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REGIPROCAL ENHANCED COMMUNICATIONS SERVICES AGREJPHEET

CONFIDENTIAL

This Enhanced Communications Services Agraemant (' Agresament’) 1s enter=d i ‘as &f this 22nd day
of November, 20111 by and betweeén (dfafa fj New Jersey
corporation  { - with Employer dentfication Nuraber (EHN) 2%—3'55—9398 and s
principal office and NTI TALK, INC., &h |linows corporation
{*NTI Talk }, with iis pPncigal offices al 6875 i Lincoin Ave , Suite 142, Chicago, lll| is 60659

and NTI Talk may be refened to collectively as "Pames" and singularly as a ' l
DEFINITIONS: i l

¥
“Effective Date” shallimean the date of execution of this Agreement | |
“Service” o “Services” shall mean enhanced communicalion services as describe lm the attached and
relevant Service Scheliule(s) incorporated herain by refarence
“Provider” shall meay the Party providing the Service(s) }
1

i
“Purchaser” shall mean the Party purchasing Service(s) | | N

SECTION 1; SERVICE i

The Partes, directly of through therr aflistes or underlying carriers, shall prowde procute and ulilize the ¢
Services subject to the terms and canditions of thig Agreement !

SECTION 2; TERM

of the Effeclive Date Thereafier, his Agraement shall be automatically renewed forjsuotessive monthly
ferms, and will remam 1 effect unless terrminated by either Party giving thirty {30) days writtén notice {o
the othar Party or as athernise provided for in this Agreament

1

2.2 Start of Service The obligations of the Parties hareunder shall comm%nce Jth respect to

I
2.1 Effective Datg; Terms  The ferm of this Agreement shalt be twelve (12) mogths ;A%mencmg as

any Service as of the [date the Service hecomas avallable (*Start of Service”) Start of Bawvice for a
particular Service shallibe as further described in the relevant Service Schedule(s) i

-

SECTION 3: SERVICE SCHEDULE .

f 1
The Parbes shall reqyiest Senace(s} on the Service Schedule formts included hé}emt ch Service
Schedule shall be sighed and executed by an authonzed representative of NTI Talk gric

Each Service Schedule shall reference this Agreement and shall become a pert of itis Agregment ta the

extent that it describes the following  the Service requestad, the Requesied Sdivice Date, Serace
Interconnechan if any, relevant to the Service in queston, charges specithe Servn tei , and other

information necessaly {or the Parhes to provide Service ”T )

SECTION 4. INTERCONNECTIONS !
t
In order to receive Service, each Party must establish a dedicated VOIP conneghort between ther
network and other Palty's designated VOIP network locabon meet pont (POP™) P! Address as
specified In the Servicd Schedule(s) Each Party shail be responsible for procunng. fat it own expense,
the necessary squpment and swifches required to interconnect At ¢ach Party’g ov.gs expense and
responshility, the Paries shall interfacs oh a 24 hours a day, 7 days a week basis fo a5s)st each other
with tha 1salation and|repar of any facilty faults in ther respective networks, dhd with identifying,
investigating and mitigatmg real ime traffic flow problems {o any deshnation ;

11232011 s_LM(/
i

Pape 2 of 14
] NTI Talk inigjals

i
at/ea 397vd OHI Tid 1 lBZ‘!SB TIRZ/EE/TT




BT/EQ0 397

’I REDACTED
I

|r
I

l CONFIDENTIAL l
¥

SECTION §: SERVICE RATES, COMMITMENTS AND DISCQUNTS

&1 Base Usage Rates Base Usage Ratss ("Rates ) ave the amounts charged by the Provider
before the addiion of any faxes surcharges ar other fees Retes for each Service are specified m the
Attachments to the Service Schedules incorporated herem by reference

5,2 Rate Increase | The Provider shall have the ngbt to increasa the rates her&‘under on seven (7}
days wntten notice via email { Rate Notfication ) to the Purchaser at any time ovar the course of the
Service Term, subect to the Terms and Conditions of the Service Schedule(s) |

53 No Qther Dispounts  Meither Party shall receive any other discounts, credits, of benuses that
are not expressly prgvided for m this Agresment or in a Service Schedule frgm ‘the Provider to the
Purchaser

SECTION 6: BILLING, CHARGES AND PAYMENT TERMS

6.1 Invoicmy The Provider shall invoice the Purchaser for Services provided at the then
current Rates set ouf! In the most recent Rate Nefification and according to the ferms set out in the
Service Schedule(s) The Prowvider shall involceé the Purchaser by emat, Facaimile, U S matl, or overnight
mail servica on o abqut the first business day after the close of each bilhing ¢ycla for the Borvices and
any other sums dus the Provider under the Service Schedule Each invoica shall detad {1} the amount
due to the Provider, of the credit due to the Purchaser, if applicable, and () any cthier sums due to the
Piovider (n accordance with this Agreement

8.2 Payment Payment for undisputed amounts of each invoice shall be due according o the
terms set outf it the Service Schedule(s) Any undigputed amounis not pad by the Que Date shall bear
late payment feas at %a rate of 1-1/2% per month {or such [ower amount a5 may pe justified by law)
compaunged manthly bntl pmid Each Party shall have the nght to offset unthsputed amounts due to the
other Party The Party having a net amount due shall be tha Parly required to remit the payment Both
Parbes however agres to mutyally sign an Offset Authonzabon Form that shall speaify the exact amount
of charges to be offset for each Party. along with the net amount to be paid, pngr & any offset payment
being made: 1

L
6.3 Billing Digputes The Parties agree that time 13 of the essence for payrment of all Invoices
The purchasing Party rhay withhold payment of amounts digputed in good faith pending resolution of such
dispute, as long as the [roper procedure far filng the dispute 15 followed, as outlined below

Amounts refated to distrepancies in Rates shalf bo disputable The Purchaser may withhold payment of
the disputed amount (dmount atinbutable to the difference m tha two rates) The Pu@haser must pay the
undisputed amount of the invoice by the Due Date  Amounts refeted to a discrepancy; in Minutes shall be
disputable only If the dollar value of the discrepancy in minutes exceeds 1% of the fotal lmLo:ce or $100
{ th-eshoki™ Any dicrepancy m minutes that 13 below the 1% or $100 threshold shall not be disputable
and shall he pad in full by the Due Date Any discrepancy in minutes that excesds thel 1% or $100
threshold may be disputed and the doliar amount of the discrepancy may be withheld from payment untl
the disputa 13 resolved } |

Ths Purchaser shall hdve thirty (30} days after 1ecening the lnvoice to notify the Pravider of any billng
disputes {"Dispute”y The Purchaser must provide written notice and supporting ddcumentation for the
dispute ncluding, witholit Imitation 2 wiitlen explanaton of the dispute which sets forth all details refating
to tha disputed charge and all Call Detmil Records |f the Purchaser does not repor a Disolte within the
thirty {30) day period, then the Purchaser shall have waved its dispute nght for that invaice The Prowvider
will use reasopable e%rts to resolve bimely Dhsputes within thirly {30) days after recewmé the Dispute
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notice If a Dispute 1= not resolvied within thirly (30) days to the Purchaser's satisfaction, then the Dispute
will be escalated to ap executive officer of the Provider If the Dispute 15 not resolved within fiftsen (15)
days after such escaiphon then elther Party may comimence an a¢fion 10 accoraance with; Section 12 2
below provided that the prevailing Party In such action shall be enttled to payment of s reasonable
attorney fees and costs by the other Parly

Ga Suspension pf Service In the event that paymenl n full of undisputed amounts or net
amounts due after offset 15 not recenved from the Purchaser by the Due Date, the Provider shail have the
rght without advance wntten notics, to immedistely suspend all or any porbion of the Service to the
Purchaser untf the Pdrohaser has paid n full all charges dua mcluding any late fees

65 Credit By executing this Agreement each Parly accepts the other Party s mitiad and continuing
reasonable credif approval procedures and policies Each Party resarves the nghl to withhold mation or
full implementation ofiService to the other Party under this Agreement pending inibal sabsfactory credit
eview and approval Which may be condhioned upon terms specified by the Provider, including but not
Iimited to secunty for gayments due hereunder m the fonn of a cash depoeit guarantse urevocabie letter
of credit or other means (collectively Secunty™ m an amount equal fo the anbapated usage of two
consecutive brling penods At its sole discrehon and at any tme the Provider may request that the
Purchaser provide financial statements or other indications of finanmal! circumstances If the &nanasl
circumstances payment history or credit exposure of tha Purchaser bscomes unacceptable, then the
Provider may adjust the credit hmit and require a new or moreased Securily to assure the Purchaser's
payments for the Term of the Agreement  If the Purchaser fails to provide the reguested Secunity within
five {5} days after wnifen demand by the Provider the Provider may suspend service and/or terminate
thts Agreement wrthout further notise

The Provider's obligafion fo provide Service to the Purchaser shall not commence until thirty {30} days
after the Purchaser has returned an executed agreement to the Provider or untl the Purchaser has
provided & Secunty as'required by this section 8 5, or upon such other basts as may be agroed to by the
Parties whichever occlirs latest

66 Taxes The Parlies acknowledge and understand that all charges stated m the Service
Schedules are computed exclusive of any applicable use, sxcise gross receipts sales and privilege
taxes dutles or other taxes or similar iabies (other than general Income property, franchise taxes or
other similar taxes), including but nol mited fo those related to universal service or pursyant to simijar
regulatoty federal or state laws whether charged to or against the Provider or the Purchaser because of
the Service furnished g the Purchaser { Addihonal Charges')  Such Additional Charges shall ke mvoiced
by the Provider to the Purchaser, and uniess the Purchaser 15 exampt from paying the chargesg, will be
paid by the Purchaser| in additon to all other charges provided for berein  if the Purchaser gives the
Provider a direct paymaent permit. sale far vesale exemption certficate, sales laxes sxemption ¢erbficate
or other appropnate exemption certificate then the Provider will not mvoice the taxes covered by the
exemption cerbficate(s), The Parbies acknowladge that the Services purchased by them are being
ptrchased for rasale to the Purchases s customers or as an integral component part of sénices to be
provided 1o such qustomers

8.7 Fraudulent Ushge The Purchaser understands that the Provider may have no ability
to prevent fraudulent uge of the Service by third parties and therefore as between the Purchaser and the
Provider the Purchaser shall be solely responsible hereundsr for protecting against fraudulgnt use of the
Service Further the Ptrchaser shah be responsible for paymg for aft usage of the Service whether such
usage was fraudulent or otherwise Claims of iaudulent usage, other than that which may resuft from the

Providet's gross neghngue o intentional misconduct, shalt not constitute a valid basis for dispute of an
Invoice
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SECTION 7: TERM!D{ATION RIGHTS

71 Disaalution of Corporation Ether Party may termmate this Agreement upon the other
Party’s insolvency, bankruptey, dissolution, cessation of business operalions or unethical, lllegal, endfor
fraydulent use of the Services

7.2 Non.payment The Provider may teninate this Agreement for the Purchasers failure to pay any
tnvosee by the Due Date within fwo (2) business days following the Purchasers recerpt of whtten notice of
such delinquency fronp the Provider

7.3 Breach of Agreemeni In the svent of a breach of any material term or condition of this

—  Agreement by a-Pan er than falwre to-pay which is coveraed under Section 7 Z-above) the-other—— — —
Party may termmate this Agreement upon thirty (30) days written notice, uniess the breaching Parly cures
the breach dunng the thirly (30) day panod  If the breach is of a type that ¢annot ressonably be qured
withm & thirly (30) day penod, the parties shalf negotiate in good faith regarding the breaching Party's
efforts o effect a curg, and the Parties may address such a breach by execubing a wntten waiver of fhis
paragraph, provided that in the event such good faith negotabon fails, and the Parties do not execute a
wiilten walver of this paragraph, then the non-breaching Party may terrminale this Agreement effective
upon written notice to the breacting Party Upon any material breach by the Purchaser after expiraton of
all apphicable notica and cure perieds, the Provider may at its soia option do any or all of tha following

i Ceasg acoepling bafhc,
0 Ceasd all electromcally and manually genemted mfoftnation and reports
um Braw an any lelter of credit, secunty deposit or other assurance of payment to satisfy any
outstanding balance owed by the purchasing Party and enforce imterest provided by the
purchasing Party,
v Termihate this Seyvice andfor this Agreement without further liability,
v Puisug such other fegal or eguitable remedy or relief as may be appropnate

74 Suyrvival Any obhgabions of the Parties relatng t© moneys owed, as wall e those
provisrons relating fo gonfuianpakty assurances of payment, lymulations oo hability and indemnification,
shall survive terminatign of s Agreement

}
SEGTION 8: WARRANTIES

Service shall he proleed by each Parly p accordance with the applicable techrical standards
established for call trahsport by the telecommunicatons industry EAGH PARTY MAKES NO OTHER
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO TRANSMISSION, EQUIPMENT OR
SERVICE PROVIDED HEREUNDER, AND EXPRESSLY DISCLAIMS ANY WARRANTY OF
MERCHANTABILITY OR FITMESS FOR ANY PARTICULAR PURPOSE OR FUNCTION.

SECTION 9: EIMITATION OF LIABILITY

9.1 Defects In Trapsmussion tn no event shall the Provider ba able fo the Purchaser, any of the
Purchasars own custo;ners or any other ttwrd pary In any respect, including without imutation, for any
damages, either direct, Indirect, consequential, specizl, nadental, actual, punttive, or any other damages, or
far any loat profits of ahy kind or nature whalsoever ansing out of rstakes, aceidents, ermors, omISSions,
mlerruphons, or defecld or delays It transrmission of the Serviea (ndvidually and collechvely “Defects®),
including but not lmited to those which may be caused by regulalory of judicial authories  The Provider's
sale liabiity to the Purchaser it the event of Defects, other than Dafects ansmg out of or resulting from the
Providers gross negiligence or intentional mysconduct shall be to credit the Purchaser for Service not
provided at alf or not provided in accordance with the standards descnbed in Sechon 8 above

|
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9.2 Network Ptotecion 0 the evént the Purchaser's traffic valumes or traific dlsmbuﬁon pafterns
to indlvidual citles and counkrles result in a lowsr than industry standard cothpletiin rate, Severély
abnarmsl or d19propo ionate distribution of traffic by city; or. othar Sifmitar abnarmality whlch adversely
affects thg Providet's nietwork (Incluging but nat limited to Jooping situations where the Purchaser's traffic
is delivered by the Provider to another carrier for termination and Uifimately raturned to the Provider), the
Provider reserves the|right fo black and refuse to accept such adverie fraffic at any tims, Without prior
notice of liabillty.

9.3 No Consequgnifiat Damages  In no event shall either Pary be liabla to the other Party for
incldental, consequential, specual axemplary or punitive: damages luss. of goodwill, or other clalims for
indiract damagesin a iy rmanrier rdlated to this Agreement of the Services,

9.4 indemnifi caﬁor{ Netwithstariding any of the provisions of this Agreement whlch may be
construed to. tha GDHFW. the Purchaser shall inderrilty, defend and hold the Provider (fis directors,

bfficers, dmployees, dgents or representalives) harmiéss from dnd againat any loss, liability, ddinage:and
expense artsing oul o

any demand, -claim; suit or ;udgment far damages {u any propedyior person: {
including Without limitd

tion End Users, agenis.and employees of the Purchasear) which may arise-ouk.of or

Lia caysed by any act
intentional misconducy

parly Lo any litigation gor

profect and Hold such
‘settiement paymers .

or omnss!on of the Parchaser-excedt that which Is due to.the gross negligence ar
_der If the Thdamnified Paity. shall; without Taulton its: ‘parf; be'made a

-of'Egaingt the/indertinifying Parly, then the indemnifying Party shall
Indemmﬂed Party harmfess, atiéd shall ]:ualyF ali cosis, expenses, losses; damages.
) reasoriable at!omey‘s fees I paid by sueh lndemmﬁed Party +n

: el ' mént*shall be c:onsbuel;! to confer upon any,
parson oF entlty ﬂn[ a arty 16 Ihis Agresmient: ahy r{ght Temady or clalrn hereunder

o
" 9.6 ‘Foree Najaure Other than with-respect fo failure 1o make payment¥. due hereundar for
s Serviee #ctually proviged, neithéd Pirty shall be iable under this Agresment for delayS, failures to
perform damages |os es.or destruction, or maifunchon of: any equ:pment orAny consequence thereof

power fallur,es, ex‘p! s &l ;
supples; unavar!abil of transpodaﬁon acts or omissions of third. pames (“Forcei Mawure I3
Responsibilities and o hgatums spsdified In this Agreément are Subject to iImmadiate. fulfilliiant after the
end of Fores Maleurs dirsumstances unless otherwise agreed fo Jointly inwriting by both F’artlgrs,

'SECTION 10: ASSIGNMENT AND WAIVERS

104  Assighmént | This Agreerment shall riot be assighed by aither Party without writien consent'of the:
other Pary, which shall not be unreascnably withheid, Notw:thstanding the foregoing, .either; Parly .may,
without the ofher Pory's consent, assign this Agresrent to-a siccessor, affiiate; Subs:cliary‘ o fo &
corgoration. controliing vr ynder the same confrol as such Party, prov:ded that the assignes undertakes i
ligations and duties of the assignar; the assignor ghall theredfler. ba. re!lqvad of such

wiiting t6 assumaall ¢
Lapt i Gofadtion with matters arlsing sut of events occuming pribr to thg date of the.

obligations gind dutids &
assignment.
0.2 Walvers

this Agreement shall n
undar this Agreement,

Failure of sither Party to enforce or insist upon complance with the prowslona of
ot be -constfiied as a general wajver oF relinguishment of any prov!slon or fight

SEGTION 44: CONFIDENTIALITY & PROPRIETARY INFORMATION

11/23#2081 }
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111 Proprietary Information Each Party agreea that all information furmshed to 1t by the other
Party, or to which hLm access under this Agreement, shall be deemed the confidential and propristary
information ar trade secreta (collectively Teferred to as ‘Propristary Information”) of the Disciosing Party
and shall remaln the sale and exclusive properly of the Disclosing Party (the Pary fumsshing the
Propnetary Information refarred fo as the *Disclosing Parly” and the other Parly referred to as the
‘Recewing Party’} Each Party shall treat the Propnetary infarmationt and the ¢conlents of this Agreemeant
In a confidential manner, except to the extent necessary m connecton with the performance of its
obligattons under this Agreement, and without the written consent of the Disclosing Party, nether Party
may direcily or indireclly disciose the same 0 anyone other than its smployees, altoraeys or accauntants
an 2 need o know basis, who agree to bé bound by the terms of this Section

11.2_Confidentiality The-canfidentalty-obligatiens-ef-this Section—ttdonotapply-to-any porticnr ot — -

the Propriatary Inforirfation whieh 1s {1} or becomes public knowlsdge through no fault of the Recerving
Party (1} ih the lawful possession of Receving Parly prior to disclosure to it by the Disclosing Party (as
confirmed by the Recgiving Party's records) (w) disclosed to the Receiving Parly without restrichon on
disclosure by a person other than the Disclosing Party who has the lawful nght to disclose the
mformation or {iv) distlosed puiguant to the lawful requirernents or requtest of a governmental egency ot
court of competent junsdiction If the Receiving Pary 18 réquested or legally compelled by a
goveinmental agency or court of competent jurisdictien to disclose any of the Praprigtary Information of
the Disclosing Party, fhe Receving Party agrees that it will prowide the Digclosing Party with prompt
wiitten notice of such requests so that the Disclosing Pady has the opporunity to pursue legal and
eguitable remedies regarding potental disciosure

11.3  Trade Names| The name, logo trade name, service marks, inventions, patents, copyrights, and
all other prapristary infermation of the Parly, or such Party's patent, subsidiary or affiiated companies
shall be and remam 1} the ownership of the relevant Party Nothing 1n this Agreement shall confer on
either Party expressly,'implied or otherwise, any nghts or icenses in the intellectual property of the other
Neithei Party may inclide the other Party’s name logo, trade name, or service marks In any promotional
or advertising matenal jstatement, document, press releass or broadcast without the prior witten congerit
of the ather Party, whidh consent may be granted or withheld at the other Party's sole discrehon

SECTION 12: GOVERNING LAW AND ARBITRATION

121 Governing Law Where 15 actng as the Provider, timg Agreement 15
subject to the laws of '}New Jersey, and shen ve imerpreted, construed, and enforced i all respects in
accordance with the laws of New Jarsey Where NTI Talk is acting ss the Provider this Agreement i
subject to the laws of Winms and shall be mterpreted conefrued and enforced i all reapects n

accordanca with the laws of llinols

122 Arbitratien | Any controversy, claim or dispute among the Parbes directly or indirectly
concarrng this Agrezment or the breach hereof which cannot be resolved through good faith negobatons
betwean the parties onthe subject malter hereof, including questions concemmg the scope and
apphcability of this arbifration clause, shall be finally settled by arbitration wiich shall be held in
accordance with Comniercial Arbitration Rules of the Amencan Arbifrabion Assocshon, as amended by
this Agreemant The lo¢atton of arbitration shall be the homa state of the Provider One arbitrator shall be
selected by NTI Talk, one arbitrator shall be selected by and one arbitrator shail be
selected jomtly by the first two atbitrators selecled The ro ue severany agree to expadite the arbtration
proceadings 10 every Why, so that the arbifration proceedings shall be commenced within thirly (30) days
after request therefore s made, and shall continue thereafter, without mterruption, and that the decislon of
the arbitrators should be handed down within thirty (30) days after the hearings in the arbitration
proceedings ara ciosad The arbitratars shall have the nght and authority to assess the cost of the
arbitration proceedingsland to determine how ther decisions or determinabion as to each 155U or matter
in dispute may be implemented or enforced The decision in writing of any two of the arbrirators shall ba
binding and conclusive on all of the Parties to this Agreement Should either Party fail to appoint an

i
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arbitralor as required by this Section 12 2 wathin thurty (30) days affer receiving wniten notice from the
oner Party to do se, the arbitrator appointed by such ofher Parly shall act for all of the Parties and his
decsion In wnting shall be binding and conclusive on the Partes to this Agreement Any decision or
award of the arbitrators shall be final and conclusive on the Parties to this Agreernent, there shall be no
appeals other than for{fraud ar misconduct Judgment upon such decision or award may be entered in
any compotent court lgcated i the United Siates of Amanca or slsewhere, and application may be made
to such court for confimation of such deciston or award 1or an order of enforcemeant and for any other
lagial remedies that may be necessary to effectuate such decision oraward Each Party agrees that the
arbrrators authonty td grant relief shall be subject to the provisions of ths Agreemeani, the United States
Arbitrabion Act the ABA-AAA Coede of Ethic for Arbitrators in Commercral Disputes the Communicahons
Aot of 1934 as amended, and any other applicable law  The arbitrators shall not be able to award, nor
— _shall any party be toreceve puniive, ncidental-consequential exemplary, refishceorspael- — - — ——
damages including dgmages for lost profits  The arbitrators’ decision shall follow the plain meanmg of
the Agreement.

SECTION 13: TAXES|AND ASSESSMENTS

The Purchaser agrees that the Provider shail not ba regponsible for the collection and remittance of any
governmental assessnjents, surcharges or fees paraming to the Purchaser's resale of the Services
1

SECTION 14: REPREBENTATIONS -

141 Relationship | The Partes acknowledge and agres that the refationship between them s solely
that of ndependent coptractors  Neither Parly, nor its respective employeas agents or representatives, -
has any nght, power 0f authonty to act or create any obhgahoh; express or iImphed, on behalf of the other o

Party

14.2  Compliance and Authority Each Party represents and warrants that it shall comply with the
requirements of any and all iocal, state or federal governmental agencies having junsdiction over the
provision of Services Each Party alse represents that it has the authority to execute and defiver this
Agreement and to consummate the ransactons contemplated hereby, that this Agreement has heen duly
and vahdly executed and delivered by 1t and constiutes s valid and inding Agreement enforceabls
against 1t in sccordance with s terms

SECTION 15: NOT!CEis

All nokees, Including but not lmited to, demiands  requests and other communications required or pertritted
to b sent hereunder, $hall be i wnling and shall be deemed to be delivered when actually recewved,
whether upon personal dalivery or If sent by facsimie mai or avernight delivery  All nptices shall be
sddressed as follows, dr to such cther address as sach of the Parties hereto may nohfy the sther

HTITALK, INC,

i ATTN Kawthar Rabie PresidentfCEQ
5875 N Lincoln Ave, Surte 142
Chicago, llinois 60659
Facsimie # 10773-842-7275
nfichicaga@yahoo com

SECTION 16; UNENFORCEABILITY OF PROVISIONS
161  Modification and Severabiiity The lllegalty or unenforceabibty of any provision of this

Agresment shall not afipet the legahty or enforceability of any other provision of pottiort  If any proviston
o1 porhon of this Agraerment 1s deamed Hlagal or unenforesable for any reason there shall be deemed to

1243 Jﬂﬂ/{/
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be made such minimum change in guch provision or porkion as 12 necassary to make it valid and
enforcezble as s0 modrfied

16.2 Regulatory Changes (f the FCC or any natonal state or other reguiatory agency or court of
campetent 1unsdrctlon‘ elects to implement or enforce a rule, reguiation, law or order which has the effect
of canceling chenging, or superseding any materal ferm or proviston of this Agresment (collectivaly
*Regulatory Requirerdent™) then this Agreemant shall be deamed modified in such & way as the Parties
mulirally agree is congistant with the form, mtent and purpose of this Agreement and as s negessary to
comply with such Regulatory Reguirement  Should the Parties not be able to agree on modifications
necessary to comply with a Regulatory Requirement within thirty (30) days after the Regulatory
Requrement s mpléemented or enforced then upon wntten notice either Parly may, to the extent
practicable— tesminate—that—porion—of-Yus—Agreement mpaefed -by—the—Regulatory Requirement — — —

enfareement

SECTION 17. ENTIRE AGREEMENT AND INTEGRATION

171 Entive Agreerpent This Agreement and all Exhibns, Schedules and other attechments
ncomporated heremn reprasent the entre agreement between the Partes with respect to the subject
matter hereof and supersede and merge all pios agreements promises understandings statements,
representations, warranties mdemnities and inducements 1o the malung of this Agreement relied upon by
either Party, whether wntfen or oral  Ne amendment or other modification to this Agreement shall be vald
unless i writing and signed by both Parties

7.2 Interpretation] The words and phrases used herein shall have the meanmg generally
understood In the telscommunications industry The headings i this Agreement are for 1&ferance
purpases only and shall not affect the meanirg or interpratation of this Agreement Moreover, this
Agreemant shall be construed i accordance with its fair meamng and not for or aganst ether Party on
accourt of which Party drafted this Agreament

which shall constitute congnal, but all of which shall constitute one and the sarme instrument Faxed

173  Counterparts] Thig Agreement and Exinbit{s) may be executed it several counterparts, each of
signatures shall be dee‘klr;:ed vahd

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK,
NEXT PAGE IS THE SIGNATURE PAGE

123201
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By its signature below each Party acknowledges and agrees that sufficient allowanca has besn made for
review of this Agresment by respechive counsel! and that sach Parfy has been advised as to is legal
nghts, duhes and obhgations under this Agreement Each Party has executed this Agreement as of the
date first writter! abave

/
) NTI TALK, ING. .
" _ By W/%)V@Zégaf,
{Signsture) o~ {Signature}
By By Kawthar Rabie
e e e — {Print Name)
Titla s Tiile Piesident/CEQ
{
oo __ Mot _23. 200 o __L1~22 7))
}
1
1 o
1 i
|
117% Mt l
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CONFIDENTIAL

1
’ SERVICE SCHEDULE A

H INTERNATIONAL TERMINATION SERVICES

Each Party as a Sarvice Provider (“Provider”) agroes {o provide, and each Party as a Service Purchaser
(“Purchaser”) agrees {0 accept, Intemation Termination Services subject to the terms and conditions set
forth herein and contained in the Reciprocal Enhanced Communicatons Service Agresment
("Agreement”) between and NTI TALK, INC. dated this 22nd day of November,
2011, Naither NTI TALK, NG 0 shall bo obligaled with respect to the Service
desciibed below until this Service Schedule 15 subscnped to by an authonzed representative of NTI
TALK, INC anc

1. Rates l Subject 1o the terms and_conditions. of the_Agreement the Rates-and-locatiens

for Intemational Tem'lminataon Bervices will be initially descnbed in Atfachment A, By exectting this
Service Schedule, qustomar agfees {o pay for International Terminatlon Seivices at the Providers then
curment Rales as provided In the most recent Rate Nolification te the Purchaser.

3 Billing Increments The Prowider will caleulate the length of international calls based upon a
minimum bilfing psmod 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) seconkds with rounding to the next
higher sixty [B0) secdnd iherement and calls to the US A whigh shall be based on a mummum billing
period of s (6) secanids with rounding to the next higher six {6) secand inferval.

4, Invelces and :Payment The Provider will mvoice the Purchaser on a weekly basis {7 calendar
days) foyowmg the start of service Payments for undisputed amounts of each Invoice shall be due no | -
later than Five (B} caletdar days fram the Invoice date -

5 Start of Service The Start of Service will occur concumently with the activation of the Service
Interconnectioh.

8 intergonnection The Parfles agree that each Parly will bear responsiblity and the cosis for the
VOIP Interconnection |connecting the Purchaser's network to the Provider's VOIP network POP (P

Address). |

VOIF network interconnechan point (POP) IP Address is localed at
T° T uniess otherwise specified as follows.

|
NTH TALK, ING s VOIP network interconnection point (POP) IP Address is located in Chicago,
Iltinois unless dtherwise specified as fellows”

I
7 Raquested Sen!ice Date! ASAP
8. Service Interconnection Type VOIP

2] Nonthly Recurring Charge: Mone

112372011 D\G'M/
. Page 11 of 14 kf(f_,
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CONFIDENTIAL

each Parly acknowledges 8nd agrees to the terms and condilions contained in this
Parties have executed this Service Schedule as of the date first written above.

NTI TALK, INC.

By: 2wy }C@M%'V febee
(Sign%ture) {Signature)
By: By. Kawthar
(PHM-F‘HW‘-O} {Pant-Name)
Title: Title: President/CEQ
y ~ 2% -1}
Date: Hor. |23, 241y Date- J
LY R
]
232001 M/
Page 12 of 14 ! 3
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CONFIDENTIAL

ATTACHMENT A

Base rates for International Termination Services

REDACTED

Destinatlons/Codes Rates
(Rates will be added later}
NT! TALK, INC
Destingtion/Codes I Rates
| (Rates witl be auded iater) !
r 1
!
!
I
i
1142961 M/
bage 13 of 14
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complete and aco
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Account Exacuby
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Rate and/or code

REDACTED
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CONFIDENTIAL

ATTACHMENT B

RATE AND CORE NOTIFICATION TERMS AND CONDITIONS

ode notifications must be gent ic and

co.com. Any notification that Is sent to these email agdressas wan be considered a

rale official rate change by this Purchaser, regardless of the content or sublect of
addendum that is sent to another emarl address WILE NOT be accepted as an
Please note, proposal or targel rate changes should ba sent to the Purchaser's

notifications must be gent in Microsoft Excel format,

Rate notifications
Provider. The Pro
Should the Providg
then the Purchase

i the Provider of

must include a complete breakout of all country codes offered by the

wvider 15 responsible for blocking traffic to the destinations that are not offered.

r accldently termnate trafitc to codes that are not offersd on the rate notification,
will pay the fowest price breakout for that country.

different rates for the same destination name {i.e., rate by dial cods

g
hereinafter cal[etlz‘sub-codes”), then the Pravider must send the full list of codes and sub-

codes with each
sent, but are not iy

Rate nabfications
hdicate whether {l
misunderstanding

te or code notification. Codes and rales for destinations which were previously

Cluded m the latest full list, ara deemed to be deleted

must incitude all existing codes, sub-codes and pending codes and must
he price has increased, decreased or etayed the same. To avold any
the Provider 1s obligated 1o restete in the Rate Notfication all the previously

provided codes for the relevant country along with theyr status (i e, rate ncrease, decrease, no
change, not avallble, etc.) [T the Provider does not restate the subcodes status, the Purchaser shall
pay the rates quotad i the previous rate nofification In case of a full replacement of the price hst, the
Provider must indicate in the body of the lefter that the current nofification will completely replace the

existing prices

Effective Dales.
Rate Increases bed
decreases become
than sevean (7} days
they became effect

The date cf notificattion shall be the day the Provider sends the Rate Notiffcatron
ome effective no earlier than saven (7) days from the date of hotfication, rate
effectve on the date of notificabon Code delebons hecome effective no eaner
x from the date of notification IF new codes do hot involve a rate lncrease then
ve on the date of nobfication If, however, the new codes Involve a rate indreasse,

then the new codes become effective no earher thatt seven (7) days from the date of nobfication

Gonfirmation of R
and ¢ode changes
confirmation then {

ate Nofiflcations. The Purchaser may request that the Provider confirmn the rate
hat have been sent If the Provider does not reply after the second request for
he Purchaser will assume said rate and code changes are not effective

Thereafter, the Purchaser will not be regponsible for disptites related to thess destinations,

Rate and Code Disputes. The Provider agrees that the Purchasar s not respoasible for erors in the
Providar's notifications or billing system, or for any rate and code notifications that do nat conform to the
ahaove guidelinas, Failure to comply with these guidelines will regult in the Provider bearing the
burden of proving that the rate or code appliad was ncorrect It is the Provider's responsibiity to
confirm all rate ahdjcode notifications before sending them to the Purchaser.

A

NTI Talk lunals _Ldl_/
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Mutual Non-Disclosure Agreement
Titts Non-Disclosuie Ameement {the ~Agresment™ » enicred into and is effective as of
August 24, 2011 (the “Effactive Date™ by and betwesn ¢
whose address is - anud NIT Talk
Iocated at 38375 N, Lineoln Ave Suite 142 Chicago Lilmos 606359 (the “Parties™).

L Purpose of Agreemevt, This Agrewment is execuled in furtherance of the general
htlﬁlmmnmshp—eiﬂmnaﬁmnd_to.aﬂoﬁ_ —toview andfor disclose Call Detal Records,

doinestic and internatione] origination and termination rates, and any ather mf‘oxgmatmn relating 1o
the provisioning, selling or purchas:ng of telepliony, voice andsor data transmission services,

2. Confidential lunformation. For purposes of this apreement, tlhe "Confidentia]

Information® of a party means:

& The identity of customcrs, vendors s PATIETS and affiiates, including, but not limited o,
providers of switrclung senvices :md of mbound and outbound ol free voice and data

rA@ISHLSEI0n SErvices,

b Internauonai andt doneste onglzaon and termination vates, eall detar? 1ecords (CDRs),
call patterps, qfa'f! durition apd call"volume:

e i Trada secrets, techmcai know-how, product specifications. engmeenulg data, switch set
up, switch architectuw e, conligevanon aud capacity:

d. Computer objest and souree code, flow charts, design dosuments ahd specifications,
systems, plans, processes, prcwdures. data files, ot research and development wformaron;

e Priciug and pricing siategies, financial data and mformaimn, business plans and
methods, marketng plans and survey s, and other marketing wiformation, '

f Otacr simitar information whtch the patty considers and treats as couhgemml 50 long as

that party indicates, jo accordance with the procedures set forth in Seetion 4 below, that  the
information is sonsidered to be confidentisl.

3. Public or Todependent information. Notwithstanding the abzlve, Confidental
Information shall not include any information that 15

a. available from public svurces or jn the public domam through no fault of Recipient;

b, received at any time fiom any third party wathout breach of a nondisclosure agreement,

2. shown through proper docwnentation 10 have been developed indepsndently by
Reeypient;

d, reacily dscernible from pablicly available products or literature: or

e. approved for disclosure by prior writtea permission of a Corporate Officer of Disclasig
Party

4. Required Notices and Legends, No information shall be protected o treawed as
Confidenital [nformation hereunder uuless disclesed in acomdance with the following
procedires

a. If discloseq intormation s written, recarded, graphical or othermse in a tangible form, #

shall be labeled as “Proprictary”, “Confidential”, or with a smitar legenc denoting confidentially;

and
b IF mformation 13 orally digcjosed. it shall be dentified ns Confidential at the time of its

diselostwe and a written memoratduin wWenifying such information in summary fam and stating

f
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the same to be Cunfidennal shalt be Jelivered to Recrpient wrhm thwy {30y days of the oral
disclosure,

8. Restrictions on  Coufideatial Infor mation. Amy paubty tecevihg Confidental
Information (the “Reciprent™) fram the other party (the “Disclosing Party ) bereunder agrees that,
writh respect t0 any such disclosed Ceonfidential Informarion: ,
a The Confidewtta! Intormauoy shalt nor be firther disclosed 1o any person oLtmdo of
Recipent’s organization and shall only be disclused » thm Recpient’s arganizabion on a "need o
know” hasis to mdividuals who have heen appused of the confideitial pature of the information,
b The confidential Ioformation shall be weated according to the same internal security
procedures and with the same degree of care regarding its secrecy and confideptiality as smular
wiormation of Recipient's orgamzationr and |
& The Confidential Intormation shell remain the property of the Disclostag Party aud the
discjosire to Reeiptent hereunder cieated only a limuted iicenge to use such inforraation for
purposes velated to the furtherance of the Parties business relationshup as auicipated hereunde
d Reemprent’s duty 10 protect Disclosing Party's Confidental Information expires two {2}
years from the date on which that Confidenhal Information was Jisclosed 1o Recjpient

I
. Miscellapeous. :
a This Agteement shall be governed by and consutied in geeordance with the Taws of the
State of Teaas as ro contracts made and wholly perfomed withun the state, excludmy that body of

Tenas law coneernirtg confliots of law,

b Caphouns 1 this Agresment are For case of refarence bnly and should not be considered m
the copstruction of fhis Agreement,
c This Agreement constrtutes the cntite Agrcement between the Parbbs iegarding the

instanf subject guatter and supersedes any prior or comtemmporaneous agresments, whether orat or
wriften, batween the Parties regarding the same;

d. This Agreement may be modified only by a writing signed by the Parties,

€ Euher party may terminate this Agreement upon ten (10) days written notice, hnwever
ary termination of this Agresment shall nut relisve the Recipient of s confiddntiality and non-
circumyvent obhgations with respect to Confidential Information disclosed prior to the due of
termination;

L Failure by a party 1o eaforee any provision of this Agrecement or to exbreige any ophion
hereof 15 not to be construed 83 4 presvut or funure warser of such provision nor dptzon:

g The provisions of this Agreement are o be cousidered as suverable and w the event thet
any provision iz held to be mvalid o unenforceable, the Parties wmtend thet the remaining
provisions should remaim in full force and offert and

h There are no hihd party benefiviares o this Agreement

IN WHITNESS THEREOF, the Partics Lereto have caused this Agveement to be duly excouted
with effect for al} prrposes as of the date and year {irst written above

Company: NTITALK

e PR Koaihor Eabon, ' G- RY-200

By (Signature} Date By {Smature) Date

Kawthar Rabie Presidet

r1mied Mame aud Title Prnted Name and Title

B8 v
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Confidential and Proprietary

Switch Port Rental and
Consulting Agresment

THIS AGREEMENT made this  day of 440 13 30lf, by and between

i ] .
" a New York Corporation having its principal office at

NT1 TALK
[Customer] A TLUIDIS CoRPomATION HMING. ITS PRNCIPAL. oFFICE AT

50735 N LINCOLA) AVE JuiTe 1ML
cHicheo 1LLINGIS Gob5]

‘Whereas T owns a switch(s) located at

Whereas Customer is a United States facilities-based provider of information and
telecomnmmications services;

‘Wheteas Customer wishes to rent switch ports located at 1 2

along vwith other ancillary switching equipment such ag Mux’s or Dsx panels which may b
requested from fime to time by Customer {the “Switch™). '

NOW THEREFORE, itis agreed as follows;

1. Term, The “Effective Date” of this agreement shall be (“Effective Date™),
This Agreement shall continue for an initial term of one year (Initial Term}
thereafter the contract will renew for an additional one year, unless Customer or

provides thirty day prior wtitten notice of intent to cancel (Additional
Term). Following the Additional Term, this Agreement shall automatically be
renewed on a month-to-month basis and either party thay cancel vpon 30 days
written notice.

2. agrees to!

08/12/11 Switch Rental and Consiltung Agrecment 1
DCOUDAUBT/250197 4
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Confidential and Propnstsry

A Ensure that Customer has sole access to, and full use of and full
operational control of the Switch ports specified in “Exhibit A”;

B.  Provide on-call emergency support of the Switch twenty-four {24) hours
per day, seven {(7) days per week;

Assist Customer in troubleshooting with Customer’s designated carrier(s);

Mantain and upgrade Switch, including the operating system, application
software, and hardware;

E. Monitor environmental conditions and status of Switch;

F, Assist Costomer to install and monitor Customer circuits attached to
Switch;

G. Monitor all Jogs mmd statistics in order to ensure optimal performance of
the Switch; and

H. Provide on-lme access to CDR records, management reports and Swiich
confrol via a Web Inferface.

3 Customer Obligations. Customer agrees to:

A bay all rentel foes and charges' due pursuant to this contract,
including those fees set forth int pamagraph 4 of this agreement, on a timely
basis;

B. Be the sols interface with its client base for all customer support;

C. Be solely responsible for provisioning all aspects of Customer’s client
accounts, bnciuding, among other things, the sctting of tetail rates,
determining least cost ronting, and billing and collecting fees from
Customer’s clients;

D. Be solely respomsible for providing any information relevant to desired
reconfigurations to the Switch and emailing such information to in
an approved format or provisioning accounts online wia
provided web interface;

Q12711 Swrivh Biéntal md Contulung Agrecment 2
BCODAUBT/SO 19T 4
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Confidential and Proprietary

E.  Be solely responsible for ordering and paying for afl facilitics or
cquipment required to interface with the Switch, including but not limited
to catrier lines for origination and termination of calls, chaonel service
unit (CSU) equipment, power or any other equipment reeded outside of
the NACT STX, NTS and report server;

F. Pravide with a Letter of Agency enabling to work direcily
with Customer’s carriers in troubleshoofing as directed by Customer in
writing;

G. Be the carmier of record for all tetecommunications sexvice traffic routed
through Swikch;

H.  DBe the service provider of record for all information service traffic routed
through Switch;

L Maintain all requisite authority and/or licenses necessary to originate and
terminate all traffic rowted through Switch;

I Indemnify and defepd against any and all c¢laims that ‘
provides {elecommunications or information services to Customer or
Customet”s clients; and

K.  Bec solely responsible for payment of all 1axes, fees and any other charges,

*  idcluding, but not limited 1o, taxes, regulatory fees, universal service
confributions, and payphone compensation charges, that may be assessed
from time to time by any third-patly, inclnding, but not kimited to, state
governmental authoritics, foderal governmental authorities and third-party
service providers and caribrs, a8 a result of Customer actions as carrier ot
service provider of record for traffic routed through the Switch, and to
reimburse or any such taxes, fees and any other charpes that may
be assessed to rather than Customer, '

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

4.  Pricing aud Fees
A. Minimuem Rental Commitment and monthly rental price: Customer

acknowledges and agrees to a Minimum Port Rental Commitment of $2,000
pex month for § switch ports rented under this agreement at & cost 0f $250 per

DB/L/LE §witeh Rental and Conewitmg Agrétsinl 3
DCOUDAUBTZS9197 4
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month for each T1 ot 24 Voip channels . Additional switeh ports may be
added upon request at any time at a cost of $250 per month for each T1 or 24
voip chanpels .

B. Customer shail order any TDM 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 snch orders.

o

After Hours Support: will provide technical support to Customer durlng
the business hours of Monday throngh Friday 9.00AM — 6.00PM Eastem
Standard Time excluding National Holidays, 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-emergency after hours support is defined as
work requested by Customer which is not service affecting

B

In addition to all other applicable fees and charges due pursuant to this
comtract, Customer will pay all coats associated with con=cting any Customer
> ordered local loops to the Switch. At Customer’s request, will, for a fee of

"' $200 per month, rent Customer an M 1/3 Multiplexer, 2 DSX panel, the rack - !
u space and eleétticity ‘per®circuit to support each Customer ordered DS3.
cor T Alternatively, Customer-can provide their own M1/3 Multiplexer and DSX panel,
. A in which tase Customer shall pay $100 per month for the rack space and
electricity to accommodate the individual D83 cirenit, If Customer orders TDM var
¢ireuits, there will be a non recurring charge of $100 per T1 to connect any TDM g
circuits to the Switch. ot

t

PSR

E. Customer shall be responsible for supplying his own VOIP bandwidth,
can recommend a carrier thet can provide immediate bandwidth et a curment
cost of $15.00 Per month per meg based upon a 10 meg per month
commitment.

5 Proprietary Information, Both® and Customer agree that any information,
whether or not protected by patent or copyright, which is identified as proprietary
by either party, incloding either party's client informatiorn, and which is given to
either party pursuant to performance under this Agreement, shall not be disclosed

Q$/12/1% Swrtch Rental and Consnlizag Agrecment 4
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Confidential and Propretary

6.

to amy third party or sppropriated by either party for its own use without the prior
written consent of a duly 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 lmow consistent with €he authorized use of such
information. It is sgreed that the terms and conditions of this Apreement are
proprietary and strictly confidential, Disclosure of the temmus of this Agreement to
any third party shall constitute a Material breach of this Agreement.

Both and Customer agree that it will take appropriate action by instruction
or Agreement with its employecs and other persons permitted access to such
proprictery information to satisfy ita obligation with resnect to the use, copylng,
security and protection of proprietary information. Both and Customer shall
have no obligation with respect to information which is generally of public
knowledge, rightfully oblained from a third pacty, developed independently or
required by law.

Limitation of Linbility, The comulative liability of for any loss relating to
or arising out of any act or omission in its performance under this Agreement,
whether in contract, warranty, strict liability, or ton, Lucfuding (without limitation)
negligence of any kind, shall be limited to the total amount that is or would have
been cherged to Customer during the particular mouth 1 which the act or
~miccion ocourred. Y shall not be liable for frand and hacking, nor shall
be liable for any mndirect, incidental, consequential, or special damages,
ineluding (without limitation) damages for lost profits, lost revenugs, and lost
savings suffered by Customer regardless of the form of action, ‘whether in
contract, warranty, strict Yiability, tort, inclrding (without Jimitation) negligence
of any kind and regardiess of whether koew the possibility that such
daroages could result. ' shall not be liskle for any delay or failure in
performance of any part of this Agreement from any cause beyond its control and
without its fault or negligence including, without limitation, acts of nature, acts of
civil or military anfthority, povernment regulations, embargoes, epidemics,
terrorist acts, riots, insivections, fives, explosions, earthquakes, miclear accidents,
floods, work stoppages, power blackouts, volcanic action, other major
environmental disturbances, or untsnally severs weather conditions (collectively,
a Force Majeure Event). Innability to sccure products or services of other Persons
or transportation facilities or acts or omissions of transporiation carriers shall be
considered Forca Majeure Events to the extent any delay or failure in performance
caused by these circumstances is beyond the ; control and without
fault or negligence.

08/£2/11 Switch Reatil 8 Cosninng Agreement 5
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1. Indemnifieation, The Parties agree that unless otherwise specifically set foxth in
this Agreement the following constitute the sole indemnification obligations
between and among the Parties:

71  Each of the Parties agrees to release, indemnify, defend and hold harmless the
other Party and each of its officers, directors, employees and agents (each an
Indemnitee) from und against and in respect of any loss, debt, liability, damage,
obligation, claim, demand, judgment or scitiement of any natere or kind, known
or unknown, liqudated or unliquidated incloding, but not limited to, reasonahle
costs and expenses (including attomeys' feas), whether suffered, made, instituted,
or assexted by any Person or entity, for invasion of privacy, bodily mjury or death
of any Person or Persons, or for loss, demage 10, or destruction of tangible
property, whether or not owned by others, resulling from the Indemnifying Party's
breach of or falure to perform under this Agreement, regardless of the fomm of
action, whether it contract, warranty, stect liability, or tort including (without
limitation) nepligence of any kind.

1.2 In the case of claims or loss aileged or incumed by an End User of Customer’s
services arising out of or 1n connection with use of the Switch by the Customer,
Customer shall defend and mdemnify and each of its officers, dirsctors,
employees and agents (collectively the Indemnified Party) against eny and all
such claims or Ioss by the Customer's End Users regardless of whether the service
was provided -~ the Switch, unless the loss was ‘caused by the willful
misconduct of £ '

73  The indemnificauwa provided herein shall be conditoned upon:

7.3.1 The Indemnificd Party shall promptly notify the’Indennifying Party of any action
taken against the Indemmified Party relating to the indemnification. Failure to so
notify the Indemnifying Partytshall not relieve the Indernnifying Party of any *
Rability that the Indermnifying Party might have, except to the-extent that such
failure prejudices the Indemnifymg Party's ability to défend such claim,

7.3.2 If the Indemnifying Parly wishes to defend against such action, it shall give
wiitten notice o the Indemnified Party of acceptance of the defense of such
action. Tn such event, the Indemnnifying Party shall have sole authority to defend
any soch action, including the selection of legal counsel. and the Fdemnified
Party may engage separate logal counsel only at its sole cost and expense, In the
avent that the Indemnifying Party does not accept the defense of the action, the
Indemnified Party shall have the right to employ counsel for such defense af the
expenge of the Indemnifying Party. Bach Party sprees to cooperate with the other
Party in the defense of any such action and the refevant records of each Party shall
tbe available to the other Party with respect to any such defense.

733 In no event shall the Indemnifying Party setile or consent to any judgment
pertaining to any such action without the prior written consent of the Indemnified
Party, In the cvent the Indempified Party withholds consent, the Indermified

OB/1/1 1 Surtch Fenel 3nd Consulting Agreement 6
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Party may, at its cost, take over such defense, provided that, in such event, the
Indemmfying Party shall not be responsible for, nor shall it be obligated to
indemnify the relevant Indemnified Party against, any cost or liability in excess of
such refused compromuse or settlement.

8 Convright infringement
s renting Switch poris to Customer Customer has full operational control
ovet the Switch and switch ports, Customer hereby indemmifies and holds
harmless fromr snv and all copyright infringement lawsuits that may be
instipnted agamst ' a3 a reenit of Customer’s activities, Furthermore
Customet hereby agrees to defend at its sole sxpense should such a suit be
brought by any party as a result of Castomer’s activities.

9. Warraoties. EXCEPT AS BXPRESSLY SET FORTH IN THIS AGREEMENT,
THE PARTIES AGREE THAT WCG HAS NOT MADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY, EXFRESS OR IMPLIED,
INCLUDING BUT NOT LMITED TO  WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURFOSE AND
THAT ALL FACILITIES PROVIDED HEREUNDER ARE PROVIDED "AS
IS," WITH ALL FAULTS.

10 Payments. All Switch Port Rental payments are due 1n advance each month for
“* ¥ v tithe coming month rental . If payment for switch Port Rental is pot received a
t ' minimum of 5 calenddr days after the start of any month, Customer shall
- * automatically be in materjal breach of this agreement for non payment and will 1
+ have 5 days to cure such material breach. All payments due under this agreement i
t* 4« chall batmade v wire transfer only. Upon signing of this agreement Customer.
ghallreire to Y the First month mummum fee. If Customer makes payments
id any form other than wire teansfer or does not make payment 5 calendar
days after the start ¢ © ~~~ month and cure such material breach within the

next 5 days, then will have the ahsolute right to terminate this
agreement and shot Jswn Customers rented equipment with no forther
naotice to Customer. will invoice Custoraer for any non Switch Rental

fee’s “misc fees” that may be incurred on 4 month to month basis. Customer shall
pay all such invoices net 10 day. If payment is not recetved for “misc fees™ net 10
days of invoice then customer shall be in material bresch of this agreement
Customer shall be given 5 calendar ddys to cure any such material breach If the
material breach i3 not cured within the 5 calendar day care period, then

shall have the ahsolute right to terminate this Agreement and shut
down Customers retited equipment with no further notice to Customer.

0BN211 Swatch Rental and Comsulting Agreement 7
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1L Employees: Customer hereby agrees that it will not hire any past or
present employees during the term of this Agreement or for a period of one
year aficr wu> Agreement is terminated, unless such employee has left the employ
of for & periad of at least one year prior to any employment offer from

Customer, including but not limited to employment as an independent contractor
~r somgultant, It is agreed that breach of this sechion may causs financial harm to
and in such case, 1 shall be entitled to injumetive relief and damages.

12.  Assignment: Neither Party may assipn or iransfer (whether by operation of iaw
or otherwizse) this Agreernent (or any rights or obligations hereunder) to a third
party without the prior written consent of the other Parly. Notwithstanding the
foregoing, efther Party may assign or transfer this Agreement fo a corporate
Affiliate or an entity under its common control; without the consent of the other
Party, provided that the performance of this Agreement by any such assipnes is
guaraniced by the assignor. Any attempied assignment or transfer that is not
permitted is void ab initio. Without limiting the generality of the foregoing. this
Agreement shall be binding wpon and shall inurc to the bensfit of the Parties'
respective SUCcessors and assigns,

13.  Ydsclaimer of Agency. Except for provisions herein expressly authotizing a
+  Party to gct for another, nothing in this Agreoment shall constitute a Parly as 2 '
Tegal representafive or agent of the other Party, nor shall a Party have the right or $-
. authority to assume, create or:incur-any liability or any obligation of any kiod,
express or implied, agninst or-intthe.name or on behalf of the other Party unless
otherwise expressly permitted by'such other Party. Except as otherwise expressly
provided in this Agreement, o Party undertakes to perform any obligation of the
other Party whether regalatory or coniractusl, of to assume any responsibility for
the management of the other Party's business.

worr

1M

\

14,  Survival of Terms: Not withstanding any of the terms set forth in this
Agreement, parugruph 3T and 3K shall survive any termination of this Agreernent
for a period of three years. Paragraph 5 and 11 shell survive any termination of
this Agreement for a period of one year.

15.  Termination: This Agreement will be ferminated at the end of jts initial ferm or
any rencwal term thereof unless texminated sooner due to termination for non
payment pursuant to section 10. If this agreement is terminated for 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 thiz agrecment is terminated for non payment, Customer shall have
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DCOUDAUBT/ZES197 4



REDACTED

Confidantal and Propritary

the obligation to pay all charges set forth in paragraph 4 of this agreement from
the date of termination though the end of the term of the agreement for alf rented
switches, even though service has been discontinued, In the event that Customer
is in & month-to-month contract as provided in paragraph 1 only, Customer may
terminate the Agreement with thirty days written notice.

16,  Arbitration. Al disputes arising out of or 1 connection with this Apreement
shall be finally setiled by arbitration in accordance with the Commercial
Axbitration. Rules of the Amercan Arbitratton Association. The place of
arbitration shall be Suffolk County NY and the arbitrators shall determine 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 may be
entered in any cowrt having jurisdiction, Any costs, fees, or taxes incident to
enforcing the award shall, to the maximum extent permitted by law, be charged
against the party resisting enforcement, The award shall include interest from the
date of any damages incurred and from tha date of the award until paid in full, ata
raty to be fixed by the arbitrators but in no event less than the prime rate published
in the Money Rates columin of the Wall Street Jonmal, or, if the prime rate stops
being so published or is otherwise unavailable, at compatable interest rate
established by a prominent lending institution.

1 ' { - [
¢ 17.  Choice of Law. This Agreement shall be governed by and construed in
R o accordance with the laws of the State of New York. Aay and aH disputes between
“' “}' . s , the parties that arise out of or in connection with this Agreement or either party's
L L} Al +

1 performance or nonperformamee of any 'gbligations heteinder, inclnding without
limitatton all disputes rclated directly or,indirectly o “the intetpretation,
enforcemnent, or termination of this Agreament or any torts committed:(or alleged
to have been committed) in connection- with the negotiation, performance, or
nonperformance of this Agreement, shall be governed by the laws of the State of !

+ New York, without regard to its conflicts of law rules.

P LN

w!

18.  Geperak This Agreement (including the documents referred to herein and any
amendments to the Agreement) constitutes the full and entire wnderstanding and
agreement between the Parties with regard to the subjects of this Agreement and
supersedes any prior understandings, agreements, or representations by or
between the Parties, wnitten or oral, to the extent they relate in any way to the
subjects of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year
first written above.
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