity and the costs for the 
VOIP Interconnection connectmg the Purchaser's network to the ProVider's VOIP network POP (IP 
Address), I 

VOIP network interconnectIon point (POP) IP Address is !oeated at 
- ~ . un:ess otherwise speclfled as follows. 

I 
NTI TALK, INd 's V01P net\ovork interconnection pOInt (POP) IP Ac;idress is located in Chloago, 
Illinois unless ~thelWise specified as follows' 

i 
7 Requested S.~ice Date: ASAP 

8. S(l;rvice Interconnection Type VOIP 

9 Monthly Recurring Charge: None 

1112312011 
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COMFlDENTIAL 

REDACTED 

By its slgnolure belowl each Party acknowledges gnd agrees to the'! tenns and conditions contained in this 
Service SChedule Th1 Pl;lrtles have executed thIS Sorvice Schedule as of the date first wntten above. 

NTITALK'I~ ~ 

~ 7 ~ ~ 
(Sign'jlure) r (Signature) 

________________ B:Y~: __ ~====~~ ~============~--~By~.--========~Ka~WID~.~r;,R~.~b~'e~======~--------__________ __ (PAnI-~me) (Plilit-Wall'e) 

THle: Title: President/CEO 

Date-

, , 

1),2]12011 
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COrfFIbENTIAL 

ATTACHMENT A 

Base rates fOl" InternatIonal Termination Servlc&s 

rl __ ~D~.~st~ln~a~\l~()~n.!'!S,!:/C'"'l'Cf".'""'-_-I_~~_ Rates I 
I TRales ,vl/l be added lalerr 1 

NTI TALK. INC 

r De~inatlon/C es Rat"" 
(Rates Wlfl be added lated 

~age 13 of14 
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CO"lflDEI\ TIAL 

ATTACHMENT B 
ATE AND CODE NOTIFICATION TERMS MID CONDITIONS 

Officlal rate and ode notifications must be sent to and 
NTIChicago@ya oO.com. Any notification that Is sent to these email aoClresses Wlil De considered a 
complete and ace rate offlC18t rotf} change by th& Purchaser, regardless of the content or subject of 
the email Any rat addendum that is sent to another email address WILL NOT be accepted as an 
offiCIal rate chang Please natel proPQ$al or target raw changes should be 1gent to the Purohaser's 
ACGOunt Execubv 

2. Rate and/or code notifications must be sent in Microsoft Excel format. 

3 Rate notification must include OJ complete breakout of all country codes offered by the 
Provider. Tf1e Pro Idar IS responslbfe fer bloGlong traffic to the oestmahons that are not offered. 
Should the Provld r accidently terminate traffIc to codes that are not offered on the rate notification, 
then the Purchase Will pay the lowest pnc9 broakout for that country. 

4. If the Provider 0 rs different rates tor the same destinatlon name {i.e.) rate by dial code 
hereinafter called "sub-codes"}, then the Provider must send the full list 01 codes and sub­
codes with each te Of code notification. Codes and rates for destinations which were previously 
sent, but are not In luded In the latest full list are deemed to be deleted 

5 Rate nonflcations
l 
must include all existIng codes, sub-codes and pending !!Odes- and must 

mdleato whether the price has increased, decreased or stayed the same. To avoid any 
mlsunderstandm9~ the PrOVIder 15 obligated to restate in the Rate Notlfica110n all the preViously 
prOVIded codes for the relevant oountry along with ~helr status (I e, rate Increase, decrease, no 
change, not avallble, etc.) If the Provider does not restate the sl,tbcodes status, the Purchaser shall 
pay the rates quoted In the prevIous rate notlficatlOn In case of a full replacement of the pnce '1st, the 
Provider must mdlCate in the body of the letter that the current noflflcation will complBfeJy replace the 
eXlstmg prices 

6 Effective Dates. The date of nobflcatlon shall be the day tho Prov[d~r sends the Rate Notlffcafion 
Rate Increases b orne effectIVe no earlier than SeVen (1) days from the date of notrfioauon, rate 
decreases become effective on the date of notification Code deletJons become effective no earlier 
than seven (7) day from the date of notlflcatJOn If !'law codes do not Involve a rate Increase then 
they become effect ve on the dete of nobficabon If, however, the new codes mvolve a rate Increase, 
then the new cod become effective no earlJer than seven (7) days from the date of l'IotJflcation 

7 ConfirmaUon of R Ie Notifications. The Purchaser may request that the ProVider confirm the rate 
and code changes hat have bAsn sent If th~ Provider does not reply after iIle second request for 
confirmation then t e Purchaser will assume said rate and code changes are not effective 
Thereafter, the PurchaserwllJ not be responSible for disputes related to these destinatIons, 

8 Rate ~nd Code Disputes. The Provider agrees tha.t the Purchaser 1.$ not responsible for 0rJOrs In the 
Provldar'$ nottficatlons or billing system, or for any rate and code nobficatlons that do not conform to the 
above guidelines. FaIlure to comply wrth these guidelines: witl result In the J:lrOVlder bearing the 
burden of proving at the rate or code appluad was Incorrect It Is the PrOVIder's responsibIlity to 
confirm all rate and ODde notlficatlons before sending them to the Purchaser. 

1l123120Il 
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1 P~GE J7h8 
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Mutual Non-Di~c1osure Agreement 
TIltS Non-DisclosUle Agr.eem~nt ltb\;' .• AZI'e~rnenf') ,'> i'n~reC. into nn(1. i .. effective as of 

August 24, 2() 11 (the "Eftective Date", bv and bet\veell ( 
whose addr~ss is' alld )l fI Toll< 
loc.red at 5875 N. Lincoln Aw SUIte 142 Chicago lllmols 6065Q (the "Parti .. '). 

L Purpose of Agreemeut, ThH Agre~.ment is tt~ecu1ed in fl1rtheranoe of the general 
- _________ hO'lW'S"'Iloe"""·wr"'""'j·ut"lomnship of the ParlJ.:$ e:tT'ld to allcm. to "ie'L ?lndlcr dIsclose DJUDe1aJ1...Rec.o.rcLi, 

domestic and internatIonal origination and termination rates, and any otb':-T tnfoJ1mation relatmg to 
the ptQv,siolliu& se1linp. orpuTcnas;ng uftelephony. voice audJor <l."tta. transmission scnice<!. 

, 
2. COQ.fid~Bdal lnformation~ For pUlposes of this ~gref'lllt'nt> the "Confidentiai 
Information"'" ofa party means" I . . 
n. The identity of customers, venuors,. partners and affiliates, mcludmg1 bllt not limited to, 

providers of s-wirohmg ~n keli mld of mfround and outbound toll fT¢e voice and data 
mmsmission servIces, 
b International <me! do:nest'c ongh:atton and tennination T<.l~~~ call detaL: lecords (CDRs). 
call p~tt.ems, ~dfl duril1ioJ) and ~all'vof~me: . 
c I Ti-a~e 1,eCle~ tecnnica, ki10·?-how. product $.pe~\fic\lhOOS. engmeering data~ sv.ltch set 
UPJ switch architcctw e~ cuni1,gu.ratlQll s,ud c.apaclt)'! ' 
d. Comput~r obj...,t and sour"" oode, flow cham, d<31glt de<:IIDtents .he spee,jjeaoons, 
systems, plans. processes, proeedures. data Jilea, 0' research end d.wlopmcnt UlfortnatioD; 
e PricitJg and pllcing Slrategll:', tlnancml data. and l.OfonnaLiQD. b'dsiness plans and 
methods, marke~mg plallS and c;:.u:ve) s, and other mark£..'tmg lufo('Wation, 
f OLler similar infOJiniltk'n which the party considels and treats aq conft~entIBI~ so lor.g as. 
that party illdlc;nte:;. )0 accQfdilnC~ wlth tho pro(.edlues set forth iu SE'ctlon 4 bel?"" that the 
tl1fonnatIQn is considered to be confidentJsl. 1 
3. Public or Independent Information. Nt>twttilsta.nding the ab vo, eo"ftd.ntIal 
InformatIon shall no,iuclud. any infcrmation thaI W 
a. availabI~ from public suurc:es or jn me pubHo domam througb no falllt of Recipie.nr; 
b. received at an)' time fio;n <luy third party w\thQut breach of a nondisclosure Hgr~ement, 
;:. shown thl'Ough pl'ope-r docu~nentation to ha .... e been developed Indep~ndenl1y b)' 
Rec,pient; 
d, ",.eil), dIscernible froO! pubheTy available products or lirerature: or 
e. approved fur disdosure by pnor written pt'rmiss1.ou. of a Cot)1Q:rn.te Officer of Disclosutg 
Party 

4. Reqnirtd .!'iQtkes and Legends. No infoflD(1tion s:baH bl? pf'('tecTffl OJ trt:aNd as 
Con{identls.l lufuffilation ht"ff'W1der utJlell., (hsclosed in accmd,uloe \\<Jth the follo"'hing 
procedilTes' 

.1. If disclose<1 itltormatit\U is 'wnrten .. teoorded~ gtSphlcal or otheIWlS~ in fl tJn~ble tonn, It 
shaH be labeled 3.5 ""Propri!Jtary>t. "'Contidentla}l', or \filth a sl.m..ilar legenG denottng t:'onfide::Jtialty; 
and 
b If lnfonnatlOl1 IS orally dtSClOsed. it shall be ;dentified .s ConfidentIal al Ole time of its 
(hs¢lo~ure and a \,*ritten memoralldum IJcnttrymg such informattou in SUlllffio."\r}' toull and staring 



_REDACTED 
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the s:mJ.e to bo- Cvnfider..h<ll .. hall f:'Ie Jeh .... e-red to Re(I~iCl:t wlthm tll1rt) (Hl)1 day!. of the oral 
dhclosure. 

9. Restrictions on Confidential Iu.foJ ntatiOtt. An)' r.ut) r~elv~g Coofi<ieuhaI 
Infou:lattop nbc "RecIpIent") lWm the other part)- (tho "Disdosmg Party ') berounde, dgrees th.t. 
WIth respe::t to.dllY such discJosed C('nfid.entlrl.t Infonnanon: 

Pl\GI::" 0F1'YlH 

a The CQnfidentfJ~ f1ltonnalh)t, sli9.U nor be !iJrthe( d1lJclo;;ed to an) pers(ln vLh.ldo of 
RecJplenfs .Jrgll!1lzatJon and shall onl} bt dlSdv;eJ \'t (thJJ) Reclpj(.nt':,. oTgan{z;.a1Jon Otlll "need to 
krt()W~ basts to mdlVtd<.1aJ", who have heen appn~d of the C'onfidetlhal nature of the inforrnahon, 
b The eonfiderrtHtl IDformaiiun shaH be ::reated according to the ,,;.:une, internal securit} 
procedure. and wah the same degree of eru. regarding its secrOC) and confide{Itiality as smular 
,"rermation of~ipient'1>orga.mzation;3l1d j 

o. The Confidential Inforll1ation shan remain the propert) of Ute Dis~los1ng Party a.ud the 
dt~cjoSW"(!' to Rec.iptent hereunder cleated only i1 Jirwted ucense to Use such infonnation fQr 
purposes related to the furtherance n-ftltt:: Partles business t'olatlonsiup as au-jclpated helcUI::,ooJ 
tI ReClptent's duty to protect DIscJ"-Smg party's Con!ident.tal Infonr..3tlon expIres mo (2) 
)ears lWm the date 011 which that ConfictcnhGt [ufomlatJott WIIS ui~closed to Recirlcnt 

I 
6. Miscellaneous. 
a This Agteeruent shJ.Jl be; ,bO\erned b) and tonsuued m u~~('·)J"dan('e \\ tth ule law'.> of tJle 
State otreus as to contracts made and ",,/lull} petfonned VI Ithlll tUII:- stdJ:e~ e,cJu.rungtbat body of 
TeUlS taw COlJC'eml~lg conOlots vna~) 
b Cart10U~ tn tillS AgreE.-mellt a.r~ tor ca"e "rre[,:;:le::Ice ,-'Tnl) ;md should n~t be f;onsldered m 
tho c.oostruct1on ofth,s Agreement, 
c TIltS Agreement c<m~tJtutes the entire Agteemcnt b.otwef'fl the Pa.rtbs legarding the 
instattt sul~ect matter and s1lpersede51 (my PrIor or contemporaneous agree-men~~ whether oral or 
,,,JttOll. bstweeu the {lames regarding the same; 
d. Thl$ Agr~e.mel"lt may be modified onl} by a wIlting slgned h) tht) Patties. 
e Eltber prut)' may tcnninate this Agreement upon ten (10) days wntten notIce, hnwcvC""r 
an) tennination of thIS Agreement slJat~ Ul)t reljeve the ReClpient of In, contidtfnttal!ty and non-
1;m::UIltYt:nt obhgationo; with respect to ConfidentIal InfQnnation disdose-d pnhr to the da:e of 
t!!mmnatlOn; 
I: Falluro by a party to II!nforce :l.'lY plOvision of dus Agreement OJ to e)..erctse auy optton 
heJeof lS not to be construed M.t pres~nt or future W8,I\ er of scch provNfou ll.)r d.pttOll~ 
g The pro\o ISIons of tbJs Agreement dr", to be considered as severable and Ul the e\"eot thet 
any provisIOn is held to be fuvabd 01 unenforceable. the Pames lUtcmd that till;) rema1fJing 
provisJC)ll~ should reJ1')Qm in fuU fntce and eff~"t and 
h There an~ no thhd party betlt:TII... t£ir·e.; t ... '\ tlu~ Agreement 

)"i V\>"HITNESS 'l'IIEREOF, the- Pa.rti~s l:.ereto h!lve caused thIS A2Tcement to pe duty executed 
\'\ith effect fox aU p1.lt'poses as of the date anJ year first written abo\.CI 

nmreu Name .lth.1 Title 

Company: NT! TALK 

~Uk.-
Bv (SognatUTe) 

Kawthal' Rab:~ PreO;:lde .. t 
P,ml:eJ Name and Tttle 



Confidential and }lroprletatY 

Switch Pori Rental And 
Consulting Agreement 

Tf!lS AOREEMENT made this day of ..¥t 11-,je1/, by and between 

, 
c 

[Customer) 

a Ne:w York Corporation having its principal office at . . .. 
NTIl""ALK 

" ,\:LL''''"I! ccfl.pop."noN HM'Nc. ITS rMIC'f>~ 
s~r::f-5 N t..1}/C,QUV AVe. ..sUI'T't.-ll.\'l.... 
CJ.t(C",",o I LLINOH G'ob51" 

f owns a switch(s) located. at 

REDACTED 

Whexeas Customer is a United States facilities·based provider of information and 
telecoJIllllunications services; 

Whereas Customer wishes to rent switcb ports located at 1 .; 
~longwith other ~ncllla:ry switching equipment such as Mux's or Dlx panels whiw may be 
requC$ted from time to time by Customer (the "SWitch"). I 

NOW THEREFORE, it is agreed aa follows; 

1. Tenn. The '')lffective Date" of this agreement ,hall be t'Effeetive Date'? 
This .AgreenJ.ill1t shall continue for an initial tenn of one- year (Initial Term) 
thereafter the contract -will renew for an additional ana year, unless Customer or 

provides thirty day prior written notice of intent to cancel (Additional 
Term). Following the Additional Term, thi, Agreement ,hall automatically be 
renewed Oll a month-to-month basis and either:party may cancel upon 30 days 
written notice. 

2. agrees to: 

0&112111 SwItch RffiUllllld COAJultu1g hgttc:m~t 
DCOI/JlAUBTIlS9197 4 



REDACTED 

Coafidentiall.l1d Propnttaty 

A Ensure that Customer has sole access to, and full use o( and full 
operational wn1rol of tho Switch ports specified in "Exhibit A"; 

B. Provide on-a.ll emergency support of fue Switch twenty-four (24) hours 
per aay, seven (7) days per week; 

C. Assist Customer in troubleshooting with Custo:tllets designated carrier(s)j 

D. Ma.t.ntain and upgrade Switch. including the operating system, applicatiort 
software, and hardware; 

E. Monitor environmental conditions and status of SwItch; 

F. Assist Customer to install and monitor Customer circuits attached to 
Switch; 

G. Monitor all Jogs and statistics in order to eDSUle optimal performance of 
tho Switch; and 

H. Provide on-lme access to CDR records, IIJ,WIagernent reports and Switch 
control via a Web Interface. 

3. Customer Obligation.s. Customer a~ to: 

A. 'pay all rental fees and charges' due pursuant to this contract. 
including those fees set forth in paragraph 4 of this agreement. On a timely 
basis; 

B. Be the sole interfuce with its client base for all customer support; 

C. Be solely responsible for provisioning all aspects of Customer's client 
accounts, including. among other things, the setting of retail rates, 
determining least cost routing, and billing and collecting fees from 
Customer's clients; 

D. Be solely responsiblo for providlng any irdonnation relevant to desired 
reconfigurationo: t~ t1le Switch and emailing such infonmmon to in 
an approved format Or provisioning accounts aruma V1a 

provided web interface; 

(15111111 SWJ\I::h~!alaMCMlU\bIl8~ent 2 
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E. Be solely responsible for ordering and paying for (Ill facllities or 
equipment required to interface with the Switch, mcluding but not limited 
to can1er lines for origination and termination of oalls, channel service 
unit (CSU) equipment. power Or any other equipment needed outside of 
tho NACr STX, NTS and report server; 

F. Provide' with. Letter of Agency enabling to worl< directly 
with Customer's carriers in troubleshooting as directed by Customer in 
writing; 

G. Be the carrier of record for all telecommunications service traffic routed 
through Switch; 

H. Be the service prOvider of record for all information service traffic routed 
through Switch; 

1. Maintain all requisite authority and/or licenses necessary to originate and 
terminate aU traffic routed through Switch; 

J. Jrulemnify and defend 
provides telecommunications 
Customer7 s clients; and 

against any and aU claims that 
or iufonnation services to Customer or 

K. lle solely responsiblt for payment of all taxes, fees and any other charges, 
iricludiDg. but not limited to, taxes) regulatory fees. universal service 
contributions, and payphone compensation charges, ·that may be assessed 
from lime to lime by any thiId-party, illcluding, but not limited to, state 
governmental authorities. federal governmental authorities and third~party 
service providers and can::ibrs, 88 a result of CUstomer actions as carrier or 
service provider of record for traffic routed through the Switch, and to 
reimburse or any such taxes, fees and any other charges that may 
be assessed to rather than Crurtomer. 

L. Be Responsible to comply with all legal regulations in its role as carrier of 
record or services provider of record 

4. Pricing .lld F~ 

A. Miniawm Rental CoD1lD.itment and monthly rental price: Olstomer 
acknowledges and agrees bJ a Minimum Port Rental Commitment of 52,000 
per month for 8 switch ports rented under this agreement ata cost ofS250 per 

OBf12lU SlfItoh Rtftllllld Conn/ttn£ Agt~t 3 
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month for eBCh T1 or 24 Voip channels . Additional switch ports may be 
added upon requegt at any time at a cost of $250 per month for each T1 or 24 
voip channeJs . 

.B. Customer shall order any iDM local loops necessary to connect Customer 
circuits to rented switches Upon Customer's request, will act as 
CUstomers agent in this regard and assist Customer with such orders. 

c. After Ho\U'S Support: MIl provide technical support to Customer during 
the business hour. of Monooy tImlugh Fnooy 9.00AM - 6.00PM Eastern 
Standard Time excluding National Holiooys. All NON-EMERGENCY work 
done after normal business hours is billed at the rate of$150 per hour with a 
two-hour minimum charge. Non~eme.rgency after hours suppOrt is defined as 
work requO<ted by Customer which is not service affecting 

D. In addition to .u other applicable fees and charges due pursuant to this 
..., cont:ract) Customer will pay all costs associated with con-...t1ng- any Customer 

ordered local loops to the Switch. At Customer"s request" wiU, for a fee of 
$200 per m.Qntb.. rent Customer an M ]/3 Multiplexer, a DSX panel, tho rack hi. 

, I I 
space and ele6tricity 'per' circuit to suppo.rt each Customer ordered OS3. 
Alternatively, CustoII'le:r-can provid'~ their own M1l3 Multiplexer and DSX patl.c1, 
in which case CUslcuner shall pay $100 per month for the rack space and 
electricity to accommodate the individual DS3 circuit. If Customer orders IDM 
circuits,. there will be Ii non recurring charge of $1 00 per Tl to cOimect any roM 
circuits to the Switch. ' 

E. Customer shall be ,"sponsible for supplying his own VOIP bandwidth. 
can recommend a carrier that can provide i(llDlooiaf.6 bandwidth at a current 
cost of $15.00 Per month per meg based upon a 10 meg per month 
conunitment. 

5. ProprIetary Information. Both' and Customer agree that any infonnation, 
whether or not protected by patent or copyright, which is identified as proprietary 
by either party. including either party·s client information~ and which is given to 
either party pursuant to perfonnance under this Agrccment shall not be disclosed 
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to any third party or appropriated by either party for its own use "itbout the prior 
written consent of a d.\lly authorized officer.' ,and Customer shall not 
reproduce, provide, or otherwise make available any of the other Party's 
proprietary information to any person other than those employees of or 
Customer who have a need to Imow consistent with the authorized use of such 
infonnation. 1t is agreed that the terms and conditions of this Agreement are 
proprietary and strictly confidential. Disclosure of the te!IIlS of this Agreement to 
any third party shall constitute a Material breach of this Agreemenl 

Both and Customer agree that it will Udce appropriate action by instruction 
or Agreement with its employees and other pemODS pennitted access to such 
proprietary information to satisfy its obligation with res"PCt to the use, copying. 
security and protection ofpl'Oprietary information. Bolli' and CUStomer shall 
have no obligation with respect to information which is generally of public 
knowledge, rightfully obtained froru a 1hird party, developed independently or 
requited by law. 

Limitation ofLillbillty. Tb.e cumulative liability o~ for any loss relating to 
or arising out of any act or omission in its perform~e Under this Agreement, 
whether in contract, warranty, strict liability, or tllrt, Including (without limitation) 
negligence of any kind, shall be limited to the total amount that is or would have 
been charged to Customer during the particular month Ul which the act or 
......... ;co..;.on occurred. 1 shall not be liablo for fraudland hacking, nor shall 

be liable for any mdirect, incidental, consequential, or special .damages, 
includ..W.g (without limitation) damages for lost profIts. l,oS! reven~,. and lost 
.savings suffered by Customer regardless of the form of aotiol), 'whether in 
coutrac~ _ty, strict llability, tllrt, in<t"-;ng' (with~ut )imitation) negligonce 
of any kind and regard\ps.q of whether knew tho possibility that such 
deruages could result ' shall not be lia1.¥e for any delay Ot failure in 
perfonnance of any part of this Agreemen1.from any cause beyond its control and 
without its fault or negligenc.e including,. without limitation,. acts of nature. acts of 
civil or military authority. govemment regulations. embargoes, epidemics,. 
terrorist acts, riots, inS\)ll'ecUons., fires, explosions, earthquakes. nuclear accidents, 
floods, work stoppages, power blackouts, volcanic action, other major 
environmental disturbances, or unusually severe weather conditions (collectively. 
a Fo:rce Majeure Event). Inability to secure products or services of other Persons 
Or transportatiC)D :facilities Or acts or omissions of transpOrtation cazriers shall be 
considered Force Majeure Events. to the extent any delay Ot failme in performance 
cauc;ed by these circumstances is beyond the : control and without 
fault or negligence. 
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7. Indemnification. Too Parties agree that uruess otherwise specifically set forth in 
this Agreement the followmg COnstit\lt6 the sole indemnification obligations 
between and ""'0118 the Parties: 

7.1 Each of the Parties agrees to release, indemnify, defend and hold harmless the 
other party and each of la officers, direotorS, employees and agentl: (each an 
Indemnitee) from and against and in respect of any loss, debt, liability, damage, 
obligation. claiII1, demand, judgment or settlement of any nat\lre or kind,. known 
cr unknown. liqUldared. or unliquidated includ1ng. but not limited to~ reasonable 
costs and expenses (it1cluding attorneys' fees). whether suffered, II1IDie, instituted, 
or asserted by any Person or entJ.ty, for invasion of privacy. bodily Injury or death 
of any Person or Persons, ar for loss, demege to, Or destruction of tangible 
property, whether or not owned by others, resulting from the Indemnifying Party's 
breach of or fadure to perform under this Agreement, regardless of the form of 
actIon, whether in contract, warranty, strict liability, or tort including (without 
limitabon) negligence of any kind. 

7.2 In the case of claims or loss alleged or incUITed by an End User of Customer's 
services arising out of or m connection ... vith use of the Switch by the Customer, 
CUStomer shall defend and mdcmnify and each of i~ officers, directors, 
employees and agena (collectively the lfidemnified Party) against any and 011 
such claims or loss by the CUStolller's End Users regardless of whether the service 
was prOVlded ~. the Switch, uDless the loss was 'caUSed by the willful 
misconduct of r 1 

13 The indemnific<1I . .lv..1 provided herein shall bo condib.oned upon; 
7.3.1 Tbe lndemnifLCd party shall promptly notifY ,the'IndeInnifying Party of any action 

taken against the Indemmfied Port)' relating to the indemnlfloation. Failur~ to !rO 

notify the Ind<Jlll1ilYing .Party'shall not re]i",,' the Inde)1lllifying Party of ""JI' ' 
liability that the lndenmifying Party right bave, except ro th ... extent that sw:h 
failure prejudices the Indemnifynlg Party's ability to defend such claim. 

73.2 If the Indemnifying party wishea to defend against such aotion, it shall give 
written notice to the Indemnified Party of acceptance of the defense of such 
action. In such event, the Indemni1)'ing Party sholl bave sole anthoriry to defend 
any such action. including the selection of legal counseL and the Indemnified 
Party may engage separate legal counsel only at its sole cost and expense. ill fue 
e\'!lnt that the Indemnifying Party does not accept the defense of the action, the 
lfidenmified Party shall bave the right to employ counsel fot such defense at the 
expense of the Indemniljling Party. Each Party agrees to cooperate WIth the other 
Party in the defense of any such action and the relevant records of each party shall 
be available to the other Party with respect to any such defense. 

7.3.3 In no event shall the IndemoifYing party settle or consent to any judgmeot 
pertaini.ng to any such action WIthout the prior written consent of the Indemnified 
Party. In the event the Indemnified Party withholds consent, the lfidenmified 

08I~1I SWJ(dl Rmtal and Consllftwg Agrem!~1 6 
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Party may, at its cost, take over such defense, pro"ded fuat, in such event, the 
Indemn1fying party shall not be respcllS1ble for, nor shall 1t be obligated to 
indemnify the relevant Indemnified party against, any oost or lIability in excess of 
such refused compromISe or settlement 

8 CODvrlght infringement 
s renting Switch ports to Customer Customer hss full operational oontrol 

over the Switclt and sWltch ports. Customer hereby indemnifies and holds 
hannless frow anv and all copyright infringement lawswts that may be 
instigated agatnst ~ as a rf"<>11It of CustQmer~s activities. Furthetmore 
Customer hereby agrees to defend at its sale expense should such a suit be 
brought by any party as a result of Customer's actiVities. 

9. Warr.nti ... EXCEPT AS EXPRESSLY SET FORTI! IN TIllS AGREEMENT, 
THE PARTIES AGREE TIlAT WCG HAS NOT MADE, AND THAT 1HERE 
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, 
INCLUDING BUT NOT LIMITED TO WARRANTIES OF 
MERCHANTABILITY AND FITNESS FORA PARTICULAR PURPOSE AND 
TIlAT ALL FACILITIES PROVIDED HEREUNDER ARE PROVIDED "AS 
IS," WITH~L FAULTS. 

10 Payments. All Switch Port Rental payments are due m advance each month fo:r 
'" \' the coming month rental .. If pa.yment for switch Port Rental is not received a 

t I 1 minimum of 5 caandar days after the start of any month, CUStom.er shall 
, automatically be in material breach of this agreement for non payment and will 

t have 5 days to cum such material breach. All payments due onder this agl'l:e:tneJ1t 
'" . shall belmad~ bv Wire transfer only. Upon signing of tlns agreement Customer, 

,\iall'Wlre to 1 the First tnonfu mnillnUIn fee. If Customer makes payments 
b:i my rona. other thaJl wb-e transfer or does not make payment 5 calendar 
days after the start f '" ~ ... w month and (:'(Ire BUCIa makrial breach lritbin the 
next 5 days,. then will have the absolute right to terminate this 
agRembDt and shut df\'M1 Customtn rented cquiptnent with no further 
notice to Customer. 'Will invoice Customer for any non Swi«:h Rental 
fcc's "xnisc fees" that :may be incurred on a month to month basis. Customer shall 
pay all such invoices net]O day. Ifpayment is not rec:eived for "mise fees" net 10 
days of invoice then customer sb.all be in material breach of this agreement 
Customer shall be given 5 calendar doys to cure any such material breach If the 
material In-eftOO is not cured within the 5 calendar day core period, then 

shall ha.ve the ab.llolnte right to terminate this Agrfle'JD.ent and shut 
(town Cnstomen rented equipDlent with no further notice to Customer. 
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11. Employees: Customer hereby agrees that it WIll not hire any past or 
present employees during ihe term of this Agreement or for a period of One 
year IIf,e{ 1Wi) Agreement is terminated. unless such employee has left the employ 
of for a period of at least one year prior to any employment offer from 
Customer, including but not limited to employment as an independent contntctor 
.... 1" i' .... nsultant It is agrecrl that breach of this SecUOD may cause financial hann to 

and in such case, 1 shall be entitled t() injunctive relief and damages. 

12. Assignment: Neither pany may assIgn or transfer (whether by operation of law 
or otherwise) this ,\gteement (or any rights or obligations hereunder) to a third 
party without the prior written consent of the other Party. Notwit:hstftnding the 
foregoing. either party may assign or transfer this Agreement to a corporate 
Affiliate or an entity under its COIIl.Ulon control; without the consellt of the other 
Farty, provided that tho performance of this Agreement by any such assignee is 
guaranteed by the assignor. Any attempted assignment or transfer that is not 
permitted is void ab initio. Withoullimiting the generality of the foregoing. this 
,\gteement shall be binding upon and shsll in= to the benefit of the Partie,' 
respective succesSOrs and assigns. , , 

13. Disclaime. or Agency. Except for provisions herein e"pressly authorizing a 
Party to act for another, nothing in this Agreement shall constitute a party as a 
legal representstive or agent of the other Party. nor shall a Party Mve the right or 
authority to assume,. createDrlmCUT<'&lY liability or any obligation of any kind. 
express OT implied, against orinrther'nal;ne or on behalf of the other Party unless 
otberwise expr6S$ly permitted>byl,ooh othetParty. Exeept as otherwise expressly 
provided in this A~ment,.no Party undertakes to pedonn any obhgation of the 
other Party whether regulatory or contractual. or to assume any responsibility for 
the management of the other Party', business. , 

1"'~ Survival of Terms: Not withstanding any of the terms set forth in this 
Agreement, pamgmph 3J and 3K shall survive any tenrunanon of this Agreement 
for a period of three years. Paragtaph "5 and 11 shall :su:rvive any termination of 
this Agreement for a period of one year. 

15~ TerminatioD: This Agreement will be tem:rinated at the end of jts initial term or 
any renewal tel'nl thereof unless tenninated sooner due to tennination for non 
payment pursuant to section 10. If this agt'I"ement is terminated fur non payment 
Customer acknowledges and agrees that shall have the absolute right to 
stop providing service to Customer and have the right to shut down the rented 
equipment If this agrceml;nt is tetmina.ted for non paymen4 Customer shall have 
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16. 

the obligation to pay all charges set forth in paragraph 4 of this agreement from 
the date of tenninalion though the end oflhe term of the agreement for all rented 
switches, even though service has been discontinued. Tn the went that Customer 
is in a month-to~month contract as provided in paragraph 1 only, Customer may 
te.rmirutte the Agreement 'With thlrty days written notice. 

Arbitration. All disputes arising out of or m connection ~ith this Agreement 
shall be finally settled by arbitration in accordance with the Commercial 
Arbitration RUles of the American Arbitration Association. The place of 
arbilYation shall be Suitolk County NY and the arbitrators shall detennino the 
matters in diSpUte: in accordance 'With the law of the State of New York. The 
parties agree that the award of the arbitrators shall be the sole and exclusive 
remedy between them,. and judgment upon the award of the arbitrators tnay be 
entered in any court having juri3di¢tion. Any costs,. fees, or taxes incident to 
eoforcing the award sball, to the maxiiIlUm extent permitted by Jaw, be charged 
against the party resisting enforcement. The award shall include interest from the 
date of any damages incurred and from the date of the award until paid in full, at a 
rate to be fixed by the arbilYators but in DO event less than tho prime rate published 
in the Money Rates column ofthc Wall Street Jaurnal, or, if the prime tate stops 
being so published or is other9lise unavailable, at comparable interest rate 
established by a prominent lending institution. 

~ '1.. I , 

CIIoi"" of Law. This AgreemOl)t shall be goven:ted by and construed in 
accordance with the law. of the State of New York. Any aod all diSPDtes between 
the parties that arise out of or in connection with thiSiAgreett1et1t or either party's 

) performance or nonperfoI'IIUtllCe of any 'Qbligations he!tetinder. inclUding without 
limitatton all disputes related directly or l indirectly. Ito ~the interpretAtton, 
enfurcement, or texminati<>n of this Agreerm<nt or any torts conunltted {or alleged 
to have been committed) in connection.. with the negotiatio~ perfonnance. or ' 
nonperformance ofthi, Agteement, shsU be governed by the law, of the State of 
New York, without regard to its conflicts of law rules. 

18. GeueraJ. This Agreement (includIDg the documents referred to herein and any 
lUIlendments to the Agreement) constitutes the fWi and entire understanding and 
agreement between the Parties with regard to the subjects of this Agteement sod 
supersedes any prior understandings, agreements, or representattons by Or 
between the Parties, v-ntten Or oral, to the extent they relate in any way to the 
subjects of this Agteement 

IN WTINESS WHEREOF, the parties hereto heve executed this Agteement the dey and year 
first written above. 

OIVlW.l SWl1dtRco.talMl4Consultlllg~ent 9 
OC01JDAtlBTflWI!n 4 



Confidonbal .. d ProprletiIJY 

By: __ _ 
(Si( ... 

(print) 

Its: I I (title) 
Date; ~ 22.. "l-() I , 

.~, j 1))1 

.. " j 

Location 

Customer: 

By: ~ ,.f..J.,a 
("S") 

K~!41f3f£ 
(print) 

It.: p"", ~,!..... +--
(title) 

Date: OS-/1--1011 

f Exl:liblt "A" v 

to, \ I 

tl '1,J ' ... 1' '<11' 1 .j' 
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