Fill in this information to identify the case:

Debtor 1 Gold's Holding Corp.

Debtor 2 )
(Spouse, f filing) E-Filed on 06/17/2020
United States Bankruptcy Court for the: Northern District of Texas, Amarillo Division Claim # 89

Case number 20'31320'hdh11

Official Form 410

Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make arequest for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. 8§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1.

Who is the current

creditor? Nitel USA : . , . .
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor Network Innovations
2. Has this claim been No
acquired from 0 5
someone else? Yes. From whom?
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
creditor be sent? .
Accounts Receivable
Federal Rule of Name Name
Bankruptcy Procedure
(FRBP) 2002(g) 350 Narth Orleans Suite 1300N
Number Street Number Street
Chicago IL 60654
City State ZIP Code City State ZIP Code
Contact phone Contact phone
contact email ARNitel@Nitelusa.com Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim amend No
iled? . . . . .
one already filed? Q) vYes. Claim number on court claims registry (if known) Filed on
MM /DD [/ YYYY
5. Do you know if anyone No

else has filed a proof Q ves

; : - . Who made the earlier filing?
of claim for this claim?
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number [ No

ﬁogtus": to identify the Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: _3 0 0 4
ebtor?

7. How much is the claim? $ 8,132.46 . Does this amount include interest or other charges?
No

U vYes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim?
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Services Performed

9. Is all or part of the claim No
secured? U Yes. The claim is secured by a lien on property.

Nature of property:

U Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

L Motor vehicle

L Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property:

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %
1 Fixed
O variable
10. Is this claim based on a No
lease?
O Yes. Amount necessary to cure any default as of the date of the petition. $ 0.00

11. Is this claim subjecttoa [ No
right of setoff?
O ves. Identify the property:
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12.

Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

No

 Yes. Check one: Amount entitled to priority
1 Domestic support obligations (including alimony and child support) under 0.00
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $ .
a Up to $3,025* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7). $ 0.00
Q Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier. $ 0.00
11 U.S.C. § 507(a)(4).
O Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 0.00
1 contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ 0.00
O other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $ 0.00

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

A

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

person who files a

fraudulent claim could be
fined up to $500,000,
imprisoned forup to 5
years, or both.

18 U.S.C. 8§ 152, 157, and
3571.

Check the appropriate box:

| am the creditor.
| am the creditor’s attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

ODo0D

| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date  06/17/2020
MM 7 DD 7 YYYY

Deanne Costanzo

Signature

Print the name of the person who is completing and signing this claim:

Name Deanne Costanzo

First name Middle name Last name
Title Director of Accounts Receivables
Company Nitel USA

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address

Number Street

City State ZIP Code

Contact phone Email

Official Form 410
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Attachment 1 - Account History - Preptition Balance.xIsx
Description -
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Attachment 2 - Golds Holding Corp_Nitel M SA .pdf
Description -



SERVICE AGREEMENT

This service agreement fs entared into an the date of the [ast signature
below (“Effeclive Date™ by and between Nitel, Inc., an lllinois corporation
{hereinafter "NITEL" and the customer identified belgw {"Customar"), for
the provision of the telecammunications services described herein. This
sarvice agreement consists of the terms and conditions stated hereln; the
NITEL Service Guide located at http:liservicequide.nitelusa.com or any
other location NITEL may designate in the future {"Service Guide): the
Service Level Agreements located at hitp:/fwww.nita| .comfsla him or
any other iocation NITEL may designate In the future {collestively referred
to as the "SLA: and the NITEL Acceptable Use Polley located at
http .nitefusa.com/a » OF any other location NITEL may
designate in the future PALIP®). This service agreement, the Service
Guide, the SLA, and the AUP are collectively referred to herein as the
"Agreemeant.” NITEL reserves the fight ko modify the Servica Guide, the
SLA, and the AUP at any time. [n such an event, NITEL wil provige a
thirty {30) day amall notice of any changes to Customer's email address
on record. In the event of conflict amang the documents, the order of
priority shall be this service agreement, the Service Guide, and then the
SLA,

. GENERAL,

. TERMS AND CONDITIONS:

The Agreement shaf govern the provision and use of all
telecommunications services ordered from NITEL by Customer, As
used kereginafter, the "Service" or "Services" may, depending upon the
context and the nature of Custormers orders with NITEL, refor
singularly or coliectively to NITEL's private line, MPLS, Ethernet,
Internet services, Fiber Ring, E Net, WiMax or Vcice services, Tha
Agreement does not by itself order any Service. Customer shall arder
Servica(s) through Service Order Farm(s),

-

2. PROVISION OF CIRCUITS:

NITEL will provide Customer use of the Sarvice as descilbed in a
Servica Order Form executed by Customer. All Services are subject to
availability. Any and all local-access er other off-net Services shall be
provided on an individual case basis and shall be subject te ferms and
rates specifisd on the applicable Service Otder Fomn, Each Service
Order Form shall be, in afl respects, subject to the terms and
conditions set forth in the Agreement, Notwithstanding anything to the
contrary herein, NITEL shall not be liable for any delays In meeting
requested or specified installation dates or from an Inabllity on s part
to provide Services. Customer shall cooperate with NITEL In all facets
relating to the installation and testing of the Services.

3. SERVICE SPEGCIFICATIONS:

a. All private line circutts, IP services, or voice services shall conform
to the operational specifications and standards contained in Bell
Publication 62411 {October 1985).

b. Service shall be provided as follows:

i. NITEL or one of its affiliates wlll eithar provide the Service
using its own facilitfes or those of third-party service providers
on a resale basls, or, acting on Customer's behalf witt order
facilities from other service providers. NITEL will blll sustomer
directly for ali charges (including, without limitation, application,
special access surcharges and early termination charges)
related to such facilities,

ii. Customer shall be responsible for determiring channe!
sequencing, for ensuring that Customer's muftiplexing
equipment is compatible with D3/D4 super-frame (SF) framing
standards, and for ensuring that Customers terminal
squipment will accept timing from the NITEL network i
applicable,

i, NITEL will deliver Service to the bullding or campus public
network point of presence or point of demarcation. Extensions
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beyand this point of demarcation are the responsibility of the
Customer.

. NITEL is not responsible for the quality of transmissior or
signaling on Customer's side of the network interface between
NITEL and Custamer. Senvice is fumished subject to the
avallability of the service components required, and subject to
aperational and systems constraints,

4. TERM:

a, The term of the Agreement will commence on the Effective Date and
continue for a peried of three {3) years thareafter. Upon expiration
of the initial term, the Agreement will automatically renew for
successlve annual periods under the terms and conditions then in
effect, unless terminated by written notice provided by either party to
the other no fess than sixty (60) days prior to the end of the injtial
tem or any renewal terrn.

b. Each Service shall be provided for the minimum term ("Tem"}
specified in the applicable Service Order Form or attached pricing
schedule. The Term of a Service shall commence upcn the Start of
Service Date (defined below). Unless either () Customer gives
written notice of termination at feast forty-five (45) days prior to the
expication of any Term (but no earller than 75 days prior to the
expiration of such Tarm) for any given Service; or (i} NITEL gives
written notice of termination at least thirty (30 days prior 1o the
expiration of any Term for any given Service, the Term for each
Service wlll automatically renew for perlods equal to the initial term.
Each automatic renewal period will also be referred to hereln as the
"Term.” If the Term of one or mora Service(s) extands beyond the
expiration of the Agreement, netwithstanding the language above,
then the Agreement will continue to govern the provision of such
Serviee{s) until the respective Terms for such Service(s) have
expired. In no event wil new Service Order Forms under the
Agreement be permitted if the term of the Agreement has expired or
been temminated,

c. For purposes of the Agreement, the "Start of Service Date” means
the date that the Service is available for use by Customer, subject to
acceptance testing in accordance with Section 4(e).

d. After NITEL receives the Firm Order Commitmeant (the “FOC™) date
for a Service from the underlying carrer, NITEL will provide
Customer with the FOC date. If the underlying carrier changes the
FOC date, NITEL will provide Customer with the updated FOC date.
NITEL's inability or faiiure to deliver any ordered Service by the FOC
Date will not be a default under the Agreement, and NITEL will ol
be liable to Customer or as a result of NITEL's inability ar failure to
defiver the Servica.

e. After NITEL notifies Custorner that a Service is available, Customer
may tast the Service to determine if the Service is aperating in
accordance with the techmical specifications set out in Ehe sarvice
level agreements described in Sectlon 12 below (the “Technical
Specifications”). If Customer provides NITEL with written notice that
a Sewvice Is In material non-compliance with the applicable
Technical Specifications within two (2} business days after NITEL
notifies Customer that the Service is available, than NITEL will
promplly take such reasonable action as is necessary to correct any
such non-compliance in the Serice and shall, upcn correction,
nofify Customer of 2 new Start of Service Date, Any non-
compliance netice must contain information describing the nature of
the material non-compliance with the Tachnical Epecifications for
the Service(s) in guestion. If Customer does not dsliver such a non-
compftance notice within the twe (2) business day period, Customer
shall be deemed to have accepted the Service, and biling will
commence on the original Start of Service Date.

5. CHARGES:
a. Customer will pay the recurring and hon-recurring charges for the
Service{s) ordered hereunder that are set forth in the applicabia
Service Order Form or the Agreement. Recurring charges include

Nitel Service Agreement v.5
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c.

the price to be paid by Customer each calendar month period for the
purchase of the Services. Recurring cross-connect charges,
multiplexing charges and other charges dus each month are also
recusring charges. Nonsrecurring charges include any one-tima
rates, fees, charges or expenses, Including but not fimited to
instaliation charges, construction fees, extended demarcation fees,
facilily entrance fees, cross-connect fees, channel bank charges,
order supp charges, move, add, or change ("MAC™" charges and
expedite charges. These amounts am exclusive of faxes,
surcharges, or fees as set out in Secfion 6. Charges for Sarvice
shall commence fiom the Start of Service Date regardless of
whether Customer is ready te use the Service or any Customer
Inability fo use the Service, Inclucing but not fimited to whether
Customer's equipment Is operational or any interconnecting facifities
are available, except if NITEL has been requested to provigion local
end circuits from a local exchange carrier, or if NITEL's underfylng
carrier has been requested to provision Jocal end circults from a
local exchange carrfer, then no charges shall accrue under the
Agreerment untit such tocal end circuits are provided. In addition, the
rate for local end circuils and other cireuits provisionec under any
Service Order Form shall ba subject to change in accordance with
the terms of the underying carrier's tari¥ or service agreement.
Notwithstanding any other pravision, Customer will pay all rates and
charges applicable to local end gircuits commancing from the date
that they are made available by the Jocal exchange caryiar,

. For multi-point Sarvices such as MPLS, multi-point metro Ethernet,

Frame Relay, and IP VPN, NITEL wil incrementally deliver
muitipoint Services (“lncrementally Delivered Services” as Senvlce
is made avaflable to each ordered Customer location. Start of
Service for all locations is not dependent on dallvery timing of host
ar remote locatlons,

Prior to the Start of Senvice Date, Customear will prompily either
accept for biling or cancet (under Section 10) and re-order the
portion(s) of the Service that are ready for activation if activation has
been delayed due to () Customer or any Cusiomer cr third party
facilities by which Customer elects to access the property; or ()
Servicas or other products (including, without limitation, routers)
previded by & parly other than MITEL (“Interconnection
Facilitles/Equipment”).

- Custorner understands that NITEL's rates and charges do shangs,

fram time to time, and that NITEL must reserve the right to change
Customer's rates accordingly. If NiTEL ralses Custornaer's rates and
charges far a Service to Customer's dissatisfaction, then within the
thity (30) day period following NITEL's written nofification to
Customer that such rates and charges far a Service are inereasing,
Customer may dlsconnect such affected Sarvice with NITEL without
penally by providing NITEL with forty-five (45) days prior written
notice of disconnection. As dascribed In Section 1 Oig), the
disconnection of such affected Service will be effective at the end of
the forty-five (45) day notice period unless NITEL elects (in Its sole
discretion) to change the rates and charges back fo the original
amounts being charged by NITEL, in which case NITEL will notify
Customer and ne disconnection will oecur.  If Custorner does not
provide NITEL with notice to disconnect the affected Service within
the thity (30} day period following NITEL's notics of the rate
increass, the new rates and charges will be binding and the then
current Term of such Service will remain In force.

- NITEL charges (and Customer will pay} an elght doliar {$8.00) per

month billing administration fee. This is a single morhly bitling
administration fee per custamer, not per Service.

. Qustomer may request that NITEL *MACY {Move, Add, Change) a

circuit.  NITEL Is under no obligation to accept such a request.
Adgditional charges apply to a MAG and will be agread upon by the
parties in advance of the completion of the MAC, together with any
applicable terrns related to the MAC. Customer will pay aff
applicadle MAC charges.
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€. TAXES:

a.

If any faderal, state or locai taxes, fees, surcharges, or other
charges are imposed on NITEL or Customer as a result of NJTEL's
provision of Sarvice or Customers use of Senvice {"Additicnai
Charges"), Custormer shall pay any such Additional Charges and
indemnify NITEL from any fiability or expense associated with the
Additional Charges. Far clarity’s sake, the term Additional Charges
includes amounts NITEL Is required or permittad by governmental or
quasi-govemnmental authorlfes or administrative or regulatory
authorities to collect from or pay to others to support statutery or
regulatory programs including but not limited to federal and state
Universal service fund abligations. NITEL may fist certain Additionai
Charges that Customer must pay on its webslte at

hittp:ffannw nitelusa.comipages/csr.php.

. To the extent permitted by applicable law, In the event of any

change to any law, rule, regulation or other regulatory activity
(‘Ragulatory Activity”) that affects the Services provided hereunder,
NITEL may al any time upon written notice: (f) pass through to
Customer zll, or a portion of, any charges or surcharges directly or
indirectly related to such Regulatory Activity; or {ii) modify the rates,
and/or other terms and conditions contained in the Agreement fo
reflect the impact of such Regulatory Activity,

T. PAYMENTS & BILLING CYCLE:

a.

G,

NITEL wili Invoice Customer monthly in advance for Services with
monthly recurring charges.  All payments are dus in U.S. CUMency
within thirty {30 days of the invoice dats (the "Due Date™ and shall
be sent to the address specified upon the inveice, unless properly
disputed per Section 8, NITEL may, in additian to any other
remedies available to #, impase a late payrment chargs (‘Late Fee")
of the lower of one and che-half percent {1 %%} per month or the
highest rate iegally permissible per month on any past-due bzlance.

- In addition to the Late Fae and any other rights and remedies it may

have, if Customer fails to pay any invaice by the applicable Due
Date, NITEL reserves the right to place orders on hold and request a
depasit and/or a wire transfer for such late amount. NITEL may also
suspend provision of any or all Services if Customer fails to pay any
past dua amounts within five (5) days of receipt of written notice.
Custorner shall reimburse NITEL for reasonable attorney's fees and
any other collection costs, including coltection agency fess,
associated with collecting delinquent e dishonored payments. If
NITEL engages a collection agency fto collect delinquent or
dishonored payments from Customer, then the pariles stipulate and
agree that the reasonable costs of such collection will be thirty-five
(35%) of the amount due to NITEL.

Restrictive endorsements or other statements on checks accepted
by NITEL will not be applicable to NITEL, and will not have any force
or affect whatsoever as to NITEL,

8. BILLING DNSPUTES:

a.

o

Customer will only initiate a billing dispute if it has & goad falth belief
that it has been invoiced an amount in error, and all such hilling
disputes must be initiated within sixty (50) days of the involce date of
the disputed invaice or such dispute shall be deemed waived. Upon
disputing any charges, Customer shalt (i} pay all vndisputed
charges by the Due Date; (i) present by the Due Date z written
statement of anrounts disputed in good falth in reasonable detait
with supporting documentation; and, {§i) negetiate in good faith to
resclve any good falth dispute within thirty (30 calendar days from
the date such billing dispute was inftiated, Any disputes related to
Service outages shall be governed by Section 12 of the Agreement,

- Disputed charges resolved in favor of NITEL, together with the

applicable Late Fee, are due and payable within five (5) calendar
days of NITEL’s written notice denying the dispute, which shall be
the Due Date for such payment. Disputed charges resolved In favor
of Customer will be credited to Customer on the following month's
billing cycle and no Late Fees shall apply,

Nitel Service Agreement v.5
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SERVICE AGREEMENT

8, DEPOSITS!

a.

All Services are subject to credit approval, If at any time thare is a
rmaterial and adverse change in Customaer's financial condition,
business prospacts or payment history, which shall e determined
by NITEL in its sole reasonable discretion, NITEL may dermand that
Customer provide NITEL with a securilty depesit er Increase the
amount of any exlsting securlty deposit, as the case may be, as
security for the full and falthful performance of Customer of the
terms, condiffons and covenants of the Agreement.

Any deposit will be held by NITEL as & guacantee for the payment of
charges. A deposit does not refleve Customer of the responsibllity
for the prompt payment of any amount due hereunder. If Customer
breaches the Agreement, including by falling to pay amounis by the
Due Date, the deposit will become the property of NITEL, NITEL wilt
have the right to apply any deposit to any sutstanding recelvables
owed by Customer. If Customer becomes a debtor In a bankruptey
case under any chapter of the Bankruptey Code, Customer will not
object to any motion filed by NITEL under Section 352 of the
Bankruptey Code seeking authority to apply the depesit to any
outstanding claim, and will not seek recovery of the deposit on a
turnover thaory.

10. TERMINATION:

a.

b.

Upon Customer's (i) failure to perform any nen-monetary provision
of the Agreement or any Service Order Form hereunder that is not
corrected by Customer within thirty {30} days after having received
notice from NITEL; (ii) fallure to meet any of its payment obligations
{including failure to pay a required deposit) that is not corrected in
full by Customer within five (5) days after receint of written notice
from NITEL; or (illy becaming the subject of a bankruptey, liquidation
or other insalvency procaading or upon commencement of any other
action against Customer with respect to creditars in {he nature of
bankrptey, insolvancy or liquidation, NITEL may, at its option,
terminate the Agreement and all underlying Services, suspend all or
any Service, andfor require @ deposit, advanceq payment, or other
satisfactory assurances as a condition of continuing to provide
Services.  NITEL may also puisue all cther rights and remedies
available to it under the Agreement, at law or in equity, including but
not limited to payment of eatly termination charges,

If, prior to the Start of Service Date of a Senvice, Customer either {
terminates such Service or (i) issues a change order, Custormer will
pay to NITEL a charge equal to any charges incurred by NITEL from
the underlying service providers, in addition to any charges bsted In
the Service Guide. Gustomer will also pay any charges associated
with an “order supp” {a Customer requested delay o the FOG date)
pursuant to which the Start of Sarvice Date Is delaysd. Customer is
cbligated to send such notice to NITEL vis email te
orders@nitelysa.com, MITEL ks under no obligation to accept 2
change order or an order supp. Any change order or order supp
must be mutually agreed to by the parties and may result in a
change to the charges or other terms applicable to the requested
Service.

. If NITEL terminates the Agreement or any Service(s) due o

Custorner's default, or if Customer terminates the Agreement or any
Servics(s) prior to the explration of such Service's specified Tem,
Customer will pay ta NITEL an early terminaticn charge equal ta {f)
all recurring and nen-recurring eharges specified in the applicable
Sarvice Order Form(s) for the balance of gach Serviee's specified
Term, plus; () any charges levied by the underlying service provider
in connectien with the termination that NiTEL does not recover
under clause (i) of this Seetion 10(c). Customer shall alsc be fiable
to NITEL for all nonrecurring and recurring charges that wera
waived or discounted by NMITEL. Customer agrees that NITEL's
darnages wili be impoassible to ascerain if any Service is terminated
and that the foregoing early termingzHon charge establishes
liquidated damages and is not a penalty.
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d. With respect to usage based Services, in the event Customer

terminates the Agreement or such Services prior to the end of the
Tam, or NITEL terninates the Agreement or such Services due o
Customer's default, Customer will be liable for alf usage Services,
including volce calis or metered data Services, including burstable
Internet bandwidth billed to Customer logation(s) and shall pay a
tesmination charge equal to the minlmum term commitment plus the
actual usage through the date of termination far each individual
Service that was teminated.

. In the event of any termination of the Agreement or eny Service, alf

amounts owed o NITEL under the Agreement, including early
termination charges, shall be paid within thity (30) days of the
termination date. For clarity's sake, such amounts will also inctude
all unpaid amounts due for Service provided prior to the effective
date of termination.

. If Gustomer wishes to terminate (disconnrect) Service for any reasonm,

Custemer is required te follow the disconnection process set forth In
the Service Guide. Nitel reserves the right {0 modify the
disconnection pracess and may designate an altarnative locaticn for
publishing the process.

- The parlies agree that for all purposes, including but not limited to

U.8, Bankrupicy Code Section 365, that the Agreement and any
Service Order Form(s} entered pursuant to the Agreement constitute
a single integrated agreement and the parties’ intent is to create a
single contract The nature and purpose of the Agreement and any
Service Order Fomm entered hereunder are the same, and the
cbligatiens of the parties are interrelated be'ween the Agreement
and any Service Order Forms,

11, INTERRUPTIONS:
a. In the event of an interruption of Service, NITEL will use reasonabie

efforts fo restore Service promptly. Whenever an interruption oceurs,
NITEL shall have no liability or obligaticn unless and until Gustomer
has notified NITEL or unless NITEL network personnel have actual
knowledge of such condiion. In the avent of an interruption of
Service, NITEL's liabliity shall be limited to its ohligatlon o issue
service oredits @s described in Secflon 12 of the Agreement The
duration of any interruption will be calsulated fom the time the
report of the interruption is made to NITEL. In the event of any
interruption, Customer shall, immediately grant NITEL's employeses,
agenis, and/or contractors access to Customer's premises and all
pertinent equipment thersin and fully assist and cocperate with
NITEL in remedying the interruption.

. If, on respending to an imterruption in Service, NITEL determines

that the cause of the interruption or other preblem is a fallure, a
malfunction or the Inadegquacy of Customer's or a third panty's
equipment or facilies, then NITEL reserves the right to invoice
Customer, at NITEL's prevailing rates, for actual time spent in
responding to the interruption, plus materials. NITEL's current
prevailing rate Is $125.00 per hour (calculated in fifteen minute
increments with time rounded up to the next closest increment).
Customer will pay the invoiced amount by the Due Date as set sutin
Section 7.

12. BERVICE LEVEL AGREEMENTS:

SLAs and Additional Terms. Service Leve| Agreements ("SLAs")

and  additional tesms for Services are  listed at
hito:/fwww.nitelusa.com/sla.itm and are incorporated herein by
referance {o the extent Customer orders those Services. NITEL
reserves the right to modify the SLAs and additional terms from time
o fime effective upon notice to Customer set forth In a NITEL
invoica to Customer. The SLAs set forth Customer's sole remedizs
for any clzim relafing to a Service including any failure to meet any
obiectives set forth in the SLA, NITEL's records and data shall be
the basis for 2ll SLA calculations and determinations. The maximum
amount of credit In any calendar month under an SLA shall not
exceed the monthly recurring charge, which, absent the credit,
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SERVICE AGREEMENT

would have been charged by NITEL for the affected Service in that
month.

13. INDEMNITY:

a,

Gustomer and NITEL shalt defend, indemnify and hold harmless the
other from and against any loss, debt, llabillty, damags, obligation,
¢lalm, demand, judgmant or settlement of any nature or kind, known
or unknown, liguidated or unlfquidatad, of any third party, including
without limitation all reascnable costs and expenses, such as
reasonable ltigatlon costs and attarneys’ fees ("Claim™, relating to
damage to tangibie property or bedily injury, or wrongful death, to
the extent such Clalm arises out of the negligence or willful
misconduct of the respective Indemnifying party, its amployees,
agents, or contractors in connection with the Agreement or the
provision of Services hereunder.

. Customer will release, defend, Indemnify end hold harmiass NITEL

and its officers, directars, employees, contractors and agents from
ard against any Claim o the extent such Claim (I} is brought by 2
downstrean customer of Custamer or an end user and arises out of
an alieged defect In or failure of Service: or (i) arises out of or
relates to the content transmitted over MITEL's network, whether
sent by Customer or any third party, Including without limitation,
Claims refating to any vielation of copyright law, export contral laws,
or that such transmisslons are fikelous, slanderous, or an invasion of
privacy or illegal.

» The indemnified party shall premptly notify the indemnifying pariy in

writing of any claims which are subject {o the terms of this section,
The indemnified party shail have the right at its own expense to
appoint its own counsel who shall be entitled to participate in any
seftlemant negotlations or fitigation regarding any matter for which it
is entlfied to be indemnified hereunder. The indemnifying party shall
not agres to any settlement or conseni to any decree, order or
judgment without obtalning the consent of the indemnified party,
which consent shall not be unreasonably withheld.

14. LIMITATION OF LIABILITY:

o

CTHER THAN PURSUANT TO SECTION 14{c), UNDER NO
CIRCUMSTANCES SHALL A FARTY AND/OR ITS EMPLCYEES,
AFFILIATES, CONTRACTORS, OR USERS BE LIABLE TO THE
OTHER PARTY AND/OR ITS EMPLOYEES, AFFILIATES,
CONTRACTORS, OR USERS FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEGUENTIAL
DAMAGES, INCLUDING BUT NOT LIMITED TO LOST PROFITS
AND/OR LOSS OF BUSINESS (EVEN IF A PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES). IN NO
EVENT SHALL EITHER PARTY BE LIABLE FOR ANY DIRECT,
INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED
TO LOST PROFITS AND/OR LOSS OF BUSINESS (EVEN IF A
PARTY HAS BEEN ADVISED OF THE POSSIBLITY QOF SUCH
DAMAGES) THAT RESULT IN ANY WAY FRCM: (A}
CUSTOMER'S OR ANY THIRD PARTY USERS' RELIANCE ON OR
USE OF INFORMATION, SERVICES OR MERCHANDISE
PROVIDED ON OR THROUGH THE SERVICE; OR (B) COMPUTER
FAILURE, WORK STOPPAGE, MISTAKES, OMISSIONS,
INTERRUPTIONS, DELETION OF FILES, ERRORS, DEFECTS,
DELAYS IN QPERATION, OR TRANSMISSION, OR ANY OTHER
FAILURE OF PERFORMANCE.

- SUBJECT TO THE FOREGOING AND SECTION 14(c), IN NO

EVENT SHALL EITHER PARTY'S LIABILITY HEREUNDER TO
THE OTHER PARTY EXCEED THE AMOUNT OF SERVICE
CHARGES PAID BY THE CUSTOMER DURING THE SIXTY {60)
DAY PERIOD PRIOR TO THE ACCRUAL OF THE MOST RECENT
CLAIM. IN NO EVENT SHALL EITHER PARTY ASSERT ANY
CAUSE OF ACTICN AGAINST THE OTHER MQRE THAN ONE (1)
YEAR AFTER SUCH CAUSE OF ACTICN HAS ACCRUED.

Page 4 of 11

C.NOTWITHSTANDING THE ABOVE DISCLAIMERS OR LIMITS OF

LIABILITY IN SECTIONS 14(A) AND 14(E), A PARTY'S LIABILITY
WILL NOT BE LIMITED WITH RESPECT TO CLAIMS ARISING
FROM (1) A PARTY'S PAYMENT OBLIGATIONS, INCLUDING
EARLY TERMINATION CHARGES: (2 A PARTY'S
INDEMNIFICATION CBLIGATIONS.

.SECTION 14 CF THE AGREEMENT SHALL APPLY EVEN IF

THERE IS A BREACH OF A CONDITION, A BREACH OF AN
ESSENTIAL OR FUNDAMENTAL TERM, OR A FUNDAMENTAL
BREACH OF THE AGREEMENT.

- CUSTOMER AGREES THAT THE LIMITATIONS OF LIABILITY

SET OUT IN THIS SECTION ARE FAIR AND REASONABLE IN
THE CIRCUMSTANCES OF THE AGREEMENT AND THAT NITEL
WOULD NOT HAVE ENTERED INTO THE AGREEMENT BUT
FOR CUSTOMER'S AGREEMENT TO LIMIT MiTEL'S LIABILITY IN
THE MANNER AND TO THE EXTENT PROVIDED FOR IN THIS
SECTION.

15, DISCLAIMER OF WARRANTY:
a. EXCEPT AS EXPRESSLY PROVIDED BY THE APPLICABLE SLA,

NITEL PROVIDES THE SERVICE ON AN "AS 18" AND "AS
AVAILABLE" BABIS WITHOUT WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF TITLE,
NON-INFRINGEMEMNT OR IMPLIED WARRANTIES COF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. NEITHER NITEL NOR ITS AFFILIATES WARRANT
THAT THE SERVICE WILL BE UNINTERRUPTED OR ERROR
FREE OR THAT ANY INFORMATION, SOFTWARE CR OTHER
MATERIAL ACCESSIBLE ON THE SERVICE IS FREE OF
VIRUSES, WORMS, TROJAN HORSES OR OTHER HARMFUL
DATA.

. NEITHER NITEL NOR ITS AFFILIATES MAKE ANY EXPRESS OR

IMPLIED WARRANTIES, REPRESENTATIONS OR
ENDORSEMENTS WHATSOEVER (INCLUDING WARRANTIES OF
TITLE OR NON-INFRINGEMENT, OR THE IMPLIED WARRANTIES
OF MERCHANTABILITY CR FITNESS FOR A PARTICULAR
PURPOSE) REGARDING ANY MERCHANDISE, INFORMATION
CR. SERVICE PURCHASED OR PROVIDED THRCOUGH NITEL'S
SERVICES, AND THEY SHALL NOT BE LIABLE FOR ANY COST
OR DAMAGE ARISING EITHER DIRECTLY OR INDIRECTLY
FROM ANY SUCH TRANSACTION.

16. COMPLIANCE WITH LAW:

Customer's use of the Services and NITEL's provision of the
Services shall be in accordance, and comply with, all applicakle
laws, regulations, and rules. Customer shall obtain all apgrovals,
consents and authorizations necessary to conduct Its business and
initiate or cenduct any transmissions over any facllifies covered by
the Agreement. NITEL shall obtain all approvals, consents and
authorizations necessary to conduct its business and to provide the
Services covered by the Agreement. Customer and NITEL will
release, defend, indemnify and hold hammnless the other frem and
against any Claim arising out of, resulting from of based upon the
indemnifylng party’s viclation of any law, rute or regulation.

17. FORCE MAJEURE:

If the performance of the respective obligations of NITEL er
Customer under the Agreement shall ba prevented or intarfered with
by reason of a Force Majeure (other than Customer's payment
ebligations for delivered Services), then that party shal not be liabie
to the other for its fallure to perform such obligations and such
failure shall net consfitute a breach of the Agreement “Force
Mafeure" as used herein shall mean acts of God, strike or other
labor dispute, cable cut, rlot or civil disturbance, war or amned
conflict, failure ef common carrier or "carrfer's carrier,” interruption of
power, municipal ordinance including any state or Federal law,
governumiental order or regulation or order of any court of compstent
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SERVICE AGREEMENT

jurisdiction, or any ether similar thing or occurrenca net within the
control of the parly claiming excuse. Changes in economle,

business or competltive conditions are not Force Majeure
conditions,
ABUSE QF SERVICE:

a. Customer agrees that It will not:

I use Service(s) for ary purpose other than that for which it is
intended er in violation of any law or regulaticn or in aid of
any unlawful act;

ii. violate the then ciirent Acceptable Use Policy located at the
fallowing or ancther designated urk
hitp/iwww. nitelusa eom/aup.htm

iil. intarfara with:

a. the use of NITEL's Service by other customers or
authorized users, or
b.  the operation of NITEL's network or aguipment.

. subject NITEL's personnal or subcontractors to hazardous
conditions;

v. attempt fo avoid the payment, In whale or in part, of any
charges by any means or device (non-payment of billad
cherges will not be considered zbuse of Service for
purpeses of this section);

vl. use the Nite™ name for advertising or promotion of a
commercial product or service without the express, written
cangent of NITEL; or

vil. open or otherwise tamper with any of the equipment installed
or provided by NITEL.

& In any instance In which NITEL befieves in good falth that there is
abuse of Service as set forth above, NITEL may immediately
restrict, suspend or discontinue providing Service or prevent the
disptay or transmission of content, without liabllity on the part of
NITEL, and then notify Customer of the action that NiTEL has
taken and the reason for such action. To the extent doing so
does not interfere with its ability te prevent abuse of Service {lo be
determined In NITEL's reasonzble commercial judgment), NITEL
will attempt 1o notify Customer before taking such action, and will
attempt to lmit any restriction, suspension or disconfinuanca
under this Section to the locations, content, or Services with
respect to which the abuse Is taking placa.

[F CUSTOMER IS A CARRIER:

Customer shall certify that it is a “common carrier” as defined in the

Communications Act of 1334 {see 47 USC §§153(10} and 271), with

all required operating authority, Custorer further certifies sither:

& It has filed an FCC Form 499-A with the Federal Communications
Commission  (individually or on a consclidated basis) in
accordance with the registration requirement of 47 C.F.R.
54,1195, or

b. It will not resell [nt2rstate telecommunications sernvice(s) provided
by NITEL under the Agresment, unless it first registers with the
FCLC in accordance with the registration requirement of 47 C.F.R,
64.1195,

20. FURTHER RESPONSIBILITIES OF CARRIER CUSTOMERS:

a. NITEL will not provide support directly to nor interface with any
end user. Customer is responsible for;

i. Selecling the ussrs that it permits to access each Sanvice;

ii. Implementing with end users appropriate terms, conditions,
and measures to ensure that all end users comply with the
terms and conditions of the Agreement: and

iii. Establishing its end users’ rights to access each Service.

b, Customer 's solely responsible Jor establishing the prices
accerding to which end user customers will be billed: for
determining the taxes and cther charges thet are to be billed to
end user customers; for remitting those taxes and other charges
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to the applicable authorities and for handling related disputes; and
for callecting billed amounts from end user customers., Customer
assumes all risk of delinquent and uncallectible amounts billed to
end user customers.

. Custorner shall not use any materials referencing NITEL or the

Service that have not been approved in wiiting by NITEL

. Customer may identify itself as a reseller of NITEL only to the and

user customers and only as expressly permitted in wiiting by
NITEL and only with respect to the Service, and shall otherwise
identify itseff as an independent business. Meither NITEL nor
Customer shall make any express aor implled agresments,
guarantees or representations, or incur any debf in the name or
an behalf of the other. NITEL's use of Customer to reselt NITEL
Service is not an implied endcrsement of Custemer's independent
business or any service solution, and no such representation
should be made,

21. TRAFFIC:

Where GCustomer is ordering private line or muliipeint metro
Ethernet Services from NITEL on a standalone basis, the end
paints far which are located in the same state, Customer cerifies
tc NITEL that less than 10% of Customer's traffic utilizing sueh
Services will be deemed interstate traffiz. Where Customer is
erdering private line Services from NITEL on a standafone basis,
the end points for which are located in different states, or any
MPLS Service, Custorner certifies to NITEL thaf mare than 10%
of Customer's trafflc utiizing sueh Services will be deemed
Interstate traffic, Where Customer Is ordering transport Services
which are terminated to a NITEL provided |P port, Custemer
certifies ta NITEL that mora than 10% of Customer's traffic will be
originated or teiminated oulside of the stete in which the pot is
focated.,

22. NON-DISCLOSURE:

a.

¥ MNITEL and Customer have executed a Nondisclasure
Agreement, Confidentlality Agreement, or simifar agreement, the
paities agree that the terms therein shall apply to any disclosure
mzde hereunder and remaln In full effect thioughout the term of
the Agreemert. If no such agreement is in affect, Customer and
MNITEL agree to maintain in shict confidence all technology,
research and development, business affairs, pricing, trade secrets,
and other proprietary information of the other party disclosed
under the Agreement. Mo obllgation of confidentiality shall a2pply
fo discinsed information that is in the public domain {through na
viglation of this Section by the recipient) that the recipient: (1)
already possesses at the time of disclosure without obligation of
confidentiality: (i) develops independently; or (i) rightfully
raceives without obligation or confidentiality from a third party.
The parties' ebligations under this Section shall survive expiration
or termingtion of the Agreement.

. If the reciplent Is required by law, ule, regulation or court order ta

disclose any canfidential information, the recipient wil promptly
notify the disclesing party in wiiting prior to making any such
disclosure in order fo facilitate the disclosing party seeking a
protective erder or cther aporopriate remedy from the appropriate
bedy. The recipient agress to cooperate with the disclosing party
In seeking such order or ather remedy. The recipient further
agrees fhat if the disclosing pary is nat successful in precluding
the requesting legal hody from requiring the disclosure of the
confidential information, it will fuenish only that portion of the
canfidential information which is legally required and wil exercise
all rezsonable efforts to obtain rellable assurances that confidential
treatment will be accorded the confidential infarmation.

- Neither party shall use the others name in publicily or press

releases without obtaining the other's prior written approval,
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SERVICE AGREEMENT

23. ASSIGNMENT RIGHTS:

Nelther the Agreement nor any of Custormers rights andfor
cbligations under the Agresment shall be assigned, andfor
delegated, and/or transferred by Customer to another party without
the express written consent of NITEL (which shall not be
unraasonably withheld, delayed or conditioned); however, NITEL
may assign andfor delegate the Agreement to any of its related
companies of any third party purchaser.

24. NON-WAIVER; AMENDMENT:

Except as otheswise specifically provided hereln, the failure of a
party to enforce any right under the Agreement at any time shall not
constliute a continuing waiver of any such right with respect ta the
remalning temn of the Agreement, or the walver of any other right
under the Agreement. No modification of the Agreement or any
Sarvice Order Form shall be binding upon the pariies unless the
modification is made in writing and signed by an authorized
represantative of the party against which enforcement is sought.

25, NGTICE:

Except =s otherwise specifically provided herein, any naotices
reguired or permitted 1o be given under the Agreement shall be
given in writing and shall be delivered (a) in person; {t) by certified
mail, postage prepaid, return receipt requested; {c} by a commercial
overnight courler thet guarantees next day delivary and provides a
receipt; or (d} by efecironic mall to Customer at Cusiomers
designated technical andfor biling contact, or ts MNITEL at
notice@nitelusa.com. i is solaly Customer's responsibility 1o notify
NITEL of any changes to Customer's emall addréss for such notice,
Notice provided by personal delivery, certified mail, or commuercial
overnight courler is to be delivered to the addresses listed for each
parly in the slgnature area of the Agreemeit, or to any such other
address as either party may from time to #ime specify In writing to
the other party. Nofice shall be affective upon delivery (or refusal to
aceept delivery).

26. JURISDICTION, FORUM, GOVERNING LAW, AND JURY WAIVER:

27.

The Agreement is made in Chicage, Cook County, linois. The
Agreement shall be interpreted and censtrued according to the laws
of lllinois, excluding any such laws that might direct the application
of the laws of another jurisdiction. The federal and state cours
located i Cook County, Minols shall be the only courts with
jurisdiction te hear disputes under the Agresment, and Customer
consents ta the Jurisdiction of the federal and state courts located in
Cook County, lllinois to heer such disputes. NITEL and Customer
each waive trial by jury in any civil actions or procesdings that are
brought by either of the partiss under the Agreement,

Customer Consent te Use of Gustomer Proprietary Network
Infermatlon {CPNi):

NITEL acknowledges that it has a duty, and Customer has a right,
under federal andfor state law to protect the confidentlalty of
Customer's CPNL.  Such CPNI Includes information about the
telecornmunications Services purchased by Customer fram NITEL
or its affiliates, Customer account activity (for example, telephone
numbersy and charges incurred by Customer. With Customer's
consent, NITEL may use this information for marketing purposes to
offer Customer the full range of producis and services available from
NITEL ang NITEL affiliates that may be different from the type of
Services Customer currently buys from NITEL and is affiliates. |n
addiion to private line and other dedicated transport services,
NITEL and NITEL affiliate’s offer other services, Including volce,
collocation, hardware (by sale or lease) and managed services. A
mere complete dascription of NITEL companies and product and
service offerings is available at hitp:/fwww.nitalusa.com or Customer
may contact its NITEL account manager, NITEL may also share
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28.

29,

30.

3,

a2,

Custamer information with its affillates, agents and pariners to offer
the services and products described above. NITEL requires
Customer's consent for NITEL and ite affiliates, agents, and partners
to use this Information to offer the services and produsts described
above. By signing the Agraement and taking no further action,
Custormer gives NITEL Customers censent to use and disclose
Customer CPNI as described abave. Customer may rafuse CPN]
consent by signing the Agreement but then notifying NITEL in writing
of Customer's decision to withhold Custermner's consent, Customers
consent ar refusal to consent will remain valid untl Customer
ctherwise advises NITEL. Customer's decislon to approve or
disapprove use or disclosure of Customer CPNI as desaribed in this
section will not affect NITEL's provision of sarvice to Customer.

ATTORNEY'S FEES:

The parties agree that if elther party to the Agreement brings any
chvil action related in any manner fo the Agreement, the prevailing
panty in any such civil action shall recover all of its reasonable
attorneys' fees and litigation expenses Incurred from the non-
prevailing party.

SEVERABILITY:

If any provision of the Agreement is held to be invalid or
unanforceable, the remainder of the Agreement will remain in full
foree and effect, and sush invalid or unenforceable provision will be
deemed to be amended to the minimum extent necessary to render
it vafid and enforceable. If such provision cannot be so amended,
the parties will promptly negofiate in good faith a replacement
provision that will as clossly as possible reflect the parties' original
intent.

SURVIVAL:

These Sections of the Agreement that by their nature shatld survive
the termination or expiration of the Agreement, will survive the
termination or expiration of the Agreement,

ENTIRE AGREEMENT:

The Agreement and any Service Order Form(s) canstitute the entire
understanding of the parfies with fespect to the Service and
supersede all previcus agreements and rapresentations of any kind
with respect thereto.

CCUNTERPARTS; FACSIMILE SIGNATURE:

The Agreement may be executed in one or more counterparts, each
of which will be deemed an original, and all of which when taken
tegether will constitvte one and the same instrument. The
Agreement may be executed by facsimile or digital signature, and
any such facsimile or digital signature by any party herato shall be
deemed to be an original signature and shall ba binding on such
party to the same extent as if such facsimile or signature were an
original signature. ‘

33. NO THIRD PARTY BENEFICIARIES:

The Agreement's benefils do rot extend to any third party.

Il. VOICE SERVICES

34.

3k,

VOICE SERVICES:

Voice Services provided by NITEL include Local, Long Distance,
Toll Free, Directory Assistance (411), Direct Inward Dial (DID)
(collactively “Voice Senvices"). Customer orders Voice Services
from NITEL by submitting an order form ("Crder’} o NITEL far the
provision of Voice Services.

RATES:
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SERVICE AGREEMENT

Buring the term of the Voice Services, NITEL shall charge for the
Voice Services, and Customer shall pay for such Voice Sarvices, the
amount determined by using the domestic rates set forth in the
Service Order Form and infernational rates set forth at
btto:/faww. nitelusa. ebinfpdfin-

Tellivoles International Rates pdf, or subsequent rate addendums
forwarded to Customer by NITEL. Afl rate addendums should be
clearly marked by NITEL as to the exact tims, inclucing time zone
stamp, as to when the rates become effective. Failure to provide
this Information will create an jrrefutable assumption that the rafes
will become effective as of CST/CDT time.,

SERVICE PLANS:

Voice Services provided by NITEL include varying rates and minute
bundles and additional terms and conditions that can be found here;
htte:/iservicequide. nitelusa.com. Customer agrees to these plans
and additional terms and conditions (if any) by signing the
Agreement.

START OF SERVICE;

Charges for Voice Services shall commenge on the Start of Service
Date, defined as the date Customer is nofified that the Voice
Services are available. In order io deliver Vaice Serviges, NITEL
must deliver data service to Customer ("Data Service®). The Start of
Service Date for Voice Services is Indepandent of the Start of
Service Date for Data Service. Customer will begin Incurring
charges for the Data Service beginning at the Start of Service Date
for Data Service, and this date may be Independent of the Start of
Service Date for Voice Services, NITEL will make reasonable
efforts to schedule the respeciive Start of Service dates for Data
Service and Voice Services as close as practicable, but Customer
may incur charges for Data Service provided before the Star of
Servica Date for Voice Services.

USAGE BILLING INCREMENTS:

Usage sensitive charges are based on the actual usage of
Customer’s facilitles. Such charges are measured in “Conversation
Minutes,” with bllling increments defined in the Service Guide,

RATE CHANGES;

NITEL shall have the right to modify rates of the Voice Services from
time to time. Any increase In such rates will be effective on at least
7 (seven) calendar days prior written notice via electronic mail (e~
mail”} to Custermer’s designated technical and/or billing contact. Any
such rate decreases shall become effective Immediately upan
receipt. It is solely Custormer's responsibility to notify NITEL of any
changes tc Customer's emall address for such rate change
netifications.

WARRANTY DISCLAIMERS/DISCLAIMERS OF LIABILITY:

a.  NITEL neither owns nor controls the Intemet or certain other
facilities through which the Voice Sarvices may be previded,
and does not represent, warrant, or guarantee any particular
lovel of Volee Services availability or quality. Customer agrees
that NITEL's Voice Services are provided “as is,’ except as
otherwlse specifically provided in the Agreement. Customer
understands and agrees that the Intermet is not a securs
netwerk and that third partles may he able to intercept, access,
use or corrupt the information Customer transmits using the
Voice Services, NITEL s not regponsible for Invalid
destinatfons, transmission errors, or cotruption or sscurity of
Customer's communications. NITEL dees not represent,
warrant, or guarankee the Voice Services to be uninterrupted or
srror-free. Customer understands and agrees that delays and
disruptions of the Intamet transmission of Vioice Senvices are
completaly beyond NITEL's control,
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41.

b. Customer agrees that Customer's use of the Voice Services is
Customer's sole responsibility, is solely at Customer's own risk,
and is subject o all applicable local, state, national and
international laws and regulations,

¢, Customer agrees not to comnect monltaring  services ar
devices, such as security systems or medical monitoring
devices, or the like, to the Volce Services. In addifion, NITEL
makas no reprasentation, warranty, or guarantee of any kind
that the Volce Services will operate without errars when used
to connect (a) any device that requires 2 dial-up network
connection, including, but nol limited o, satellte television
receivers, modems and digital video recorders: or (o) a
facsimlle machine, Customer waives any claim against NITEL
and/or its affiliates, officers, directors, owners, agsnts,
underlying service providers, suppliers, licensors and licensees
for any injury and/or darnages arising from interference with, or
disruptian of, any devicas described in this section by the Volce
Services,

d.  In no event wilt NITEL, its officers, directors, employees,
affiliates or agents, indepandent contractors, or any other
service provider who furnishes any services or Customer
Premises Equipment to Customer in connection with
NITEL's Voice Services he liable for any damages,
including but not limitad to persenal injury, wrongful
death, property damage, loss of data, loss of revenie or
proflts, or damages arising out of or in sennectlon with the
use or inability to use a device or the Voice Services,
including Inabiiity to access emergency service personne|
through 811 orto obtain emergency help. These limitations
apply to claims founded in breach of contract, breach of
warranty, product liability, tort, and any and all other
theartes of liability. These limitations apply whether or not
NITEL was informed of the likelihood of any particular type
of damages, and shall appily even if thera is a breach of a
condition, a breach of an essential or fundamenta! term, or
a fundamental breach of the Agreement. Customer agrees
that the limltations of liability set out In this section are fafr
and reascnable in the circumstances of the Agreement,
and that NITEL would not have entered into the Agresment
but for Customer's agreement to Hmit NITEL"s ability in the
mannar and to tha extent provided in this section.

911 SERVICE LIMITATIONS AND DISCLAIMERS:

a. THE VOICE SERVICES DO NOT PROVIDE AGCESS TO
EMERGENCY SERVICES VIA "911” IN THE SAME MANNER
AS TRADITIONAL LANDLINE TELEPHONE SERVICE. THE
VOICE SERVICES WILL ATTEMPT TQ ROUTE 811 CALLS TO
AN EMERGENCY SERVICES AGENCY SERVING THE
ADDRESS ASSOCIATED WITH CUSTOMER'S ACCOUNT IN
NITEL'S RECORDS, BUT NITEL DOFS NOT REPRESENT,
WARRANT, OR GUARANTEE IN ANY MANNER THAT ANY
CALL TO 911 OR OTHER EMERGENCY SERVICES WILL BE
COMPLETED; THAT ANY SUCH CALL WILL BE DELIVERED
IN A MANNER THAT INCLULCES INFORMATION CORRECTLY
IDENTIFYING THE NUMBER OR ADDRESS FROM WHICH
THE CALL WAS PLACED {OFTEN KNOWN AS "ENHANCED
911" OR "ES11"); OR THAT ANY SUCH CALL WILL BE
DELIVERED TQ THE CORRECT RECIPIENT.

Customer cannet use the Voice Services to ¢all 911 in the event
of a power inferruption at Customer's Voice Services location or
on any pertien of the electrical netwerk NITEL uses to deliver the
Voice Services to Gustomer's Violce Services location.

If the broadband service or modem or other equipment
Customer's Volee Services uses is malfunctioning for any reason
or Is installed incorrectly, Customer will not ke able to place or
receive 911 calls,

Nitel Service Agreement v.5
20120322

i

S

n



SERVICE AGREEMENT

Followlng a power outage, Customer may have to reset its
Integrated Access Device {IADYby disconnecting and then
reconnecting the device's power cord) in order to restore the
Voice Services.

NITEL will attempt to deliver information to the agency receiving a
911 call that will Identify the telephone number and address
assigned to the |AD from which the eall was placed. However,
NITEL doss not rapresent, warmnt, or guarantee in any manner
that the Voice Services will be zble to correctly deliver such
Information. if a call is placed to §11 using the Voice Services and
such call is disconnected or the caller fs unable to speak or
otherwlse communicate his/er location to the agency receiving
the 911 call, the agency receiving that call may not be able to
determine Customer's location or call back. Customer will ensure
that anyone using the Vaice Service to call 911 will immediately
tell the dispatcher Customer's location {or the locatlon of the
emergency, if different),

¥ Customer has activated Service features such as Call
Forwarding, Call Blocking or Do Not Disturb at the time a call is
placed to 911 through the Voice Services and the call fo
interrupted, the agency receiving the 811 call may not be sble to
call back at the number from which the 911 call was placed,
Customer agraes to not attempt to use the 1AD from any location
cther than the service address associated with Customer's
sesvice aceaunt in NITEL's records, if Customer's 1AD is meved to
a locaffon other than the address associated with Customer's
accaunt in NITEL's records, a 811 eall placed from Customer's
IAD will be directed to the 911 respanse centar associated with
Customer's service address, not the location of Customer's 1AD.
In addition, the Service will aftempt to tfransmit inforrmation to the
911 responder that a czll is originating from the address in
NITEL's records, not from Customer's IAD's new locafian. If
Custamer uses the Veice Services to cali 911, the caller should
immediately tell the respander the callar's location (or the ocalion
of the emergency, if different). It is Customer's sole responsibility
o ensure that NITEL has the correct service address for the
Voice Services. Calls placed from an incornectly provisioned e-
911 service, due o sending calls from an un-provisioned number
or due to NITEL receiving incorrect information from Gustomer will
result in 2 $350.00 service charge to Customer,

For technical reasons, there is a greater possibility that a 211 call
placed using the Voice Services will resuitin a busy slgnal or take
longer to answer, as cormpared tc traditional 911 calls.

A 911 call placed using the Voice Services may not be compat/ble
with all types of TDD, TTY or similar devices for the hearing
impairad, NITEL does not represent, warrant, or guarantee in any
manner that any such device will be able to svccessiully
communicate with the agency responding to a §11 calt placed
using the Voice Services,

Customer agrees to inform all individuals present at
Customer’s Voice Services fecation, and others who may use
the Veolee Services, about the above limitations on the Voice
Services’ ability to support 911 or E914 capability,

Customer agrees to maintain an alternative means of
reaching 911 from the Voice Servicas location(s), such as a
wireless phone, in addition to the Voice Services,
DISCLAIMER OF LIABILITY, INCLUDING 911 SERVICE
LIABILITIES: NITEL DISCLAIMS ALL RESPONSIBILITY FOR
511 SERVICE, INCLUDING BUT NOT LIMITED TO THE
CONDUCT OF LOCAL EMERGENCY RESPONSE CENTERS.
NITEL COES NOT HAVE ANY CONTROL OVER ANY LOCAL
EMERGENCY RESPONSE CENTER. THEREFCRE, NITEL 15
NOT RESPONSIELE FOR WHETHER THEY ANSWER CALLS
UBING THE VOICE SERVICES, HOW THEY ANSWER CALLS
USING THE VOICE SERVICES, OR HOW THEY HANDLE
VOICE SERVICES CALLS. MEITHER NITEL NOR ITS
OFFICERS, DIRECTORS, EMPLOYEES, AFFILIATES OR
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AGENTS, INDEPENDENT CONTRACTORS, OR ANY OTHER
SERVICE PROVIDER THAT FURNISHES ANY SERVICES QR
CUSTOMER PREMISES EQUIPMENT TO CUSTOMER IN
CONNECTION WITH NITEL'S VOICE SERVICES MAY BE
HELD LIABLE FOR ANY CLAIM, DAMAGE, OR LOSS, FINE,
PENALTY, COST, AND EXPENSE (INCLUDING, WITHOUT
LIMITATION, ATTORNEY’'S FEES) BY, OR ON BEHALFE OF,
CUSTOMER OR ANY THIRD PARTY OR USER OF VOICE
SERVIGES, RELATING TO NITEL'S VOICE SERVICES,
INCLUDING, WITHOUT LIMITATION, 911 DIALING, OR ANY
CUSTOMER PREMISES EQUIPMENT,

SECTION 41 OF THE AGREEMENT SHALL APPLY EVEN IF
THERE IS A BREACH OF A CONDITION, A BREACH OF AN
ESSENTIAL OR  FUNDAMENTAL TERM, OR A
FUNDAMENTAL BREACH OF THE AGREEMENT.

CUSTOMER AGREES THAT THE LIMITATIONS OF LIABILITY
SET OUT IN THIS SECTICN 41 ARE FAIR AND REASONABLE
IN THE CIRCUMSTANCES OF THE AGREEMENT AND THAT
NITEL WOULD NOT HAVE ENTERED INTO THE AGREEMENT
BUT FOR CUSTOMER'S AGREEMENT TO LIMIT NITEL'S
LIABILITY [N THE MANNER AND TO THE EXTENT PROVIDED
FOR IN THIS SECTION.

CERTAIN SERVICES NOT SUPPQRTED:

The Voice Sarvices cannot be used to place the following types of
calls: 800-, 876-, 1010xxx (somelimes known as "dial-around” calls),
and “0+" calling (such as collect calls or third parly billing), In
addition, the Voice Servieg may not support sume types of "N11°
calls (such as 311, 511, efc.) other thar 941 and 414 cailing.

CALLING PARTY NUMBER:

Neither Customer nor NITEL wil) take any steps to misrepresent or
conceal the nature, origin ¢r destination of any of Customer's fraffic.
Customner will use all reasanable efforts to transmit in its signaling
the Calling Party Number (CPN) or equivalent information regarding
the end user origlnating each call. MNITEL will transmit all of the
signaling information & receives from Customer.

CERTIFIED IP ORIGINATED TRAFFIC. All of Custamer's traffic
dellvered to NITEL for termination is and will at all mes be IP
Criginated from an end users (ie., dialing pariy's) originating
equipment. “IP Originated” shali mean voice traffic which (z) utitizes
TCP/IP as a transmission protocol from an end user's (i.e. dialing
party's) criginating equipment to a TCR/P gateway in Customers
netwerk and {b) consfitutes “inforrnation Services” or "Enthanced
Services” according to  the regulations of the Federal
Communications Commission. 'f Customer delivers traffic to NITEL
traffic which is not iP Originated, Customer shall indemnify and hold
harmless NITEL from any losses, elaims ar other damages of
whatever kind arising from, or relatad to, NITEL's termination of, or
representalion of such traffic as being IP Qriginated. Further NITEL
may: i) charge Customer an incremental §.08 per minute for such
traffic which Customer cannot establish was 1P QOriginated; and/or i}
immedigtely terminate the Service Schedule without liability

THEFT OF SERVICE/LAWFUL FURPOSES ONLY:

Customer may not use ar obtain NITEL's Services andfar Voice
Services in any manner that avoids NITEL policies and procedures,
Including an iflegal, fraudulent, improper, or inappropriate manner, If
NITEL believes that Customer has used N|TEL's Services or Veice
Services for an unlawful purpose, NITEL may forward the relevant
communicatien and other Infarmation, including Customer's identity,
to the appropriate authorities for investigation and presecution, and
Customer consents fo  NITEL's forwarding of any such
communications and information ‘o these authorities. Customer will
notify NITEL immediately if Customer belleves that the Service
andfor Vioice Service is being stolen, fraudulently used, or otharwise
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being used in an unauthorized mannar, or if Custamer's Customer
Premises Equipment is lost ar stolen. When Customer notifies
NITEL of one of these events, Customer miust provide the account
number and a detailed description of the circumstances of the thed,
fraudulent use, or unauthorized use of the service, i Customer fails
to notify NITEL in a tmely manner, NITEL may disconnect the
Services andfor Voice Services and impose additional charges
against Custormer. Untl Customer nofifies NITEL and NITEL takes
action to prevent use of service using reasonably best efforts,
Customer will be fiable for alf use of NITEL's service using a device
andior Customer Premises Equipment lost or stolen frem Customer
and any stolen, fraudulent, or unauthorized use of NITEL's service
whether or not it invelves a fost or stolen davice or Customer
Premises Equipment.

Ill. CUSTOMER PREMISES EQUIPMENT

48.

47,

48.

CUSTOMER PREMISES EQUIPMENT:

The term Custormner Premises Equipment ("CPE™ refers to those
ftems of equipment listed in a NITEL-approved order form {'Crder’)
and cblained by Customer under the Agreement. GPE Includes
appropriate ficenses fo use related software provided in connection
with CPE and all parts, cables, repalrs, additions and accessoriss to
CPE.

DELIVERY OF CPE:

8. NITEL will use reasonable efforis to defiver CPE to Customer
according to a mutuzlly-agreed schedule. All defivery dates
pravided by NITEL are approximate and are based on the then
current lead-times and available inventory, NITEL will not be liable
for failure tc meet dellvery or installation completion dates,

b. NITEL will pay far the shipment of GPE te Custamer's designated
site(s) in the United States set forth in the Order. If Customer is
not ready to accept delivery at the deslgnated site, Customer
st notify NITEL at least thirty (30) days before the delivery date
to avoid special handling chargas.

c. Installation Assistance. NITEL will provide felephone-based
installation assistance to Customer andior Customer's deslgnated
technician(s).

TITLE, PERSONAL PROPERTY AND UCC'S:

a Title and Personal Property. NITEL will have fitie to CPE.
Custermer acquires only the opportunity ta use CPE for the Term.
CPE will at all times remain personal property regardless of its
manner of attachment. NITEL may, at its own expense, affix
plates or markings to CPE indicating NITEL's owrlership interest,
Custormer may hot remave such plates or markings. Customer, at
its own expense, wili at all ime kesp CPE free and clear of all
liens and encumbrances except far those arlsing through NITEL,
and otherwise coopetata to defend NITEL's interast in CPE and to
maimain the status of CPE as personal property. As between
NITEL and Customer, Customner will bear the entire tisk of loss,
thefl, casvally, destruction or damage fo the CPE following its
delivery to Customer, from any cause whatsoever (collectivaly,
‘CPE Loss", until retumed to NITEL. Cusiorner wil indemnify,
defend and held harmless NITEL, #ts affiliates, and contractors far
any CPE Less. Customer agrees to advise NITEL in writing
within five (5} business days of any CPE Loss. In no event will
CPE Loss relleve Customer of the obligation to pay NITEL any
amounts due hereunder.

k. UCC Filings. At NITEL's request Customer will execute and

deliver, at its expense, any documents reasonably necessary to
pretect NITEL's Interest in CPE. NITEL, its Assignee(s), and thelr
ageni{s} may sign UCC financing statements on behalf of
Customer and file financing statements without Customer's
sfgnature, Customer will pay the out-of-pocket costs of fillng andfor
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51,

recording such decumentation. Filed financirg statements are
evidence of an attempt to protect NITEL's rights and title to CFE
and not of any contrary intent. Customer must notify NITEL at least
30 days before any changa in its name, state of crganization or
other legal organizational status that may affect any filed financing
statements. Customer must send requests for identification of CFE
or for an accounting to NITEL at its notice address In the Service
Agreement.

MAINTENANCE:

Customer shall aliow NITEL reasonzble access to the CPE as
reguired for Service andfor Voice Services ordered by Customer, If
NITEL CPE requires mainterance or repair, NITEL or its
independent confractorsfagents shall either arange to repair the
CPE at Customer's premises or ship an equivalent pre-configured
replacement to Customar. Gustomer shalf return any faulty CPE fo
NITEL within ten (10) days of receiving the replacement equipment
or pay for such equipment at an amount equat te 100% of the list

price  for the unretumed CPE  as fisted  here:
http:fiserviceguide.nitelusa.com,  Customer shall reimburse

NITEL, on a time and materiais basis as documented in an invoice,
for the entire cost to repair and/or repiace any of the CPE in the
event that CPE requires replacement due to (a} misuse, (b} failure
to exercise reasonable care, {t}) eltering origingl NITEL
configuration, (dy damage, (e} theft, or () disaster. Any service
interruptions due to equipment repair or replacement due to (a)
misuse, (b) failure to exercise reasonable care, (¢} altering original
NITEL configuration, {¢) damage, (e} theft, or (f) disaster wili not be
aligible for service outage credits under the applicable service level
agreement(s).

RENTAL AND OTHER CHARGES:

a. Monthly Recurring Charges. The Installation charges are
specified in the Service Order Form. The recurring charges listod
in the Service Order Form reflect the menthly charges for CPE
renfal. Customer will pay NITEL the fotal Monthly Recurring
Charges ("MRC") set forth in the Service Order Farm according to
NITEL's invaices and the Servies Agresment. NITEL may modify
any and all rales or charges for products or services nat under an
Initial Term upon thirty (30) days written notice to Customer.

b.EXCEPT AS SET FORTH IN SECTION 54 oF THE
AGREEMENT, CUSTOMER'S OBLIGATIONS UNDER AN
ORDER, INCLUDING PAYMENT OBLIGATIONS, ARE
ABSOLUTE, UNCONDITIONAL AND NON-CANCELABLE AND
NOT SUBJECT TO ANY DELAY, REDUGTION, SETOFF,
DEFENSE, COUNTERCLAIM OR RECCUPMENT FOR ANY
REASON WHATSOEVER INCLUDING, WITHOUT LIMITATION,
WARRANTY, MAINTENANCE OR OTHER PERFORMANCE
ISSUES.

INSURANCE:

At its expense, Custorner must keep CPE insurad against 2l risks of
loss and damage, from the date CPE js delivered 19 tha Instailation
Site, for an amount equal to the full instzlled replacement cost of
CPE. Customer must also maintain comprehensive general lisbility
Insurance with NITEL or its Assignes named as additional insured
with limits not less than $1,000,000.00 per occurrence and
aggregate, unless such Insurance Is requirad elsewhere at a higher
limit. All insurance palicies must be with an insurer having 2 "Best
Policy Holders" rating of “B+" or better, and be In such form, amount
and deductble as are safisfactary to NITEL. Each policy must name
NITEL or its Assignee as a loss payee and state by endorsamant
that the insurer must give NITEL or its Assignee not less than 30
days prior written notice of any amendment, renewal, or
cancellation. Customar will, upon request, furnish satisfactory
evidance that such insurance coverage is in effect. Customer may
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self-insure with prier written consent of NITEL and any Assignee,
whieh cansent will not be unreasanably withheld. Nething within the
Agreement will limit Customer's liability to N|TEL to the amounts of
Insurance carried.

52, CASUALTY:

If any CPE, in whole or in par, is lost, stolen, damaged, or destroyed,
or fs taken in any condemnation or similar proceeding {an *Event of
Loss”), Customar will immediately nefify NITEL. Customer must
immediately restore the affected CPE {o good condltion and working
order, replace the affected item with identical CPE and software in
good candition and fransfer clear title and any sublicense ta NITEL, or
pay to NITEL, within 30 days of the Event of Loss, an amount equal to
100% of the list price for the unretumed CPE as listed here;

hitp:/fsarviceqeide.nitelusa. com.

83, WARRANTY AND DISCLAIMERS:

NITEL PROVIDES CPE “AS IS.” N[TEL DOES NOT WARRANT THAT
THE OPERATION OF CPE WILL BE UNINTERRUPTED OR ERROR
FREE. NITEL MAKES NO EXPRESS OR IMPLIED WARRANTIES
FOR CPE INCLUDING THOSE OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OR
OTHERWISE. TO THE EXTENT THAT ARTICLE 2A OF THE UCC
APPLIES TO AN ORDER AND CUSTOMER HAS CERTAIN RIGHTS
THEREUNDER AND TO THE EXTENT PERMITTED BY LAW,
CUSTOMER WAIVES ANY RIGHTS OR REMEDIES IT MAY HAVE
UNDER UCC ARTICLE 2A-508 THROUGH §-222 INCLUDING,
WITHOUT LIMITATION, RIGHTS OF REJECTICN, REVOCATION,
CANCELLATION, RETENTION OF SECURITY INTERESTS, AND
RECOVERY FOR BREACH OF WARRANTY (EXCEPT TQ THE
EXTENT CUSTOMER IS SPECIFICALLY GRANTED ANY RIGHTS IN
AN CRDER).

54. TERMINATION:

a. if the Agrasement or any Service andfor Voice Services pravided
hereunder are terminated on or after the CPE start date but prior
to the explration of the applicable Term, then Customer must pay
to NITEL the following charges related to CPE: (a) all charges for
GPE provided through the effsctive date of such termination; (b}
an early termination charge of 100% of the balance of the MRCs
that ctherwise would have become due for the unexpired portion
of the Term; and (¢} if NITEL granied Customer a discount or
waiver with respect {o any non-recurring charge for CFE, then the
discounted or waived amount.

. NITEL and Customer agree that NITEL's damages in the event of
early Service andfor Voice Sarvices termination will be difficull or
Impossible to determine. NITEL and Customer therefore agree
that this section is intended o establish fiquidated damages for
CPE in the event of eary termination and the associaled
termination charges are not intended as a penalty.

o

£5. RETURN OF CPE:

Upon terminallon/expiration of any Senige, or when Customer
replaces/upgrades CPE, Customer must return ferminated or
replacedfupgraded CPE fo NITEL at Customers own expense within
15 days of termination or replacementfupgrade. NITEL will provide
Customer with retum instructions. Customer must deliver CPE to
NITEL in the same condition as it was when first delivered to
Customer, normat wear and tear excepted, and give NITEL written
notice of such retumn. If CPE is not returned as such, or not returned,
Customer wifl be responsible for 100% of the list price for the
unreturned CPE as listed here; Ditpufserviceguide.nitelusa.com.
NITEL may invoice and collect from Customer all charges due under
this section ag a single amount. Customer may net sell or transfer title
to any CPE without the express written consent of NITEL. Any
attermpted sale in violatien hereof shall be null and void and considered
Cause under the Service Agreement. in addition the parties
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acknowledge that any unauthorlzed safe may result in the immediate
volding of any wairanties that may have been passed through to
Customer.

56. ADDITIONAL LIMITS OF LIABILITY:

If CPE contains a firewall or other securlly faaturas, NITEL makes no
warranty, guarantee, or representation, express or implied, that all
security threals and vulnerabiliies will be detected or that the
performance of the Services wil rendsr Customers systems
Invulnerable to security breaches. Customsr is responsible for
Custormer's own network securlty policy and security response
procedures, I any equipment or sofiware not provided by NITEL
impairs Custamer's use cof any Services: (a) Customer will nonathaless
be liable for payment for all Services provided by NITEL; and (b} any
SLA generzlly applicable to the Services will not apply.
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Customer Name:
Gold's Houri@ Caff
(FULL LEGAL NAME) ) H Gic% ; —
D ¢ law ad (4 /r//gr) e

(STATE OF FORMATION & TYPE OF ENTITY}

By
SIGNATURE) Vd /
/)'41{/:1 e ’waﬁéf %

{PRINT NAME) Q’%

CTITLE) f
((3o/lD

(DATE)

Customar Address:

Yoo/ Mﬂlp/c A ne
(Street Address) S;;‘ JL a"'(f/(_.)

Mlles TX 7519

(City) (State) Zin)

Nitel, Inc.

1101 W. Lake Street #600
Chicago, IL 80607

% Paul Rics

(SIGNATURE)

Paul Rios
{PRINT NAME)

General Counsel

TITLE)

February 6, 2017

DATE)

Page 11 of 11

Nitel Service Agreement v.5
20120322

e

i

fin

4






