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CONFIDENTIAL

Customer Acknowledgement of
Enhanced 911 Support Service Limitations

{Please Sign and Return)

Dear Customer,

Please fake a moment to review this important information about the limitations of
Enhanced 911 Support Service. We are required by federal law to obtain your affirmative
acknowledgement that you have read and understand these limitations, and to the extent you are
reselling IntelePeer's Services you maintain similar affirmative acknowledgements from your End
Users. Each of the obligations: set forth in this acknowledgement extend in each instance to
Customer and its End Users if any. Please sign and return this acknowledgement in order for
IntelePeer to establish Services.

The Intelepeer Enhanced 911 Support Service differs from a traditional telephone
company. You acknowledge and understand that IntelePeer (or "IntelePeer”) does not support
traditional 911 and access to emergency services under the Enhanced 911 Support Service.

Intelepeer's Enhanced ‘911 Support Service differs from traditional emergency 911
services that you receive from the telephone company in several important ways described
below. YOU AND ANY OF YOUR END USERS SHOULD MAINTAIN AN ALTERNATIVE
MEANS OF CALLING EMERGENCY 911 SERVICES.

1. Customer releases, and will obtain from its End Users waivers releasing, IntelePeer from
any and all claims or liability that may arise related to Enhanced 911 Support Service,
except with regard to the obligation to ensure that the interconnection trunking arrangements
are 911/E911 compatible. Customer bears sole responsibility for providing any emergency
services to its End Users and for any costs associated with providing these services and
payment of any governmental fees or assessments related to 911/E911 or alternative 911
services, Customer agrees to indemnify and hold IntelePeer and all of its affiliates,
subsidiaries, employees; shareholders, agents, vendors, and representatives harmless from
any-and all-claims, damages (direct:and indirect), suits, costs, charges, or fees (including
attorney’s fees and court cost) arising from or related to the provision of Enhanced 911
Support Services, or Customer’s provision of emergency services to its End Users.

2. Emergency Service Responders MAY Not Automatically Know The

Number or Location
Unlike traditional emergency 911 services, when you or your End Users call 911 using the
IntelePeer Enhanced 911 Support Service, the emergency personnel receiving the call may
not be able to automatically identify the phone number or the physical address from which the
call originates. You or your End Users might need to tell the emergency personnel the nature
of the emergency, give them the phone number, and describe the physical location. If the
call is dropped for any reason, emergency personnel may not be able to call back or find the
location.

3. The Call May Not Reach the Correct Emergency Service If the Service
Registers An Incorrect Service Address

If you register for Enhanced 911 Support Service using an incorrect physical address,
emergency calls may be routed to the incorrect emergency service provider. The emergency
personnel may not be able to respond to the emergency, transfer the call to the
geographically appropriate emergency center or otherwise provide assistance.
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4. The Call May Not Reach the Correct Emergency Services If the
Intelepeer Telephone Number Does Not Match Your Actual Geographic

Location .
Emergency service personnel cannot accurately track the location through our system and it
is therefore important that the location registration remains updated. For example, if you live
and use your IntelePeer equipment in Virginia where the area code is 703, but your assigned
IntelePeer telephone number has an area code of 212, an area code associated with New
York City, when you dial 911, you may not be able to reach any emergency personnel. Even
if you do reach emergency personnel, you may not be calling the emergency personnel near
your actual location (the Virginia caller may be calling emergency services located in New
York) and the emergency personnel may not be able to transfer the call to respond to the
emergency, or otherwise provide assistance.

5. The Call May Not Reach the Correct Emergency Services If The
IntelePeer Equipment Is Moved to a Location Different From the
Address Initially Registered
It is important that the location of the Enhanced 911 Support Service is accurately registered
every time the IntelePeer equipment is moved. ' If the IntelePeer equipment is moved to
another location without reregistering, when a call is made to 911, to the call may not reach
any emergency personnel. . Even if emergency personnel is reached, the call may not be
completed to the emergency personnel near the actual location if the location has not been
updated and emergency personnel may not be able to transfer the call, respond to the
emergency, or otherwise provide assistance.

6. The Call May Not Reach the Correct Emergency Services If The New
Location Is Not Re-Registered Or Call 911 Within [48 Hours] of Updating
Your Location L
It is important that the location of the Enhanced 911 Support Service is accurately registered
every time the IntelePeer equipment is moved. Location changes may take up to 48 hours
for the location change to be reflected in our records. During that time, to the calls may not
reach any emergency service: provider or may not reach the correct emergency services
provider.

7. 911 Service Will NOT Work If There Is A Power Outage, A Network
Outage Or Disruption
Outages in the electricity and problems with the connection, including network congestion,
will disrupt the Enhanced 911 Support Service making emergency calling using Enhanced
911 Support Service unavailable.

8. 911 Service Will NOT Work If the Service Is Disconnected
If a service outage occurs due to a suspension of the service account, due to billing issues or
for any other reason, the Enhanced 911 Support Service will not be available for making any
emergency calils.

| have read and understand the above information regarding the limitations on the Enhanced
911 Support Service.

city of Newport, OR
Customer Nam i rint
e e (please p &uswm by:

(EMA Dudton. 5/9/2013

Customer Signature N ARSBSABDSTADAID. . Date
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,7 §NTELEF’EER HASTER SERVICES AGREEMEN?

_ This IntelePeer Mas@er Services Agreement and any Attachments or Addenda (*Agreement’)
is made effective as of the last date signed (“Effective Date”) by and between IntelePeer, Inc., a
Delaware corporation {“IntelePeer’) and City of Newport, OR
a Municipal corporation ___ (*Customer’) (cc!ieetwe%y “Pames) Referenc&c to
IntelePeer, Customer or the Parly will include (i) any agent or representative, and (i) any entity that
controls, is controlled by, or is under common control with, such Party, including, but not limited to,
having the ability to elect a majority of the governing body (“Affiliate”).

RECITALS

A. IntelePeer is a provider of on-demand, cloud-based communications services and advanced
applications capabiiltles who desires to prowde such semces to Customer

B. Cus%srr%&r isa Eﬂamcwa“ﬁ c:m;soratwn o . who desires
fo gﬁrchase s&mc&s from IntelePeer. '

NOW, THEREFC}‘RE ihe Parties agree as fo!!ows
1. NOTICES

All notices, including, but not limited to, Invoices and Rate Notifications, will be in writing,
including electronic mail, sent to the addresses below:

To IntelePeer: To Company; With a Copy to (if applicable):

2855 Campus Drive
Suite 200
San Mateo, CA 94403

169, SW Coast Hwy
Newport, OR 97365

attn:
Atin.: CFO

Fax No.: 650 403-0818

Fax No.:

J.Voetberg@Newportoregon.gov

Email: Contracts@IntelePeer.com

Wire or ACH Payments to: nvoice Delivery Email Address:
COMERICA BANK r.dutton@newportoregon.gov
Routing and Transit # 121137522 Rate Notification Email Address:
Account #1894 280 526 r.dutton@newportoregon.gov

httpsi//www . paypal.com/
Business Name: Intelepeer, Inc

Account Type; Business

Payments  fo  be  remitted = to:
Billing@intelepeer.com

Account#: 1894 280 526

Page 1 of 17
Ver 102212
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All address changes received from Customer will be deemed effective upon the earlier of thirty (30)
day’s prior written notice with confirmed email delivery to billing@intelepeer.com, or the receipt of an
Invoice at the changed email address. Customer will be solely responsible for ensuring that any
agents or employees of Customer, who initiate address changes, are duly authorized to make
changes, as such changes will be binding upon Customer.

2. SERVICES

21 Services. Under this Agreement, IntelePeer will use commercially reasonable efforts
to provide Customer with the services and facilities as specified in the Attachments (“Services”) to
route communications, including associated applications and content (“Traffic”) as services are
available. Nothing in this Agreement will inhibit the right of IntelePeer to deploy, upgrade, migrate and
maintain its network or Services in its sole discretion. Services may be subject to additional terms in

_ the intelePeer tariffs, which are not inconsistent with this Agreement, and may be modified from time
to time in accordance with law. -

22 Interconnection. Customer is responsible for obtaining and paying for any facilities to
interconnect with IntelePeer, whether as (i) dedicated private internet protocol connection using SIP
signaling; (ii) the public Internet, or (iii) time division multiplexing (“TDM”") interface (using SS7
signaling or ISDN PRIs). Each Party will use commercially reasonable efforts to coordinate the
identification, investigation, and migration of real-time Traffic flow problems and assist with the
isolation and repair of any network failure, including but not limited to technical advice or
recommendation of third party technical support, but will have no responsibility or liability related to
the other Party's facilities or networks under any circumstances. Customer agrees to route Traffic
over separate unique trunk groups as required by IntelePeer in its sole discretion.

2.3  Network and Traffic Integrity.

2.3.1 IntelePeer reserves the right, in its sole discretion and without liability, to
temporarily suspend any Services if IntelePeer reasonably suspects that Customer is engaged in an
activity, which may potentially disrupt or harm IntelePeer’s network or facilities. IntelePeer will use
commercially reasonable efforts to provide advance written notice of suspension.

2.3.2 IntelePeer provides its Services subject to the condition that Customer will not
use the Services for any unlawful purposes. IntelePeer reserves the right, in its sole discretion and
without liability, to temporarily suspend or permanently terminate any Services, in whole or in part,
and initiate any other appropriate action to minimize risk of fraud and protect Customer and
IntelePeer, if IntelePeer determines or reasonably suspects: (i) fraud, abuse or misuse on Customer’s
account; (i) an unusually high volume of calls to invalid destinations, of a duration of less than twelve
(12) seconds, or with high attempted calls-per-second on Customer’s account in any twenty-four (24)
hour period; (iii) use of the Services violates any applicable law; or (iv) if Customer does not maintain
a minimum of 100 minutes of usage after ninety (90) days after the Effective Date. IntelePeer will
provide written notice of suspension or termination as soon as commercially reasonable, and will work
with Customer to determine the validity of any such activity.

2.3.3 Each Party agrees to (i) not alter, conceal, modify, delete, re-originate or re-
classify originating calling party information, originating ANI, originating point codes, nature of
address, other signaling information, or call detail in any manner; or (i) not make long distance traffic

Page 2 of 17
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appear 1o be local iraffic or local trafﬂc appeaf to be long distance traffic. Any violation of this Sect:on
csnstiiutes a material breach of the Agreement

234 Customer agrees to be solely responsible for any and all Traffic sent from
Customer's connection to IntelePeer, and to notify IntelePeer lmmeéxatety of any unauthorized use of
Customer account or other breach of security.

24 Disputes. The Parties agree to provide written notice of any dispute with sufficient
detail and documentation regarding the nature and timing of the dispute to efficiently resolve the
dispute. If the Parties cannot reach a resolution within thirty (30) days using commercially reasonable
efforts, the dispute will be escalated to a representative from each Party at the Director level or above.
Except for Disputed Invoices in Section 4.5, if Party does not report a dispute within one (1) year of
the disputed acﬁvi'ty, such Party is deemed to have waived all rights associated with the dispute.

3. TERMAND TERH%&ATEGN

31 Term. This Agreement will commence on the Effective Date and will continue for a
period of twelve (12) months (“Term”). The Term will automatically renew on a month-to-month basis,
until either Party provides thirty (30) days written notice of termination for convenience and all ongoing
Semces Customer has purchased from IntelePeer expire or terminate,

32 Events of Termination. Each Party will have the right to immediately terminate this
Agreement without liability if the other Party: (i) fails to cure a material breach of this Agreement after
expiration of all applicable notice and cure periods, which will be thirty {30) days after written notice if
not otherwise set forth herein; or (i) becomes the subject of a voluntary petition, or an involuntary
petition not dismissed within sixty (60) days, in bankruptcy or any proceeding for insolvency,
receivership, liquidation, or assignment for the benefit of creditors. Termination under this Section will
be a nonexclusive remedy for breach without prejudice to any other right or remedy of such Party.

3.3 Customer's Material Breach. Upon any uncured material breach by Customer
(including failure to make payments), IntelePeer will have the additional option to immediately: (i)
suspend the Services without liability; (i) terminate the Agreement without liability; (ii)) cease
accepting or processing orders for the Services; (iv) cease generating call detail information for
- Customer; (v) enforce any security interest or assurance provided by Customer; and (vi) pursue such
other appropriate legal or equitable remedy or relief.

34  Survival. Sections 6 and 7 will survive termination or expiration of this Agreement.
Section 8 will survive for one (1) year after the termination or expiration of this Agreement.

4. RATES, CREDIT AND BILLING TERMS

4.1 Rates. IntelePeer will provide the rates, and associated methodology for calculating
those rates (“Rating Methodology”), for Services in the Attachments (“Rates”). To initiate a change in
Rates, including any overage charges, IntelePeer will notify Customer via email notification from
pricing@intelepeer.com to the Rate Notification Delivery Address provided in Section 1 at least thirty
(30) days prior to the intended effective date (“Rate Notification”). Customer agrees to be bound by
the then-effective Rate Notification. Customer problems in receiving Rate Notifications will not affect
the effectiveness of such Rate Notification. Customer’s delivery of Traffic to IntelePeer after the
effectiveness of a Rate Notification will be deemed acceptance by Customer of the changes to the
Rates.

Page 3.of 17
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42 Credit Prior to delivery of Sez‘v;e:es nteiepeer will conduct a credit review of
Customer to verrfy creditworthiness and establish a credit limit. From time to time as may be
_ warranted by increased volume of business or payment history, IntelePeer, at its sole discretion, ‘may
mo&ufy the credlt %lmﬁ or reqmse some additional form of security from Customer to continue Services.

, 43 Eﬂlmg Terms. intelepeer will bill Customer monfhiy for the preceding month of
 Services (‘Invoice Date”). Undisputed amounts are due and ;Jayabée thirty {30} days from the Invoice
Date ("Due Date”). IntelePeer will send each invoice from billin apeer.com to Customer's email

~_address in accordance with Section 1. Customer must make all payments by ACH electronic funds

transfer, wire transfer or PayPal to the account information listed in Section 1.

44 Late Payments. IntelePeer reserves the right to impose a late payment charge on
amounis not pach on or before the Due Date, in the amount of one and one-half percent (1.5%) per
month compounded monthly, or the maximum rate allowable by law, whichever is less. IntelePeer will
not apply late charges against ci;sputed payments where the Parhes agree the dispute was due fo an
error made by IntelePeer. . . ;

45 D;sgsted Invoices. Customer will provide wrttters notice to billing@intel epeer comof
any disputed charge, including sufficient detail and documentation reasonably requested by
IntelePeer to efficiently resolve the dispute (“Dispute Notice”), within sixty (60) days of the Invoice
Date (‘Dispute Period’). The Dispute Notice will not relieve Customer of its obligation to pay all
undisputed amounts by the Due Date, and will not affect the termination or suspension rights of
IntelePeer. If Customer does not provide the Dispute Notice within the Dispute Period, Customer will
be deemed to have accepted the invoice, and to have waived any right to dispute the invoice.

46 Taxes Customer will pay all sales, use and excise taxes, as well as all regulatory

surcharges, customs and duties assessed from any domestic or international jurisdiction due or
_payable upon the provision, sale or use of Services under this Agreement (“Taxes”). Customer will
not be responsible for any real or personal property taxes, income taxes, and occupational fees.
Unless Customer provides IntelePeer with sufficient written documentation, including, but not limited
to, tax exemption certificates, reseller certifications, and copies of receipts of any such foreign taxes

paid, Customer will be responsible for paying all applicable Taxes. In no event will IntelePeer be
babfe for any claims arising from, or in connection with, Customer’s failure to pay any taxes owed by
Customer in any jurisdiction.

4.7 Rounding. Where applicable, inteiePeer will round the rated amount applied on a per
call basis up to the nearest one one-hundredth (1/100) of a cent, which is 4 decimal places or . XXXX.
For illustration purposes only, a per-minute Rate of $ 0.00018 would be rounded to $ 0.0002.

5.  WARRANTY DISCLAIMER.

INTELEPEER DOES NOT WARRANT THAT USE OF SERVICES OR ACCESS TO
SYSTEMS WILL BE UNINTERRUPTED OR ERROR-FREE. EXCEPT AS EXPRESSLY PROVIDED
IN THIS AGREEMENT, EACH PARTY DISCLAIMS ALL WARRANTIES OF ANY KIND, EXPRESS
OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT.

6. INDEMNIFICATION

6.1 Each Party will indemnify, defend and hold harmiess the other Party and its officers,

; Page 4 of 17
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ﬁifecicsrs; employees 3;‘;& agents, from and against any and all loss, damages finally awarded,
settlement, costs or expense (including reasonable attorney’s fees and court costs) resulting from or
arising out of any third party claim which: (i) arises from a material breach by the indemnifying Party of
any obligation, representation or warranty under this Agreement, (i) is related to any fine, fee or
penalty for ﬁeghgefzce property damage, personal injury, product liability, misrepresentation, misuse,
acts or omission arising from activities performed in connection with this Agreement by the
indemnifying Party; or (iii) alleges that the Services or Traffic infringe, misappropriate or violate any
patents. trademarks, copyrights or other mtelieatua property rights of persons, firms or entities who
are not parties to this ﬁ;greemeni '

6.2 Exclusions. IntelePeer will have no obhga’ncms with respect to mfrmgement of
intellectual property to the extent any claim arises from Customer. (i) using Services in combination
with data, products, programs, services or equipment not authorized by IntelePeer in Wﬂtmg, {i) not

_complying with specifications or directions provided by IntelePeer; or (iii) failing to use replacement
technology or services provided by nteée?eer tt}avaid an ir‘;fri’r%geméni claim. ,

B3 Nntnce and Assnsi:ance Eat:?? Party wil prov:de prsmpt wrftten notice of any claim for
which the other Party may have an indemnification obligation pursuant to Section 6, and wxﬂ provide
the other Party with reasonable assistance in defending such claim.

64 SQE.E REMEDY. THE FOREGOING ARE INTELEPEER'S SOLE AND EXCLUSIVE
OBLIGATIONS, AND CUSTOMER'S SOLE AND EXCLUSIVE REMEDIES, WITH RESPECT TO
INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY KIND.

7. LIMITATIONS OF LIABILITY

: 7.1 EXCEPT FOR LATE FEES PROVIDED FOR IN SECTION 4, NEITHER PARTY WILL
BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES, INCLUDING LOST PROFITS OR REVENUE, LOST SALES,
BUSINESS INTERRUPTION, OR COST OF SUBSTITUTED FACILITIES, EQUIPMENT OR
SERVICES, OR ANY AMOUNT PREVIOUSLY EXPENDED IN CONNECTION WITH THIS
AGREEMENT, OR OTHER ECONOMIC LOSS, WHETHER OR NOT SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND WHETHER ANY CLAIM FOR
RECOVERY IS BASED ON THEORIES OF CONTRACT, NEGLIGENCE OR TORT, INCLUDING
STRICT LIABILITY.

72 TOTAL LIABILITY. IN NO EVENT WILL INTELEPEER'S AGGREGATE LIABILITY
FOR CLAIMS, ACTIONS, LIABILITIES OR EXPENSES ARISING FROM, OR IN CONNECTION
WITH, THIS AGREEMENT EXCEED THE AMOUNT OF PAYMENTS ACTUALLY RECEIVED BY
INTELEPEER FOR SERVICES DURING THE TWO (2) MONTHS IMMEDIATELY PRECEDING THE
EVENT FROM WHICH LIABILITY AROSE, OR FIFTY THOUSAND DOLLARS ($50,000.00),
WHICHEVER AMOUNT IS LESS. ,

7.3  Equitable Relief. The Parties agree that disclosure or use of Confidential Information
in violation of Section 8 of this Agreement would cause the disclosing Party irreparable injury for
which no adequate remedy at law exists. The disclosing Party may seek any equitable relief,
including injunction immediately prohibiting such breach.

Page 5 of 17
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8.  CONFIDENTIAL i?ﬁlFQHﬁ?ﬁ?é’i‘lQN

81  Incorporation by Reference of Mutual NonDisclosure Agreement. The

Mutual Nondisclosure & Evaluation Agreement executed by the Parties on April 9 . QGE

is hereby incorporated by reference in its entirety into this Agreement to govern all aspects of the
exchange and protection of Confidential Information, as defined therein.

82
information relatmg, t;:; this Agreement may oeour thmug& press releases, articles, interviews,
marketing materials, online materials, or speeches (‘Publicity’), upon written consent not to be
unreasonably withheld. The Parties expressly authorize all routine references to the fact that
Customer is a customer of IntelePeer and the general nature of the Services that Customer
puz's?iases under this Agfeemeﬂt

9 G,EHERAL PR’DWSEGNS

Q 1 Gwem;ng Law Th;s Agreerﬂent Wi i 'bé gﬁvemeﬁ by anci ggnsérﬁecé ln accordance

exclusively to the §LE¥'§SdIL‘tIGﬂ and venue of any gtsmpetent court in the Norti?em Dlstnct of California
for any legal acﬁara arising under this Agreement, and expressly waive any right to a jury trial.

92 Ass:gﬂment Customer may not assign tims Agreement without prior written consent
of IntelePeer, which will not be unreasonably withheld, except that Customer may assign the
Agreement pursuant to any sale or transfer of substantially all of the business, subject to intelePeer
approving the credit of any surviving entity. The terms and conditions contained in the Agreement will
bind and inure to the benefit of the Parties and their respective successor and assigns. Any attempt
to assign this Ag reement, wﬁhout such consent, waﬁ be null and void.

9.3 Force Majeure. Except for Customer's payment obligations, neither Party will be
responsible for any failure or delay in its performance under this Agreement, in whole or in part, due to
causes beyond its reasonable control, including but not limited to: acts of God, fire, explosion,
vandalism, earthquake or other natural occurrences; any law, order, regulation, action or request of
any government entity; any civil or military authority; or any national emergencies, riots, or wars.

94  Relationship of Parties. The Parties to this Agreement are independent contractors
and do not establish any relationship of partnership, joint venture, franchise, or agency. Neither Party
will have the power to bind the other or incur obligations on the other's behaif without the other’s prior
written consent. No patent, copyright, trademark or other proprietary right is granted or otherwise
transferred by this Agreement or any disclosure hereunder, except as set forth in this Agreement.

9.5  Severability. If for any reason a court of competent jurisdiction finds any provision of
this Agreement invalid or unenforceable, that provision will be enforced to the maximum extent
permissible and the other provisions of this Agreement will remain in full force and effect.

9.6  Waiver. The failure by either Party to enforce any proVision of this Agreement will not
constitute a waiver of future enforcement of any provision in this Agreement.

9.7 Change of Law. In the event, any federal or state legislative or regulatory body or a
court of competent jurisdiction issues a law, rule, regulation, or decision changing any material term of
this Agreement, including, but not limited to, making a Service illegal or impractical on a commercially

Page 6 of 17
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reasonaisfe bas&s wzth{}ut zsnreascmat}e risk of | iabl ;*Ey then upon thirty (30) éays written notice
IntelePeer may msdlfy the affected terms of this Agreement to comply with the changes.

9,8 App hcable Law Each Party will perform its sblsgaﬁans and assert its rights under this

_ Agreement in accordance with all applicable laws and regulations. Each Party is solely responsible

for obtaining all licenses, approvals and regulatory authorities necessary for its use or provision of any
semce associated with this Agreement

9.9— Eﬁtire Agreez‘aeni. This Agreement, including any Attachment(s), constitutes the
complete understanding and agreement of the Parties and supersedes all prior or contemporaneous
agreements, communications or understandings, oral or written, relating to the subject matter in this
Agreement. The rights and obligations of the Parties will inure to Affiliates and may be directly
enforced by or against such Affiliates. Electronic signatures will constitute an original signed
document as applicable. Except as otherwise set forth in this Agreement, any waiver or amendment
of any provision of this Agreement will be effective only if in writing and signed by duly authorized
representatives of the Parties. The Parties agree to read any Attachments or other addenda together
wéh m;s Agreemem to avoid mcansastent En%erpreiailsﬁs ?éowever in the event csf irreconci able

Fiav

or similar dscumeats g‘éiatmg o Serwces issued i}y Castomer will have no effect on thls Agreement

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date
indicated below by t?se;r duly authorized representatives.

IntelePeer, inc. Customer ,

DooiBigned by 7 . Wby‘
5 [ A oy: [ el o

6D3§54CD576C#58 : ARGEBABDESTADAD
Name: Andre Simone Name;__ Richard putton
Title: CFO : : Title: IT Manager
Date: 5/13/2013 Date:  5/9/2013
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, ATTACHMENT A
CORECLOUD™ OUTBOUND SERV!CES

This Attachment A is expressly incorporated into the IntelePeer Master Services Agreement entered
into by IntelePeer and Customer (the “Agreement ).

1. Service Description. IntelePeer will provide call termination services to deliver voice traffic
from an ser s originating equipment to the Customer's network to connect the Customer
Interconnection Point to the owner of the dialed number (“CoreCloud™ Outbound Services”).

. CoreCloud™ Outbound Services includes the termination of calls which
minates in the same local calling area based on the “calling number” and the “called
numbér (*Local Traffic’). IntelePeer will calculate all minute-of-use ba'sed Rates on six (B) second
minimums with sgx {6} sesmb;f mcfements

1.2 Long Distance Traffic. CoreCloud™ Outbound Services includes the termination in the
United States and Canada of (1) intral ATA calls, which originate and terminate in different local cailmg
areas within the same LATA; and (ii) interLATA calls, which originate in one LATA and terminate in
another LATA (collectively “Long Distance Traffic’). IntelePeer will calculate all minute-of-use based
Rates on six (6) second minimums with six (8) second increments.

1.3  Other Traffic. CoreCloud™ Outbound Services includes the termination of calls which
originate in the United States and terminate in destinations outside of the United States or Canada for
which the Rate Notification(s) provide a Rate pursuant to Section 2 (“Other Traffic” ), in accordance
with IntelePeer’s Section 214 license and other applicable export regulations. IntelePeer has divided
these destinations into the following categories: (i) Caribbean and U.S. territories including American
Samoa, Anguilla, Antigua & Barbuda, Bahamas, Barbados, Bermuda, British Virgin Islands, Cayman
Islands, Dominica, Dominican Republic, Grenada, Guam, Jamaica, Montserrat, Northern Mariana
Islands, Puerto Rico, St. Maarten (Dutch), St. Vincent Grenadine, St. Kitts & Nevis, St. Lucia, Trinidad
& Tobago, Turks & Caicos Islands, and U.S. Virgin Islands; and (ii) all international countries other
than Canada or destinations in (i). IntelePeer will provision the categories of Other Traffic Customer
has identified in its account on the CloudCentral Customer Portal. IntelePeer reserves the right, in its
sole discretion and without liability, to discontinue service to any international routes with a high risk of
fraud, upon the issuance of a Rate Notification. IntelePeer will calculate all minute-of-use based
Rates on sixty (60) second minimums with sixty (60) second increments for Mexico, and thirty (30)
second minimums with six (6) second increments all remaining Other Traffic destinations.

2. Rates. IntelePeer sets forth the Rates for CoreCloud™ Outbound Services below.

2.1 For Local and Long Distance Traffic, the following Rates will apply:

: Interstate Termination-U5 Do 43, Hawali and . .
1000 Canada, pay per MOU-Flat Rate - 30,0250

Intrastate Termination-US Bomestic 48, Hawall and o .
10000036 Canada, pay per MOU-Flat Rate Minute »0.0250

18000038 | Local Termination, pay per MOU-Flat Rate Minute 50.0250
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18000036 | Alaska 'fe?miﬁatégn{ ‘pay per MOU-FlatRate. Minute | 507500

1 10000030 | High Volume/Short Duration Surcharpe per Call Call . 500100
1| 10000036 | Outbound Toll Free . Minute sgpo00 |

22 For Other Traffic, ls?eie‘?eér will charge based on the then-effective Rate Notification.

2.3  Short Duration Surcharge If Customer’s Outbound Services Traffic fails to meet one or
more of the following conditions in a given billing cycle, IntelePeer will charge, without notice and in
addition to the Rates for the calls, a surcharge equal to $0.01 per call, for every call sent by Customer
during that billing cycle under this Attachment. ,
(1) The total monthly minutes divided by the total completed calls for the month or Average Call
Hold Time ("ACHT"), must not drop below one (1) minute; ,
(i) The total monthly completed calls divided by the total monthly call attempts, or Answer Seizure
_ Ratio ("ASR"), not resuitzng from any action by IntelePeer, must not drop below fifty percent
(50%). or
(i) The number of completed calls during any bill mg cycle, wh:ch are six (6) seconds or less in
duration, must not exceed more than twenzy percent (20%) of the total calls made during that
billing cycle.
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 ATTACHMENTB
CORECLOUD™ INBOUND SERVICES

Thts Aﬁachmegé Bis ex;}ressiy mccrrpt}fateé into the IntelePeer ?v‘las%er Sernvices Agreem&nt entered
into by IntelePeer and Customer (the ‘Agfeemegt”}

1. Service Description. IntelePeer will provide origination of damesi;c voice i:raff c for direct
inward dialing (“DID”) calls with termination to the Customer interconnection (“CoreCloud™ Inbound
Service’). The CoreCloud™ Inbound Service does not include any functionality or features of 911 or
E911 service. To obtain E911 service from IntelePeer, Customer must adopt a separate service
Attac?‘gmeﬁt

2 Ratesf '
21 fnte!e?eer will e:ak:a@ia%e all minute-of-use basecf RHates on Eﬁe number of secc;nfés from when an
answer supervision signal is recorded to when a disconnect agnal occurs, as;d will bil in sm (S}

' secc}ricf minimums w;th six (6} second increments. , ,

22 inteleif’ser sets fsrth the following Rates for CoreCloud™ {nisae.znei Serwce

US. Domestic 43, pay per MOU-FlatRate $0.0250

Number |

Number

Number

Number

Number

Number

- Number
10000008 E‘aEIEf 1D Rﬁgistratégn Setup Fee Mumber
10800006 |+ Caller iD/MName Delivery per Month Number
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ATTACHMENT C
CORECLOUD™ TOLL FREE SERVICES

This Attachmerst C is expressly incorporated info the IntelePeer Master Services Agreement entered into
by lﬁtsfePeer and Castgmer {the "Agreement’),

1. Service Description. IntelePeer will Prcmde sftgmatzen of domestic voice traffic for toll free calls
with termination t::: the Custsmér (‘CoreCloud’ Toll Free Service”).

2.

2.1 Inte F‘eer will calculate all minute-of-use based Rates on the number of seconds from when an
answet sugew;smn signal is recorded to when a disconnect signal occurs, and will bifl in six (6) second
minimums with six (6) second increments,

22  If 10% or more of the {:us’wmers calls are not able to be compieted, IntelePeer may lmpﬂse a
surcharge of $0.05 per call. ' ,

2.3 If 10% or more of the Customer's calls are equsi to or less than six (6) seconds, tntelePeer may
impose a surcharge of $0.01 per call.

2. 4 _ Customer will certify the perce&%age of interstate usage to establish wrisdiction for all calls.

25 Intefei:’eer sets forth the following Rates for SaréClaudW Tal Free Service:

10000035 | Toll Free S, Alaska Fla Minute | $0.35¢C
10000035 e Service-U.S. Hawail . Minute | $0.0820

1 10000035 7 ,,,,,, | Minute | 500650
- Toll Free Service Minute | 50,1100
10000035 | Yoll Free Ses '
15000035 § Tol Minute SG 29[}8
10000035 | Toll Free Service-US, Virgin Isiant Minute | 5$0.1100
10000012 Téiephwmbg V{Respéj{g} Port Fee Number 50.00
10000076 | Telephone Number Setup Fee Mumber 50.00
10000013 | Toll Free-Telephone Number per Month Number 50.35
10000017 | National Toll Free Directory Listing Setup Fee Sumber 520.00
10000018 fﬁgﬁgmai Toll Free Directory Listing per Month Mumber 520.00
10000071 | Prison Phone Surcharge-pay per MOU Minute 'Fhiifgh
10000010 | Payphone Surcharge per Call Call 50,60
10000090 | Non Complete Surcharge per Call in excess.of 10% Call 50.05
| 10000077 | E\Furﬁbé-} Administration Service Center [NASC) Forced 1D Change Fee Number 540.00
10000009 | Vanity Number Setup Fee Number $50.00
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, ZAYTACHMEN‘? D
~ CORECLOUD™ ENHANGED 911 SERVICES

This Attachment D is expressly incorporated into the IntelePeer Master Services Agreement entered into
by Intel ePéer and Customer {the “Agreement’).

1. Service Bescn tion , ,
11 IntelePeer will establish and provide CcrsClou Enhanced 911 Services in accordance with this
Attachment, which may be supplemented or revised from time-to-time upon thirty (30) days’ prior written
notice from IntelePeer to Customer. By executing this Attachment, Customer agrees to be solely
responsible, and to indemnify IntelePeer, for ensuring the compliance of its End Users with each
requirement of the Service outlined herem
12 IntelePeer will provide CoreCloud™ Enhanced 911 Services z:cmdstmned L%;?OI"F Customer (i)
completing the Set-Up Acknowledgment, Service Limitations Acknowledgment and the Service
Certification Form; (i) providing the respective location data for accurate routing of emergency calls to the
most geographically appropriate PSAP by means of the existing 911/E911 infrastructure; (iii) delivering the
call back number and valid address to the PSAP during an emergency call using existing 911/E911
infrastructure; and {iv) placing the stickers provided by IntelePeer on each enabled device. Services will
~ provide Customer the ability to load and batch load endpoint location data into the systems connected to
the existing 91 1/ES11 infrasiructure.
1.3 Customer expressly releases. and will obtain from its End lfses's waivers rel easing, IntelePeer from
any claims or liability arising from the provision of the CoreCloud'™ Enhanced 911 Services, except with
regard to the obligation to ensure that the interconnection trunking arrangements are 91 115911 compatible,
Customer bears sole responsibility for providing emergency services to its End Users and for any costs
associated with providing these services, including but not limited to the payment of any governmental fees
_or assessments related to 811/E911 or alternative 911 services. Customer agrees to indemnify and hold
IntelePeer and all of its affiliates, subsidiaries, employees, shareholders, agents, vendors, and
representatives harmless from any and all cla:ms damages, suits, costs, charges, or fees (including
attorney s fees and r:ourt czssts) arising from or related to any claims or liability that may arise related to the
provision of CoreCloud™ Enhanced 911 Services, or Customer's provision of emergency services fo its
End Users
14 Cusiomer anderstands that the Federal Communications Commission and some states may
require Customer 1o obtain affirmative acknowledgement from all of its End Users concerning the
differences between the CoreCloud™ Enhanced 911 Services available from IntelePeer, as compared to
traditional providers of telecommunications services as well as other disclosures. Customer acknowledges
and agrees that it is solely responsible for (i) the execution and mafmenance of the relevant affirmative
acknﬁw{eégements for each endpoint location served by the CoreCloud™ Enhanced 911 Services; (i) the
provision and affixing of labels to all devices at the endpoint location supported by the CoreCloud ™
Enhanced 911 Services; and (iii) the compliance with all obligations imposed by federal and state law
associated with the provision of emergency services. Customer indemnifies IntelePeer from any liability
associated with its failure to comply with any of these obligations in Section 1.

dm

2. Rates

2.1 IntelePeer sets forth the following Rates for CoreCloud™ Enhanced 911 Services:
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Fee jtembel ]

22  ECC Charges. Ifacallis made from a non-provisioned or improperly provisioned telephone
number, the call will not be automatically routed to the correct PSAP. Instead, that call will be handled by
the backbone provider 24/7 Emergency Call Center (ECC). Customer acknowledges that for emergency
call routing involving the ECC, IntelePeer has no ability to assist the caller in the event that (i) the caller

_cannot speak or identify their address; (ii) the data connectivity between the address database and the
ECC is interrupted; or {iii) the Customer cannot provide the endpoint location information. Customer
agrees to indemnify and hold harmless IntelePeer from all third party claims arising from such
circumstances. Customer must also pay a per-call ECC charge of $75. Customer acknowledges
responsibility for all ECC charges even if erroneous calls are placed by unknown persons accidentally or
purposefully. Customers placing five or more calls to the ECC are subject to an additional $500 fee. The
Parties acknowledge that this additional fee represents a good faith estimate of the additional cost, which
will be incurred by IntelePeer and not a penaity. IntelePeer may terminate this Attachment and Service, if
Customer fails to correct non-provisioned or improperly provisioned telephone numbers and addresses,
resulting in the imposition of repeated monthly additional fees.

3. Provisioning. Customer agrees to execute and deliver to IntelePeer the Certification Form for
each endpoint location served by the Service, which will enable IntelePeer to work with
telecommunications carriers on Customer's behalf for the purpose of establishing any required ,
interconnections between IntelePeer, Customer and the telecommunications carrier in order to provide
Services. In no event will IntelePeer be deemed Customer’s agent for purposes of responding to or
interfacing with PSAPs impacted by the routing and delivery of calls from the Customer or its End Users.
The Parties understand and acknowledge that should Customer fail to provide the Certification Form,
intelePeer may not be able to provide the Services, in whole or in part. For each telephone number, for
which Customer desires CoreCloud™ Enhanced 911 Services, Customer must provide IntelePeer with the
telephone number and a correct and valid emergency response address for that telephone number.
Customer must update this information whenever necessary to reflect changes. The required information
must be accurately set forth in the Service order to provide full emergency functionality. Customer will
provide ANI with every subscriber call presented to IntelePeer for processing. IntelePeer will have no
obligation to provide Services with respect to any call that does not include ANI and will not be liable for
any claims arising from any efforts undertaken by IntelePeer to provide the Service under such
circumstances. Additionally, Customer acknowledges that in regions where Services are provided by
means of a non-native 9-1-1 solution, including but not limited to emergency calls which do not flow
through the Public Switched Telephone Network selective router and route to the trunk group serving the
appropriate PSAP, in the event a caller cannot speak, no information will be provided to the PSAP to
contact either IntelePeer or Customer to obtain information on how the call should be handied. Customer
agrees to indemnify and hold harmless IntelePeer from all third party claims arising from such '
circumstances. :

4. Limitations. CUSTOMER EXPRESSLY ACKNOWLEDGES AND ACCEPTS ALL LIMITATIONS
TO THE ENHANCED 911 SUPPORT SERVICES AND AGREES TO CONVEY THESE LIMITATIONS TO
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ALL PERSONS WHO MAY HAVE GCCASICN TO PLACE CALLS OVER THE SERVICE. IF THE
ADDRESS ASSOCIATED WITH A TELEPHONE NUMBER CHANGES OR THE “ANI" DELIVERY
CHANGES, CALLS MAY BE DIRECTED TO THE WRONG EMERGENCY AUTHORITY, MAY TRANSMIT
THE WRONG ADDRESS, OR MAY FAIL ALL TOGETHER. ALL CHANGES REQUIRE INTELEPEER'S
PRIOR WRITTEN APPROVAL. EMERGENCY CALLS CAN FAIL IF THERE IS AN ELECTRICAL

OUTAGE OR NETWORK iSSUES INCLEJD‘ING NETWORK CONGESTION, QR OTHER TECHNI CAL

ACK?JGWLEDGES AND AGREES THAT %NTELEPEER WILL NOT BE UABLE FOR ANY SERVICE
OUTAGE, ANY INABILITY TO DIAL 911 USING THE SERVICES, OR ANY INABILITY TO ACCESS
EMERGENCY SERVICES PERSONNEL. '
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' ATTACHMENT E
COEECLGUBW BUNDLED UC SIP SERVICES

This Attachment E is expressly Enccrparai;ed into the IntelePeer Master Services Agreement entered
into by IntelePeer and Customer (the “Agreement” }

Service Description.

11 IntelePeer will provide the CoreCloud™ Bundled UC SIP Services (“CoreCloud™ Bundles”) as
a unified communications solution for Services identified in this Attachment. For CoreCloud™
Bundles, Customer must interconnect to IntelePeer pursuant to Section 2.2 of the Agreement either
through: (i) dedicated znterne% connection (private IP using SIP signaling); or (ii) the pubhc Internet.

12  CoreCloud™ Bundles are packaged prgducts which are ordered, deployed and billed on a
concurrent port or user basis. A customer may have muitiple trunk groups with a single CoreCloud™
Bundle type configured on each tﬂznk ' ,

121 Custsmer may crder any number of bundles and may change the number of installed
_ ports on any trunk group at any time. Customer must ensure that they have sufficient port capacity
installed. IntelePeer will block any additional calls offered to the CoreCloud™ platform if all Customer
ports are in use at the time of the call. ,

122 Atthe end of each billing cycle, IntelePeer will invoice Customer for the peak number
of installed ports or users across all trunk groups during the previous billing cycle subject to fair use
policies below.

1.3 IntelePeer bundles a number of discrete components into each of the CoreCloud™ Bundles
offered, which may be supplemented or revised from time-to-time at IntelePeer's sole discretion.
IntelePeer will provide 30 days written notice of any changes to the content of the bundles. IntelePeer
will provide any Service components with a Service Attachment in this Agreement pursuant to the
terms of that corresponding Attachment. IntelePeer will provide the following Service components as
foliows:

1.3.1 Domestic Outbound. Domestic Outbound includes the delivery of Local and Long
Distance Traffic as defined in Attachment A, except for Traffic terminating to Alaska.

1.32 CoreCloud™ Toll-Free. CoreCloud™ Toll-Free excludes Traffic originating from
Alaska, Hawaii and Canada.

2. Rates.

IntelePeer will make available to Customer the Service components of each CoreCloud™
Bundle based on the Rates and associated restrictions listed in this Attachment. IntelePeer will bill
Customer the first day of the month for (i) the following month’s monthly Rates in advance; and (ii) any
previous month’s usage, non-recurring or overage charges for Service. IntelePeer will waive any
Rates for partial months at the start of the Service(s), but will not pro-rate CoreCloud™ Bundles upon
cancellation of Service(s). IntelePeer will charge Customer the following Rates for each CoreCloud™
Bundle ordered:
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CoreCloud™ UC Basici/llser $7 .50 per month

$33 85 per month 10000074

$15.00 per month 10000102

In addition to the Rates outlined above, IntelePeer may charge any applicable fees as otherwise set
forth in this Agreement, including but not limited to Taxes and Short Duration Surcharges.
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3. Fair Usage Polic fcr GoréCEmidm Bundles,
3.1 Callsare ;nc!uded in the C&sﬁcmeﬁs CesreCIochm Bunciies subject to certain fair use criteria
that prohibit usage that far exceeds the average usage under each component. Usage that exceeds
the usage profiles set forth be ow will be z:r:medered a violation of this Fair Usage Policy.

3.2  Forthe Sepvices in the CﬁreCieudm Bundles with monthly recurring charges based on portts,
Customer will not generate total monthly usage in excess of 3,000 minutes for all Services being
‘bundled under this Attachment totaled across all in-service ports. For the Services in the
CoreCloud™ Bundles with monthly recurring c&arges based on users, Customer will not generate
total monthly usage in excess of 600 minutes for all user-based Services being bundled under this
Attachment totaled across all in-service users. For purposes of this Fair Usage Policy, IntelePeer will
count t?‘ss p@r%s or users in service at tﬁe end of the Customer’'s billing cycle.

33 For sﬁy Sewlces m the L‘ereClQudm Suﬁdles wst%'; port restrictions in Sec’ﬁsn 2 of this
Attachment, Customer will not request more than t?%e 3 lt}c;atecs number of ports available for that
component. :

34  |f Customer exseeds any tjf the Falr E_}sage Policy crftena above, inteﬁepeer will invoice
- Customer an overage charge of §. 025 per minute of use for usage of Services in the Bundle.

35 lnteiePeer reserves the right to change this Fasr Usage Policy at any time. Changes will
become effective upon thirty (30) days’ written notice. Customer’s continued use of Service after
expiration of the thirty (30) day period will constitute acceptanoe to be bound by the terms and
conditions of the revised Fair Usage Policy.
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