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This Master Services Agreement (this “Master Agreement”) is incorporated by reference into and made a part of each Service Agreement (as defined below) by and between Netrio and its Affiliates, as defined below (the “Company”), and the Customer identified on the signature page to this Master Agreement (the “Customer”).  This Master Agreement, along with each such Service Agreement, may be referred to herein from time to time, collectively, as this “Agreement.”  By executing a Service Agreement, the Customer agrees to the terms and conditions set forth in this Master Agreement.  The Company and Customer may be referred to herein or in any Service Agreement from time to time each as a “Party” and, collectively, as the “Parties.”  Capitalized terms used in this Agreement and not otherwise defined shall have the meanings ascribed to them in Section 13.
Scope of Services; Performance.
Services; Deliverables.  The Company agrees to provide, and Customer agrees to accept in accordance with the terms and conditions of this Agreement those services described in an applicable Service Agreement (the "Services") and the Deliverables described therein. Company and Customer may, by mutual agreement and in accordance with this Agreement, from time to time enter into additional Service Agreements which, upon execution by both Parties, shall become attachments to and shall be incorporated into this Agreement.  Each Service Agreement, together with this Master Agreement, shall be deemed to be a separate agreement by and between the Parties.      
Commencement; Method of Performing Services.  After Company has completed the Service onboarding activities, Company will notify Customer via email that the Service is activated and available for use (“Service Commencement Notice”).  The “Service Commencement Date” shall be the earlier of: (a) the date that Customer begins using the Service for any purpose other than testing; or (b) the date of the Service Commencement Notice. If a Service Agreement has several locations or services, then Company may incrementally deliver individual Services, which may result in different Service Commencement Dates for each incrementally delivered Service or location. Customer shall have three (3) business days from receipt of the applicable Service Commencement Notice to notify Company in writing that it is denying or rejecting the Service, and providing details on how the Services do not meet the Service Specifications. Customer’s delay in, or failure to, test or utilize the Service after receipt of the Service Commencement Notice shall not prevent Company from billing Customer for the Service. Unless otherwise set forth in the applicable Service Agreement, the Company shall have the right to determine the method, details, and means of performing the Services and delivering the Deliverables.  
Delays in Services and/or Deliverables. Delays.  In the event of a delay in the provision of the Services or delivery of any Deliverables, or if additional work outside the scope of an applicable Service Agreement is required by the Company due to no fault of the Company, the Company may cease provision of the affected Services and Deliverables until such time as the Customer and the Company have entered into an appropriate Change Order to address such delays and additional work.
Changes to Specifications.  Changes to any Specification shall become effective only when a written change order describing such changes and setting forth the terms and conditions thereof (a “Change Order”) is executed by authorized representatives of both Parties.  Each Change Order shall describe any mutually-agreed-upon changes or additions; provide a schedule for the development, installation, implementation of the additional Services or Deliverables and include the applicable fees for any changes, modifications, and/or customizations.  The Company will not commence, and Customer shall not be liable for any charges associated with any change request until the Company and Customer have approved a final Change Order.  In the event that a pending Change Order describes Services or Deliverables which could affect the Company’s performance of other Services or Deliverables under an outstanding Service Agreement, the Company may delay its performance of such Services and delivery of such Deliverables until such time as the applicable Change Order shall have been accepted or rejected in writing by Customer.  
Customer Readiness. If the Service Commencement Date is delayed as a result of any of the following, the Company may deem the Service cancelled and Customer shall pay to Company any related and documented early termination fees in the event that Customer fails to cure such failure within fourteen (14) days of receiving notice from the Company: (a) Customer fails to timely complete or submit any related provisioning documents, technical and administrative support information or product/hardware deployment requirements set forth in Customer’s onboarding documentation; or (b) Customer fails to meet its responsibilities under this Agreement, applicable Service Agreement(s), or any other relevant contract document required for the Service; or (c) Customer fails to have the necessary interconnection facilities for equipment for Company to deliver a Service or for Customer to test and turnup a delivered Service; or (d) any other action or inaction of Customer which prevents Company from installing and/or delivering the Service
Billing and Payments
Compensation.  In consideration of the Deliverables and/or the Services to be performed by the Company, the Company shall be entitled to compensation in accordance with the payment and compensation terms set forth in the applicable Service Agreement pertaining to such Services and/or Deliverables.  Except as specifically provided in a particular Service Agreement, Company reserves the right to annually increase the rates for Services three percent (3%) per year.
Invoicing. Unless otherwise provided in an applicable Service Agreement, the Company will endeavor to submit invoices to Customer for payment for Services and/or Deliverables on a monthly basis. Company shall attempt, if feasible, to bill any initial or non-recurring charges on the first invoice for each new Service.  Any such charge that is unable to be included on the first invoice will be invoiced as quickly as feasible. In addition, Customer shall be invoiced for any pro-rated Monthly Recurring Charge, if any, incurred based on the Service Commencement Date. During the Term, invoices shall be submitted to Customer electronically on the first day of each month, or as specified in the Service Agreement. All undisputed charges and sums payable hereunder shall be due fifteen (15) days from the date of Company’s invoice (the “Due Date”).  All past due amounts shall bear interest at the rate of one and a half percent (1.5%) per month beginning fifteen (15) days after the Due Date.  In the event undisputed amounts are not paid within forty-five (45) days of the Due Date, Company reserves the right to suspend Services until such overdue amounts are paid.
Erroneously Unbilled Charges. With applicable supporting information, Company shall be entitled to back-bill for any charges for approved Services that are found to be unbilled or under-billed, but only for Services within the six (6) months immediately preceding the date on which Company provided written notice to Customer.
Taxes. Customer shall have sole responsibility for the payment of all taxes and duties imposed by all governmental entities, including but not limited to federal, state, local, and foreign sales, use, excise, utility, gross receipts, value added and other taxes, tax-like charges, and tax-related charges, except solely taxes imposed on the net income of the Company.
Ownership and Rights.
Ownership of Intellectual Property.  Customer retains all right, title and interest in and to any and all data, content or documentation owned, used, licensed or created by Customer in connection with its Environment (“Customer Data”), along with all software and other works, materials and Intellectual Property created by Customer or its third-party providers and made accessible by Customer to Company in connection with this Agreement (“Customer-Provided Materials”).  Customer, not the Company, shall have sole responsibility for the use, accuracy, quality, integrity, legality, reliability, appropriateness, and ownership and/or rights to use, all Customer Data and Customer-Provided Materials.  Company acknowledges and agrees that any and all proprietary materials prepared by the Company for Customer pursuant to a Service Agreement for such creation shall be considered “works for hire” and the exclusive property of the Customer unless otherwise specified in the Service Agreement. No Deliverable shall include any Company Tools as defined in Section 3.2 below. Unless otherwise set forth in a Service Agreement, any Deliverable received by Customer shall be deemed accepted in conformity with the Specifications within thirty (30) days of receipt of the same.  
The Company Tools.  
(a) Customer acknowledges that, prior to and after the Effective Date, the Company has acquired, conceived, developed or licensed certain architectures, concepts, industry knowledge, techniques, templates, and works of authorship which embody copyrights, inventions, trade secrets and other intellectual property relating to the type of services to be performed for Customer (all of the foregoing, collectively, the “Company Tools”).  Customer acknowledges that Company may use Company Tools in connection with the delivery of Services and acknowledges that performance of the Services may enhance and expand Company Tools.  Subject to the confidentiality provisions of this Agreement, nothing in this Agreement or any Service Agreement will impair or limit Company’s right to use Company Tools or to acquire, license, market, distribute, develop for itself or others or have others develop for Company similar technology performing the same or similar functions as the technology and services contemplated by this Agreement or any Service Agreement.  
Equipment. Customer understands and acknowledges that installation and delivery of the Services may require the use of certain additional equipment.  Unless otherwise specifically provided in a Service Agreement, all equipment provided by Company and used in connection with the Services is Company equipment used in connection with the Services. Any equipment provided by Customer shall be identified in the Service Agreement. 
Licenses; Limitations.  
(b) Unless otherwise provided in an applicable Service Agreement, Customer is provided with a non-exclusive, non-transferrable, limited and revocable license to use the software provided by Company during the Term of this Agreement.  Company will not revoke any such license from Customer unless Company believes in good faith that Customer is in breach of the Agreement, including but not limited to, failure to timely pay for said license or Services.
(c) Unless otherwise provided in an applicable Service Agreement: 
(i) Customer agrees that it shall not cause or permit the disassembly, de-compilation, modification or reverse engineering of any Deliverable or otherwise attempt to gain access to the source code to any Software delivered to Customer as part of a Deliverable and/or Service.
(ii) Customer shall not, and shall not permit any third-party to take any action which would cause any or all Company Intellectual Property to be placed in the public domain or to become Open-Source Software; and
(iii) except as provided in Section 3.1 hereof, or an applicable Service Agreement, Customer acknowledges that this Agreement does not provide Customer with title to or ownership of any Intellectual Property, but only a license of limited use under the terms and conditions of this Agreement.
(d) Unless otherwise provided in a separate written agreement, all third-party software products shall be licensed directly to Customer by the applicable third party pursuant to the terms and conditions of applicable license agreements provided by such third parties. To the extent that any third-party software is sublicensed to Customer by the Company, the foregoing provisions shall be for the benefit of the Company and its third-party licensors.
Availability of Support for Customer-Provided Materials.  During the term of this Agreement, Customer shall ensure that any and all Customer-Provided Materials are currently supported versions and/or releases of such Customer-Provided Materials, as determined by the supplier or vendor thereof. Customer acknowledges and agrees that, anything to the contrary notwithstanding, the Company shall not be liable for any loss or damage whatsoever which results from the use by the Company of any Customer-Provided Materials, whether such loss or damage occurs because (a) such Customer-Provided Materials are not supported by the applicable supplier or vendor, (b) such Customer-Provided Materials are no longer compatible with other applications employed by Customer or (c) a vendor-provided patch or fix is not available to the Company without charge (each, an “EOL Event”).  Customer hereby waives all rights, claims and causes of action in connection therewith and acknowledges and agrees that in the event that Customer continues to use any Customer-Provided Materials after an EOL Event shall have occurred, the Company shall not be in breach of any obligation under or related to this Agreement or liable or responsible for any loss or damage whatsoever caused by such usage (or by virtue of such Customer-Provided Materials no longer being supported) or incur any obligation for any SLA credits or any other amounts related to such Customer-Provided Materials.  In the event that an EOL Event impairs the Company’s ability to perform the Services and/or deliver Deliverables, the Company may cease provision of the affected Services and/or Deliverables until such time as the Customer and the Company have entered into an appropriate Change Order to address such EOL Event.
Certain Warranties and Representations. Customer represents and warrants that it has obtained all rights and licenses necessary for the Company to use all Customer Data and Customer-Provided Materials, as contemplated by this Agreement, including without limitation all consents or authorizations required under applicable laws, rules or regulations relating to the processing of personal data by Company, and that the use by the Company of such Customer Data and Customer-Provided Materials as contemplated by this Agreement will not (a) result in any breach or violation of the rights of any third party by the Company, (b) cause the Company to incur any liability or other obligation to any third party or (c) result in any violation of any laws, rules or governmental regulations.  In the event of a breach of the foregoing representations and/or warranties, the Company shall not be required to use the applicable Customer Data and/or Customer-Supplied Materials and the Company may cease provision of the affected Services and/or Deliverables until such time as the Customer and the Company have entered into an appropriate Change Order to address such breach. 
Certain Third-Party Software.  Anything to the contrary in this Agreement notwithstanding, any Software provided as part of a Deliverable with respect to any professional services application development may link to or be provided with Open-Source Software, which Open-Source Software shall be subject to and licensed by Customer from the appropriate third parties pursuant to the terms and conditions of applicable license agreements provided by such third parties.  The Company provides no license directly to Customer to use any third-party software, including without limitation any Open-Source Software.
Confidential Information.  
Use of Confidential Information.  Except as specifically provided in this Agreement, each Party shall treat as confidential all Confidential Information (as defined below) of the other Party, shall not use such Confidential Information except as contemplated under this Agreement, and neither Party shall disclose such Confidential Information to any third-party.  However, Confidential Information may be disclosed to directors, officers, managers, members, partners, employees, attorneys, accountants, financial advisors, contractors or representatives (collectively, “Representatives”) of the receiving Party, but only if such Representatives need to know the Confidential Information in order to assist such Party in performing under or complying with this Agreement, each such Representative has an obligation of confidentiality to such receiving Party no less restrictive than the terms of this Agreement and, in any event, the receiving Party shall be responsible for any breach of this Agreement by its Representatives.  The foregoing notwithstanding, this Agreement will not prohibit the receiving Party from compliance with information requests of a legally compulsory nature, such as subpoenas or court orders, provided that the receiving Party provides the disclosing Party with notice of receipt of such information requests so that the disclosing Party may seek legal protection of said Confidential Information.  The Parties’ obligations under this paragraph shall terminate one (1) year from the latter of the termination date of this Agreement or the date upon which such Confidential Information was returned or destroyed at the disclosing Party’s option; provided, however obligations with respect to Confidential Information constituting trade secrets and information which is required to be kept confidential under applicable laws or governmental regulations (e.g. without limitation information privacy or data protection laws) shall not expire.  
Marketing.  The Company may, for the purpose of marketing its services, divulge (by way of example and without limitation, via a listing on its website or in other promotional materials) to its customers and prospects that the Company has performed Services for Customer.  
Warranties; Indemnification.
Warranty; Remedies.  
(e) Unless otherwise provided in an applicable Service Agreement, the Company warrants for a period of sixty (60) days from the performance of Services or delivery of a Deliverable, as applicable, that such Services shall have been performed in a professional and workmanlike manner, consistent with generally accepted industry standards, and that such unmodified Deliverable will operate substantially in accordance with its Specification (the “Warranty”). Anything to the contrary notwithstanding, no warranty shall apply with respect to any No-Fault Condition.
(f) The warranties above shall be contingent upon the continued satisfaction of all the following conditions: (i) all software and the Customer’s Environment is implemented and operated by Customer in accordance with all applicable documentation and manufacturer specifications; (ii) Customer must notify the Company of any warranty defect as promptly as reasonably possible after becoming aware of such defect; (iii) Customer shall have properly installed and used all updates made available, and any updates recommended by the Company with respect to any third-party products that affect the performance of the Environment; (iv) Customer shall properly maintain all associated equipment and software in accordance with applicable written specifications provided by the applicable manufacturer of such equipment and software; (v) Customer shall not have introduced other equipment or software that causes an adverse impact on the Environment; and (vi) Customer shall have made no changes, nor permitted any changes to be made, to the Services and/or Deliverables, other than with the express prior written approval of the Company.
(g) Company does not: (i) warrant that the Deliverables will run properly on all systems, that the Deliverables or Services will meet any Customer’s requirements not specified in an appliable Service Agreement, that the Deliverables will operate in the combinations which Customer may select for use, that the operation of the Deliverables will be uninterrupted or error-free, or that all Deliverable errors will be corrected; (ii) provide any warranty with respect to any Third Party Products, but will assign to Customer, to the extent permitted, any warranties given to the Company by the manufacturers or vendors of such Third Party Products and, upon Customer’s reasonable request, will assist Customer with obtaining warranty coverage, if any, available from the applicable third-parties; or (iii) provide any warranty with respect to the failure of any Services or Deliverables or any degradation of performance resulting from Customer software or system environment modifications, including without limitation new reports or patches added to Customer’s Environment, unless such modifications shall have been reviewed and approved by the Company prior to installation.
(h) EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 5.1 OR IN AN APPLICABLE SERVICE AGREEMENT, THE DELIVERABLES, ANY SERVICES AND ALL OTHER PRODUCTS PROVIDED HEREUNDER ARE BEING PROVIDED “AS IS” WITHOUT WARRANTY OF ANY KIND AND THE COMPANY HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THE DELIVERABLES AND ANY SERVICES INCLUDING, WITHOUT LIMITATION, ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE AND NON-INFRINGMENT, AND ALL IMPLIED WARRANTIES ARISING FROM STATUTE, COURSE OF DEALING, COURSE OF PERFORMANCE, AND/OR USAGE OF TRADE.
Exclusive Remedies.  If Customer notifies the Company, within the applicable warranty period, that it believes there has been a breach of the Warranty, and states in reasonable detail the nature of the claimed breach, then the Company will promptly investigate the matter.  If the Company determines that there has been a breach of the Warranty, Customer’s exclusive remedies, and the Company's sole liability, will be for the Company to correct or re-perform any defective Services and/or Deliverables so that such Services and Deliverables comply with the Warranty.  The Parties acknowledge that the provisions of this Section 5 have been negotiated by them and reflect a fair allocation of risk between the Parties.   
Indemnification of Customer.  
(a) The Company will defend, indemnify and hold harmless Customer against any third party claim, suit, action, and/or proceeding (a “Claim”)  and any costs, liabilities, losses, expenses and/or damages resulting therefrom (“Damages”) in the event that any Deliverables (specifically excluding any Open Source Software) furnished and used within the scope of this Agreement infringe a United States copyright or patent, provided that: (i) Customer notifies the Company in writing within fifteen (15) days of the claim; provided that Customer’s failure to so notify the Company shall not relieve the Company of any of its indemnification obligations unless such failure materially and adversely affects the Company’s ability to investigate and defend such Claim; (ii) the Company has sole control of the defense and all related settlement negotiations; provided, that the Company may not settle any such claim in a manner that imposes any unreasonable restrictions or obligations on Customer without Customer’s prior written consent; and (iii) Customer provides the Company with the assistance, information and authority necessary to perform the Company’s obligations under this section.
(b) The Company shall have no liability for any Damages or Claim of infringement based on: (i) the Company’s compliance with any of Customer’s particular requirements (e.g. use of any specific process, design, product or software) set forth in any applicable Specification, (ii) use of a superseded or altered release of any Deliverable if the infringement would have been avoided by the use of a current unaltered release of the Deliverable; (iii) the combination, operation or use of any Deliverables furnished under this Agreement with software, hardware or other materials not furnished by the Company, if such infringement would have been avoided by the use of the Deliverable without such software, hardware or other materials; (iv) the adaptation or modification of any Deliverable without the Company’s written approval, if such infringement would have been avoided by the use of the Deliverable without such adaption or modification; (v) a Claim based on Intellectual Property owned by the Customer or any of its Affiliates, to the extent that the Company’s use of such Intellectual Property is in connection with its performance under this Agreement; (vi) misuse of any Deliverable, Services, Open Source Software or Third Party Products; (vii) any Third Party Products or (viii) any Open Source Software (each, other than items (vii) and (viii), an “Excluded Claim”).
(c)		     In the event a Deliverable is held or is believed by the Company to infringe a third party’s Intellectual Property rights, the Company shall have the option, at its expense, to (i) modify the Deliverable to be non-infringing, (ii) obtain for Customer a license to continue using the Deliverable; or (iii) terminate the license for the infringing Deliverable and refund a portion of the purchase price paid to the Company for such Deliverable, as reduced in accordance with a three (3) year, straight-line depreciation schedule commencing on the date of delivery of the Deliverable.
THIS SECTION 5.3 STATES THE COMPANY’S ENTIRE LIABILITY AND CUSTOMER’S EXCLUSIVE REMEDY FOR THE INFRINGEMENT OF ANY INTELLECTUAL PROPERTY.
Indemnification of the Company.  Customer will defend, indemnify and hold harmless the Company against all Claims and Damages to the Company arising from any (i) any violation of the Company’s Acceptable Use Policy, as it may exist from time to time, and (ii) any Excluded Claims, or otherwise, excepting only those claims for which the Company is required to indemnify Customer under Section 5.3(a).
Limitation of Liability.  
Generally.  NEITHER PARTY SHALL HAVE ANY LIABILITY UNDER THIS AGREEMENT FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR INDIRECT DAMAGES OR LIABILITIES, INCLUDING WITHOUT LIMITATION SUCH DAMAGES OR LIABILITIES FOR LOSS OF REVENUE, LOSS OF BUSINESS, FRUSTRATION OF ECONOMIC OR BUSINESS EXPECTATIONS, WORK DELAYS, LOSS OF PROFITS, OR COST OF CAPITAL, REGARDLESS OF THE FORM OF THE ACTION, WHETHER IN CONTRACT OR OTHERWISE, EVEN IF A PARTY HERETO HAS BEEN ADVISED, KNOWS, OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES; PROVIDED, HOWEVER, THAT THE LIMITATION ON LOST PROFITS SHALL NOT APPLY TO EITHER PARTY'S LIABILITY, IF ANY, FOR EXCEEDING THE SCOPE OF THE LICENSES GRANTED TO SUCH PARTY BY THE OTHER PARTY AND THAT NO LIMITATION SHALL APPLY TO EITHER PARTY’S LIABILITY, IF ANY, FOR A BREACH OF ITS CONFIDENTIALITY OR INDEMNIFICATION OBLIGATIONS HEREUNDER.
EXCEPT WITH RESPECT TO THE COMPANY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS UNDER SECTION 4 AND ITS INDEMNITY OBLIGATIONS SET FORTH IN SECTION 5.3, THE COMPANY’S LIABILITY FOR DAMAGES TO CUSTOMER FOR ANY CAUSE WHATSOEVER, REGARDLESS OF THE FORM OF ANY CLAIM OR ACTION, SHALL NOT EXCEED THE AGGREGATE FEES PAID BY CUSTOMER FOR THE DELIVERABLES AND/OR SERVICES UNDER THE APPLICABLE, Service Agreement DURING THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE EVENTS GIVING RISE TO CUSTOMER’S CLAIM.  IN NO EVENT WILL THE COMPANY BE LIABLE TO THIRD PARTIES FOR ANY DAMAGES WHATSOEVER.  
THE LIMITATION ON THE COMPANY’S LIABILITY IS CUMULATIVE, WITH ALL PAYMENTS TO CUSTOMER FOR CLAIMS OR DAMAGES UNDER THIS AGREEMENT BEING AGGREGATED TO DETERMINE SATISFACTION OF THE LIMIT.  THE EXISTENCE OF ONE OR MORE CLAIMS OR SUITS WILL NOT ENLARGE THE LIMIT.  THESE LIMITATIONS APPLY TO ALL CAUSES OF ACTION UNDER OR RELATING TO THIS AGREEMENT (CONTRACT, TORT OR OTHERWISE).
THE COMPANY EXPRESSLY DISCLAIMS, AND CUSTOMER EXPRESSLY RELEASES THE COMPANY FROM ANY LIABILITY ARISING FROM OR ASSOCIATED WITH A CUSTOMER’S RESERVED INSTANCE USAGE, LACK OF USAGE, RECOMMENDATION OR PURCHASE OF RESERVE INSTANCES WHETHER BY CUSTOMER DIRECTLY OR BY THE COMPANY AS INSTRUCTED BY CUSTOMER OR ON THE BASIS OF INFORMATION PROVIDED BY ANY THIRD-PARTY TOOLS.
SLA Credits.  The credits stated in any applicable Service Level Agreement are Customer’s sole and exclusive remedy for the Company’s failure to meet those criteria for which credits are provided.  Customer is not entitled to a credit if Customer is in breach of this Agreement or the applicable Service Agreement at the time of the occurrence of the event giving rise to the credit unless and until Customer shall have remedied the breach. Anything to the contrary notwithstanding, no credit will be due to the extent that the Company’s failure to achieve any service level criteria results from Customer’s acts or omissions.
Term and Termination.
Term of Agreement. This Master Agreement shall be effective so long as any Service Agreement shall remain outstanding and shall remain in force until terminated as provided herein.
Termination of Agreement.  Unless otherwise specified in a particular Service Agreement, a Party (the “Terminating Party”) may terminate this Master Agreement or any Service Agreement:
(i) If the other Party breaches any of its material representations, warranties, covenants or obligations under this Master Agreement or the applicable Service Agreement and such breach results in a material adverse effect to the Terminating Party, upon providing thirty (30) days (or five (5) days in the case of breach for nonpayment) written notice to the breaching Party, provided, however, that if the breaching Party shall have cured the breach or, other than in the case of non-payment, shall have commenced and continues to diligently pursue a cure of such breach within such thirty (30) day period with the reasonable expectation of success within a reasonable period of time after such thirty (30) day period, this Master Agreement and the applicable Service Agreement shall continue in full force and effect;
(j) upon giving written notice to the other Party, if the other Party (i) files in any court or agency pursuant to any statute or regulation of any state or country, a petition in bankruptcy or insolvency or for reorganization or for an arrangement or for the appointment of a receiver or trustee of the other Party or of its assets; (ii) proposes a written agreement of composition or extension of its debts; (iii) is served with an involuntary petition in bankruptcy or seeking reorganization, liquidation, dissolution, winding-up arrangement, composition or readjustment of its debts or any other relief under any bankruptcy, insolvency, reorganization or other similar act or law of any jurisdiction now or hereafter in effect, which petition is not dismissed within sixty (60) days after the filing thereof; (iv) has any attachment, execution, or similar process issued against it which is not dismissed or stayed within sixty (60) days after the issuance thereof; (v) proposes to be a Party to any dissolution or liquidation; or (vi) makes an assignment for the benefit of creditors or a trust mortgage.
Effects of Termination.  In the event that this Agreement or a particular Service Agreement is terminated pursuant to Section 7.2, with respect to the terminated agreement(s): (a) the Company will immediately cease providing the applicable Services and Deliverables, (b) payment of all amounts due for the applicable Services rendered and Deliverables delivered on or prior to such termination shall become immediately due and payable, and (c) except as otherwise provided in the applicable Specification, any licenses granted by the Company to Customer shall immediately terminate and Customer shall remove any materials containing the Company’s Intellectual Property from its technology infrastructure.  Following providing a notice of termination, and at Company’s sole discretion, in the event Customer requests Company to continue to provide Services until the relevant Services are transferred to another provider, or assumed by Customer directly, Customer shall pay for such requested transition Services in advance prior to Company performing the Services. 
Enforcement. In the event Company initiates any legal action to pursue collection of any undisputed amount due under this Agreement or Service Agreement, Customer shall be responsible and agrees to pay for any and all reasonable attorney fees and expenses incurred by Company for such enforcement.
Dispute Resolution.  
Parties’ Objective.  The Parties recognize that disputes as to certain matters may from time to time arise during the term of this Agreement that relate to either Party’s rights or obligations hereunder.  It is the objective of the Parties to establish procedures to facilitate the resolution of disputes arising from, concerning or in any way relating to this Agreement in an expedient manner by mutual cooperation and without resort to litigation.  To accomplish this objective, the Parties agree to follow the procedures set forth in this Section 8 if and when a dispute arises under this Agreement.
[bookmark: _Hlk190940228]Dispute Resolution.  Any dispute between Customer and Company arising out of or related to this Agreement, or the breach thereof shall first be attempted to be resolved first through discussions among upper management of the Parties, and if the dispute cannot be resolved within thirty (30) days from the date the matter was first brought by the disputing Party, then either Party may elect to resolve the matter by arbitration administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. The arbitrator(s) shall be experienced in commercial technology disputes. The place of arbitration shall be mutually agreed upon by the Parties. The arbitration shall be governed by the laws of the State of Delaware. The arbitrators will have no authority to award punitive or other damages not measured by the prevailing Party's actual damages, except as may be required by statute. The arbitrator(s) shall not award consequential damages in any arbitration initiated under this section. The award of the arbitrators shall be accompanied by a reasoned opinion.
Other Court Actions.  Anything to the contrary notwithstanding, (a) as between the Parties, any dispute, controversy or claim relating to the scope, use, validity, enforceability, inventorship or ownership of Intellectual Property and/or any rights therein, shall be submitted by either Party to a court of competent jurisdiction in the country in which such rights apply, and (b) to the full extent allowed by law, either Party may bring an action in any court of competent jurisdiction for specific performance or injunctive relief (or any other provisional remedy) to protect the Parties’ rights in any Confidential Information or enforce a Party’s confidentiality or privacy obligations under this Agreement.
Insurance.  Company agrees, at its sole cost and expense, to maintain the following insurance coverages during the Term of the Agreement: (a) Commercial General Liability including (i) bodily injury, (ii) property damage, (iii) contractual liability coverage, and (iv) personal injury, in an amount not less than One Million Dollars ($1,000,000) per occurrence; (b) Business Automobile Liability for hired and non-owned vehicles in an amount of not less than One Million Dollars ($1,000,000) for each accident; (c) Workers Compensation at statutory limits; and (d) Professional Liability Insurance covering errors and omissions and wrongful acts in the performance of the Services with a combined single limit per occurrence of not less than One Million Dollars ($1,000,000). Customer will be included in the Professional Liability policy as an additional insured. Such status will provide protection, subject to the policy terms and conditions, where liability is imposed on Customer because of the wrongful act of Company.
Customer Obligations, Etc.
Non-Solicitation.  During the Term of this Agreement and for a period for twelve (12) months thereafter, neither Party will directly or indirectly solicit for employment or engagement as a contractor, nor employ or engage as a contractor any person who is or was an employee or contractor of the other Party during the prior six (6) months and with whom the Party otherwise seeking to engage such person had substantive contact as a result of the provision or receipt of Services; provided that this provision will not prohibit a Party from placing an advertisement or general solicitation for a position.
Access and Cooperation.  Customer will provide the Company with access to Customer’s Environment for the purpose of performing the Services and invoicing.  Customer must cooperate with the Company’s reasonable investigation of outages, security problems, and any suspected breach of the Agreement.  Customer is responsible for keeping its account permissions, billing, and other account information up to date.  Customer agrees that its use of any Environment provided or managed by the Company will comply with the Company’s Acceptable Use Policy. Customer is solely responsible for the suitability of the Services and Customer’s compliance with any applicable laws, including export laws and data privacy laws.  The Company will not use or disclose Customer Data except as materially required to perform the Services or as required by law.  Customer must use reasonable security precautions in connection with its use of the Services, including where applicable appropriately securing and encrypting personally identifiable or other sensitive data stored on or transmitted using the Environment.  Customer Data is, and at all times shall remain, Customer’s exclusive property.
Third Party Support and Software.  For the Term, if Customer uses any non- Company provided software on its Environment, Customer represents and warrants to the Company that Customer has the legal right to use such software and to grant to the Company the right to use such software on Customer’s behalf.  If the Company has agreed to install, patch or otherwise manage software in reliance on Customer’s license with a third party then Customer hereby consents to the Company’s posting or sharing of Customer’s name, contact information and environment log files with third party support services (including without limitation Oracle or Microsoft support services) as the Company may deem necessary to perform its obligations under this Agreement, provided that such disclosure shall be subject to Customer’s prior written consent, which shall not be unreasonably withheld, conditioned or delayed, in the event that the Company should be required to disclose any other Confidential Information of Customer to such third parties.  The Company may agree to install Third Party Products on Customer’s behalf as part of the Services.  Where such activity requires the acceptance of an End User License Agreement (or similar terms), and only applicable when Customer’s data is being hosted on the Company’s servers or in the Company’s environment.  Customer hereby authorizes the Company to accept such terms on Customer’s behalf, agree to be bound by and adhere to such terms, and acknowledge that Customer, and not the Company, is bound by such terms.  The Company will promptly identify and provide Customer with a copy of any such terms the Company accepts upon Customer’s behalf upon written request.
Privacy and Security. 
Security.  Customer acknowledges and agrees that no security solution is one hundred percent secure, and no solution can completely prevent all potential breaches or attacks which may be downloaded or installed into the Customer’s Environment, particularly those developed after the deployment of the solution. Company does not warrant or guarantee that all malware or malicious activity will be capable of being detected, avoided, quarantined or removed, or that any data deleted, corrupted, or encrypted by such malware (“Impacted Data”) will be recoverable. Unless otherwise expressly stated in a Service Agreement, the recovery of Impacted Data is not included in the scope of a Service Agreement. Customer is strongly advised to: (a) educate its employees and agents to properly identify and react to “phishing” activity (i.e., fraudulent attempts to obtain sensitive information or encourage behavior by disguising oneself as a trustworthy entity or person through email); (b) obtain insurance against cyberattacks, data loss, malware-related matters, and privacy-related breaches, as such incidents can occur even under a “best practice” scenario; and (c) employ and enforce a security awareness training program that ensures proper training and compliance with company policies, procedures, data privacy, and security best practices. Unless a malware-related incident is caused by Company’s intentionally malicious behavior or gross negligence, Company will not be responsible for any damages arising from or related to such incidents and Customer will hold Company harmless from any costs, expenses, or damages arising therefrom. 
Security Breaches. Company shall promptly notify Customer of any incident resulting in the unauthorized access, acquisition, destruction, or loss or alteration of Customer’s Confidential Information (a “Security Incident”).  In the event that a Security Incident affecting Customer Data occurs as the result of a breach by the Company of its obligations under this Agreement, the Company shall: (a) promptly start an investigation of the Security Incident, (b) take all appropriate actions to mitigate any material risk that may arise from the Security Incident; and (c) upon Customer's reasonable written request, provide Customer with a written report on outcome of its investigation. Information regarding any Security Incidents or other notifications pursuant to this Section 11 comprises the Company’s Confidential Information, provided, however, that Customer may disclose the occurrence of a Security Incident to the extent required by Applicable Law or pre-existing contractual obligations to third parties.  The forgoing notwithstanding, Customer shall disclose information relating to a Security Incident only to the extent required by applicable laws, rules or regulations, court order, or as necessary to comply with pre-existing contractual obligations to third parties; provided, however, that Customer shall provide prior written notice thereof to the Company to the extent not prohibited by law.  The Company shall cooperate in good faith regarding the timing and manner of any notification to affected parties concerning a Security Incident and disclosures to appropriate governmental entities, which cooperation shall be at Customer’s sole cost and expense, except to the extent such Security Incident arises out of the acts or omissions of the Company.
Miscellaneous.  
Delay; Force Majeure. No Party shall be liable or responsible to the other Party, nor be deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement (except for any obligations to make previously owed payments to the other Party hereunder) when and to the extent such failure or delay is caused by or results from acts beyond the impacted Party’s (“Impacted Party”) reasonable control, including without limitation, the following force majeure (“Force Majeure”) events; acts of god, fire, explosion, atmospheric conditions such as rain fade, cable cut (to the extent not caused by Company’s negligence), governmental action, national emergencies, war, riot, insurrection, terrorism, vandalism, or labor difficulties such as work stoppages, strikes, lockouts, or other similar events beyond the reasonable control of the Impacted Party.  If the Force Majeure event continues for a period of thirty (30) calendar days, then either Party may, without incurring liability, terminate the affected Services.
No Agency. The Company is acting solely as an independent contractor, Customer does not undertake by this Agreement or otherwise to perform any obligation of the Company, whether by regulation or contract.  In no way is the Company to be construed as the agent or to be acting as the agent of Customer in any respect, any other provisions of this Agreement notwithstanding.
Section Headings; Exhibits. The section and subsection headings used herein are for reference and convenience only and shall not enter into the interpretation hereof. The agreements and other documents referred to herein and attached or to be attached hereto, or to the Service Agreement are incorporated herein to the same extent as if set forth in full herein.
No Waiver.  No delay or omission by either Party hereto to exercise any right or power occurring upon any noncompliance or default by the other Party with respect to any of the terms of this Agreement shall impair any such right or power or be construed to be a waiver thereof. A waiver by either of the Parties hereto of any of the covenants, conditions, or agreements to be performed by the other shall not be construed to be a waiver of any succeeding breach thereof or of any covenant, condition, or agreement herein contained. Unless stated otherwise, all remedies provided for in this Agreement shall be cumulative and in addition to and not in lieu of any other remedies available to either Party at law, in equity, or otherwise.
Language; Governing Law; Currency.  This Agreement shall be entered into by the Parties in the English language.  In the event of any translation, the English language version shall be determinative. The validity, construction and performance of this Agreement will be governed by and construed in accordance with the laws of New York, without reference to any choice of law principles of such Commonwealth.  The application to this Agreement of the United Nations Convention on Contracts for the International Sale of Goods is hereby expressly excluded.
Entire Agreement. This Agreement and each together with any exhibits or addenda annexed thereto or hereto, constitute the entire agreement between the Parties relating to the subject matter hereof and thereof and, unless specifically referenced in this Agreement or an applicable Service Agreement, supersede all prior or simultaneous representations, discussions, proposals, negotiations, letters of intent, and all prior non-disclosure, non-competition, non-solicitation and other agreements, whether oral, written or based on a course of dealing or performance, with respect to the subject matter hereof or thereof.  Any extraneous terms on Customer’s purchase order or other documents shall be void and of no effect.  Except as otherwise provided in this Agreement, each Service Agreement shall be treated as a separate agreement.  No amendment, change, waiver, or discharge hereof shall be valid unless it is in writing and is executed by the Party against whom such amendment, change, waiver, or discharge is sought to be enforced.    
Notices.  All notices, demands, requests or other communications that may be or are required to be given, served or sent by any Party pursuant to this Agreement will be in writing (and shall be deemed to have been duly given upon receipt), will reference this Agreement and shall be transmitted by express courier or hand delivery or facsimile transmission, addressed to the address for such party set forth in the Service Agreement or to such Party’s registered address in its jurisdiction of formation, if any; provided that each Party may designate by notice in writing in accordance with this paragraph a new address to which any notice, demand, request or communication may thereafter be so given, served or sent.  Each notice that is delivered or transmitted in the manner described above shall be deemed sufficiently given, served, sent and received for all purposes at such time as it is delivered to the addressee (with the delivery receipt or the affidavit of messenger or courier being deemed conclusive evidence of such delivery) or at such time as delivery is refused by the addressee upon presentation, whichever shall occur first.  
Injunctive Relief.  It is hereby agreed and acknowledged that it will be impossible to measure in money the damage that would be suffered if the parties fail to comply with their obligations under Section 4 and/or Section 10.1 of this Agreement and that in the event of any such failure, a Party will be irreparably damaged and will not have an adequate remedy at law.  Any such Party shall, therefore, be entitled (in addition to any other remedy to which it may be entitled in law or in equity) to injunctive relief, including specific performance, to enforce such obligations, and if any action should be brought in equity to enforce any of the provisions of this Agreement, none of the Parties hereto shall raise the defense that there is an adequate remedy at law.
Survival. In the event of any termination of this Agreement, Sections 3, 4, 5, 6, 7.3, 8, 10.1, 12 and 13 hereof shall survive and continue in effect and shall inure to the benefit of and be binding upon the Parties and their legal representatives, heirs, successors, and assigns.
Assignment.  The rights and liabilities of the Parties hereto will bind and inure to the benefit of their respective successors and assigns, as the case may be; provided that after such assignment, both Customer and Customer’s assignee shall continue to be responsible for Customer’s obligations under this Agreement, unless and until otherwise agreed by the Company in writing.  Customer and Customer’s assignee shall provide legally binding evidence of such assignment to the reasonable satisfaction of Company.  Any attempted assignment in violation of the provisions of this Section 12.10 will be void. Notwithstanding the foregoing, Company shall have the right to assign this Agreement to a Company Affiliate, and by executing this Agreement.
Severability. If for any reason a court of competent jurisdiction finds any provision of this Agreement invalid or unenforceable, that provision of the Agreement will be enforced to the maximum extent permissible, and the other provisions of this Agreement will remain in full force and effect.
Compliance with Laws.  The Parties agree that they shall comply with all applicable laws and regulations of governmental bodies or agencies in their performance under this Agreement. Without limiting the generality of the foregoing, neither Party will knowingly export or re-export, directly or indirectly, any technical data (as defined by the U.S. Export Administration Regulations) produced or provided under this Agreement, or export or re-export, directly or indirectly, any direct product of such technical data, including software, to a destination to which such export or re-export is restricted or prohibited by U.S. or non-U.S. law, without obtaining prior authorization from U.S. Department of Commerce and other competent government authorities to the extent required by those laws.
Limitation Period.  Neither Party may institute any action in any form arising out of, or related to this Agreement, any Service Agreement or the provision of any Services more than two (2) years after the cause of action has arisen.
Counterparts.  This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original and together shall be deemed to be one and the same agreement. 
Definitions.  When used in this Agreement the capitalized terms listed in this s 13 shall have the following meanings:
“Affiliates” means the Company and any other entity that, directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control with, the Company.
“Acceptable Use Policy” means the Company’s acceptable use policy, as it may exist from time to time, which is available at the Company’s website. 
“Confidential Information” means any business, trade or technical information of a Party or its Affiliates, which information such Party considers to be confidential or proprietary information, including without limitation business and financial data; business plans; technical information; software; samples; devices; prototypes; designs; specifications; processes; inventions; discoveries; or other Intellectual Property or physical embodiments thereof, whether disclosed orally, visually, in writing, or in document form, by observation or inspection of a Party’s property or facilities or by conversation with the Party’s officers, directors, employees, Affiliates or agents, but specifically excludes any information that the receiving Party can demonstrate:  (i) was rightfully in the possession of, or was rightfully known by, the receiving Party without an obligation to maintain its confidentiality prior to receipt from the furnishing Party; (ii) was or has become generally available to the public other than as a result of disclosure by the receiving Party or any of its agents; (iii) after disclosure to the receiving Party, was received from a third party who, to the receiving Party's knowledge, had a lawful right to disclose such information to the receiving Party without any obligation to restrict its further use or disclosure; or (iv) was independently developed by the receiving Party without use of or reference to any confidential information of the furnishing Party.
“Customer Data” means all data which Customer receives, stores, processes or transmits using the Environment, but specifically excludes data related to system usage and/or performance metrics.
“Deliverables” means all physical materials or electronic data developed for or delivered to Customer by the Company under this Agreement as set forth in an applicable Service Agreement but shall not include any Open-Source Software.
“Derivative Work” means a work that is based upon one or more preexisting works, such as a revision, modification, translation, abridgement, condensation, expansion, or any other form in which such preexisting works may be recast, transformed, or adapted, and that, if prepared without authorization of the owner of the intellectual property rights in such preexisting work, would constitute an infringement of such intellectual property rights.  
“Environment” means the Customer environment and systems for which the Company is providing Services and/or Deliverables pursuant to this Agreement.
“Error” means any error, problem, or defect which causes a Deliverable to fail to conform to its Specification.
“Intellectual Property” means (i) copyrights, trademarks, and patents, and substitutions, divisions, continuations, continuations-in-part, reissues, reexaminations and extensions thereof and supplemental protection certificates relating thereto, and all counterparts thereof in any country in the world, (ii) applications for any of the foregoing and (iii) Know-How.
“Know-How” means inventions, ideas, discoveries, data, instructions, designs, concepts, drawings, prototypes, information, components, processes, methods, tools, developments, innovations, techniques, materials, technology, protocols, procedures, results, formulae, templates, devices, assemblies, modules, algorithms, trade secrets, computer program code or other know-how, whether or not patentable, and improvements, modifications or refinements thereof.
“No-Fault Condition” means (i) the failure of any Customer-Provided Materials or other components to operate in accordance with their published or advertised specifications, (ii) the lack of availability of support for or updates to any Customer-Provided Materials; (iii) the failure of a Deliverable to properly interface or inter-operate with any Customer or third-party provided hardware, software or other components, which are not specified as part of the Specification for the Deliverable, (iv) the failure of any testing apparatus not supplied by the Company to provide accurate measurements, (v) the failure of Customer or any third-party hired by Customer to provide adequate or satisfactory services relating to the testing, installation or acceptance of any Services or Deliverable, (vi) damage of any Deliverable by Customer or any third-party acting on Customer’s behalf, (vii) alteration or modification of a Deliverable or Service by anyone other than the Company; (viii) use, adjustment, installation or operation of any Deliverable or Service other than in accordance with instructions furnished by the Company or with an application or in an environment other than as intended or recommended by the Company, (ix) data format or content which produces an unattractive display, requiring only cosmetic or aesthetic changes, unless such format or display is specifically described in the applicable Specification as an essential feature or (x) failures due to new reports or patches added to the database environment by Customer or its agents, unless such modifications shall have been reviewed and approved by a Company remote database administrator prior to installation and properly installed.
“Open-Source Software” means Software that refers to, or is based upon, any form of software license from or substantially similar to any software license provided by the Free Software Foundation, including without limitation GNU General Public License, the GNU Lesser General Public License or the GNU Free Documentation License; or any software that is “copylefted.”
“SLA” means any provision providing a specified credit remedy for an identified failure to deliver or provide the Services to the identified standard.
“Software” means the software programs in executable form, including all corrections, updates, modifications and enhancements to such software, all related source code, and all documentation and information pertaining to software, whether in online, hard-copy or other form, together with any updates, revisions, new versions and supplements thereto, which is made available by either Party and used, directly or indirectly, by Company in connection with the Services.  The term “Software” shall not include any Open-Source Software, or any software licensed to Customer by third parties. 
“Service Agreement” means a separate written document by and between the Company and customer describing the Services, including without limitation any “Service Schedule”,” Statement of Work”, “Professional Service Description” or “Operational Service Description.”
“Specification” means the description and/or specification of the Services to be performed by the Company set forth in the applicable Service Agreement, as may be amended from time to time in accordance with this Agreement, which may include, without limitation, a description of any Services and/or Deliverables to be delivered to Customer; a description of the form, fit and function of any such Deliverables; the pricing and the time schedule for performance and for delivery of any such Services and/or Deliverables.
	
	
	



“Third Party Products” means any products manufactured by third parties and delivered to Customer pursuant to this Agreement.

	
	
	




Schedule of SUPPLIER Products and Services
SCHEDULE A
Voice Services (includes SIP Services and Cloud Based PBX)

1.0	Monthly Minimum Usage (if applicable on service order).  For any billing cycle during the Service Term, if CLIENT’s charges for all metered, usage-based Services, during a billing cycle total less than the “Monthly Minimum Usage Commit” noted on the Service Order, then CLIENT shall pay the difference of the actual usage and the Monthly, Minimum Usage Commit (“Shortfall”) for the applicable billing cycle.
2.0	Billing Increments.  Unless otherwise noted, SUPPLIER will calculate for billing purposes, the length of each U.S. domestic metered call based upon a minimum billing period of thirty (30) seconds with rounding to the next higher six (6) seconds. Decimal Rounding will be to four (4) places.
3.0	Call Detail Records.  For usage-based Services purchased by CLIENT, SUPPLIER shall, upon request, make available to CLIENT its call detail records (“CDRs”) via a website or FTP site within ten (10) business days from the completion of each billing cycle.
4.0	Voice Acceptable Usage Policy.  All voice service rate plans, whether unmetered (monthly flat-rated) or metered (usage-based) on SUPPLIER Product Description and Service Orders provided to CLIENT, are based on standard business use and standard call distribution.  Examples of non-standard usage include but are not limited to excessive amounts of the following: short duration calls, failed call attempts, intrastate calling, invalid CPN (inadequate signaling-related information, non-RBOC/non-major mobile carrier calls and average per line minutes of usage on unmetered product plan.
4.1	CLIENT’s Signaling Responsibilities for IP Terminating traffic.  CLIENT may not deliver excessive amounts of traffic that does not contain signaling information identifying the telephone number of the calling party and, if different, of the financially responsible party.  In this regard, CLIENT will normally be deemed the “financially responsible party.”  If CLIENT does not populate information in the CPN parameter SUPPLIER reserves the right to do so.  This requirement applies to all SS7 information including but not limited to CPN and Charge Number.  This requirement also applies to Internet protocol signaling messages, such as calling party identifiers contained in Session Initiation Protocol (SIP) header fields, and to equivalent identifying information as used in successor technologies.
4.2	If CLIENT’s use of Service(s) exceeds business usage and call distribution standards, SUPPLIER reserves the right at its sole discretion to change CLIENT’s rates with seven (7) days written notice and/or block certain traffic as necessary to conform with SUPPLIER’s acceptable use standards per section 4.6 of this agreement.  SUPPLIER also reserves the right to block any traffic that it deems harmful to the functioning of its network.  If CLIENT exceeds SUPPLIER’s Voice Acceptable Usage Policy by going over the unmetered line size or the traffic blend then SUPPLIER reserves the right to change rates, rate plans, and apply surcharges to the excessive usage.
4.3	SUPPLIER may change its prices at its sole discretion for metered Rate Deck based services purchased by CLIENT.  Each rate change notice must include the effective date of the rate change along with the new rates.  Rate changes shall only be effective on a going-forward basis, effective upon the notice period to CLIENT (“Notice Period”) specified in the applicable Service Order.  Rate changes shall not apply to Service previously provided to CLIENT by SUPPLIER.  Notice of price changes by SUPPLIER shall be communicated to CLIENT by email. In the absence of CLIENT’s formal acceptance of any such price change, CLIENT shall be deemed to have accepted such price change when SUPPLIER sends email, or by continuing to use SUPPLIER’s Services. CLIENT will provide email address for receiving Rate Change notifications on the applicable service order. 
4.4 	Dialer Traffic & Short Duration Surcharge. CLIENT shall not use SUPPLIER to terminate Dialer with Short Duration calls.  A Short Duration call is a completed call that is six (6) seconds or less in duration. CLIENT will not intentionally send Short Duration traffic. It is CLIENT’s responsibility to monitor its traffic for SD traffic. If, however, Short Duration traffic is sent to SUPPLIER, the number of Short Duration calls during any billing cycle must not exceed the following threshold of 10% of calls to SUPPLIER. Short Duration traffic percentages are calculated based on the total traffic associated with the CLIENT terminating traffic trunk to SUPPLIER. For SD Threshold violations, SUPPLIER will charge, without notice and in addition to the per minute rates (Interstate Long Distance, Intrastate Long Distance and Local, if applicable) a surcharge equals the higher of our costs from our underlying carriers or a $0.01 per Short Duration call exceeding the applicable SD Threshold during that billing cycle for the item in the Service Order.
5.0	Calling Scope.  For outbound calls terminating on SUPPLIER’s network, the calling scope for outbound Local Calls (if applicable) will be as defined on the Service Order. All other outbound calls not part of the local calling scope will be either charged the applicable Long-Distance usage rate when within the U.S. 50 states plus Canada or charged the applicable International Service usage rate. 
6.0 	Fraudulent Usage.   CLIENT is liable for all completed calls made through CLIENT’s network utilizing the Service, whether authorized or unauthorized. CLIENT shall not hold SUPPLIER liable for any fraudulent calls that may occur on CLIENT’s network, including any fraud related to unauthorized access of CLIENT’s network. Regardless of whether SUPPLIER blocks Service, CLIENT shall still be fully liable for all fraudulent calls made. CLIENT agrees to be liable for any usage cost that SUPPLIER incurs including areas not covered in SOW, Service Order or CLIENT provided Rate Deck.  
6.1	For CLIENT’s that use SUPPLIER for International and Extended Domestic calling, CLIENT understands there are additional risks and CLIENT is liable for these calls as noted in Section 6.0 above.
7.0	Third Party Networks.   At times, SUPPLIER may utilize the public Internet and third-party networks outside of its control in conjunction with the provision and maintenance of the Services and its websites. In such cases, SUPPLIER makes no representation that the Internet or any such third-party network will adequately secure or protect the privacy of CLIENT or any end user’s personal information, and SUPPLIER expressly denies any associated liability. Actions or inactions caused by these third-party networks can result in situations in which SUPPLIER CLIENT’s connections may be impaired or disrupted. Although SUPPLIER will use commercially reasonable efforts to remedy or avoid such events, SUPPLIER expressly disclaims warranties with respect to these third-party networks or any disruptions that may occur thereon.
8.0		Taxes, Fees, Surcharges and USF Charges.  (a) If any local, state, national, international, public or quasi-public governmental entity or foreign government or its political subdivision imposes any taxes (excluding taxes based on SUPPLIER’s net income or capital or any property taxes), fees, surcharges, or other charges or impositions on SUPPLIER as a result of SUPPLIER’s sale of Services or Customer’s use of Services, and/or to the extent SUPPLIER is assessed USF pass-through charges by SUPPLIER’s carrier suppliers, Customer shall pay any such impositions on a pass through basis (“Additional Charges”) and indemnify SUPPLIER from any liability or expense associated with the Additional Charges.  (b) If revenues received from Customer for the Services are not otherwise exempt and Additional Charges are assessable to support the federal Universal Service Fund or any similar local, state, national, international, or foreign fund, SUPPLIER may elect to calculate and charge Customer in accordance with applicable regulations of the government authority having jurisdiction (“USF Charges”).  If Customer is exempt from payment of any taxes, Customer may provide SUPPLIER with a valid original tax exemption certificate in form and substance satisfactory to SUPPLIER (a “Tax Exemption Certificate”).  Tax exemption will only apply to taxes incurred after the date SUPPLIER receives the Tax Exemption Certificate. (c) In addition to above, SUPPLIER may charge a recovery fee for the administration of Taxes, Fees, Surcharges and USF Charges.
9.0	Emergency 9-1-1 Calling.  With respect to Emergency 9-1-1 calling, SUPPLIER only offers 9-1-1 services in certain areas. CLIENT agrees to verify 9-1-1 calling availability with SUPPLIER prior to offering the Service.  CLIENT shall be required to provide SUPPLIER with the area code and number assigned to a particular device and provide SUPPLIER with the true, accurate and complete street address at which the device will be used.  CLIENT further agrees not to move such device to another location without first providing SUPPLIER with notification of such move and the new address on a change of address form designated by SUPPLIER.  CLIENT understands that the address registered with SUPPLIER as being associated with a device and area code and number will be the address provided when Emergency 9-1-1 service is accessed from such device and/or area code and number.  If not a SUPPLIER Hosted PBX Service, then CLIENT’s premises equipment must out pulse a valid Calling Party Number (“CPN”) via the CPN field with an area code and telephone number previously registered with SUPPLIER on SUPPLIER’s approved form.  The CPN that is out pulsed, and the associated address previously registered with SUPPLIER will be used for 9-1-1 routing.  All out pulsed numbers must be registered with a true, accurate and complete street addresses for SUPPLIER’s Emergency 9-1-1 service.  CLIENT dialed Emergency 9-1-1 calls using unregistered CPN will be routed to a National Call Center where agents will try to determine which local PSAP the call needs to be routed to and transfer the call accordingly. The CLIENT surcharge for these unregistered Caller ID’s will be $170 per call or at SUPPLIER's current rate. 
Also with respect to Emergency 9-1-1 calling, there are certain circumstances in which Emergency 9-1-1 service will not function properly or be available, including without limitation (a) any loss of power to the system, equipment or a particular telephone device, (b) the telephone device to which a particular number has been assigned is moved to another location or area where it was originally installed and registered (Service does not cover “nomadic” devices), and (c) there is an outage, degradation or other disruption to CLIENT’s broadband connection.  SUPPLIER recommends that CLIENT provides stickers that may be placed on telephone equipment alerting users of the above limitations.
10.0	Early Termination / Order Cancellation.  If CLIENT desires to terminate any Service after SUPPLIER’s acceptance of the Service Order and prior to the expiration of the Service Term (a “Terminated Service”), CLIENT may do so by providing written notification thereof to SUPPLIER at least sixty (60) days in advance of such termination.  Unless otherwise agreed by the Parties in the Service Order for such Terminated Service, in the event of any such termination of such Service, CLIENT shall pay to SUPPLIER, prior to the effective date of such termination, an amount equal to the Termination Charge, which shall be equal to the sum of the following: (i) the unmitigated Third-Party Recurring Charges applicable to the Terminated Service multiplied by the number of Billing Cycles then remaining until the end of the applicable Service Term established pursuant to the Service Order for such Terminated Service; and (ii) any termination costs paid by SUPPLIER to any third party associated with terminating any portion of the applicable Terminated Service being provided using a third party’s facilities or services and any reasonable internal costs that are not otherwise recovered by SUPPLIER through the payment of the amount set forth in (i) above.  If CLIENT terminates any SUPPLIER Service during an Extension Period (month-to-month) as provided in Section 3 above, CLIENT is responsible for any charges not yet paid by CLIENT.  It is the express intent and understanding of the Parties that, this Agreement and all Service Orders hereunder being one integrated agreement and not separate, severable contracts, CLIENT’s right to early termination of any Service is not a right to “reject”, on an individual basis, any Service or any Service Order pursuant to federal bankruptcy laws.  Order Cancellation, In the event CLIENT desires to terminate services prior to delivery of the Service, then a cancellation charge will be applied equal to one month's monthly recurring charge for the canceled service.

11.0	Equipment. CLIENT understands and acknowledges that installation and delivery of the Services may require the use of certain CLIENT Equipment and/or SUPPLIER Equipment.  CLIENT represents that it owns or otherwise has the right to use the CLIENT Equipment in connection with the Services.  CLIENT shall be fully responsible for the installation, repair, and operation of any CLIENT Equipment and shall ensure the compatibility of any CLIENT Equipment with SUPPLIER Equipment will not: (i) relocate, rearrange, repair, disconnect, or otherwise modify the Service or any SUPPLIER Equipment without SUPPLIER prior written consent; or (ii) create or allow any liens or other encumbrances to be placed on any SUPPLIER Equipment.  CLIENT will use commercially reasonable efforts to protect and maintain SUPPLIER Equipment in a secure location at the CLIENT Premises within conditions (including room temperature) that customary and reasonable for such equipment, and shall be fully liable for all costs, charges, or expenses associated with damage to or loss of SUPPLIER Equipment beyond normal wear and tear.  Any SUPPLIER Equipment (and any replacements thereof) may be refurbished equipment, so long as the equipment is of good quality and appearance and supports the Services.

12.0	Equipment Return upon Termination.  Upon the termination of this Agreement or any Service, CLIENT shall securely pack, ship and return to SUPPLIER all SUPPLIER Equipment at CLIENT’s expense, to the address designated by SUPPLIER.  If the SUPPLIER Equipment has not been timely returned within ten (10) days after the termination of the applicable Service, SUPPLIER shall invoice CLIENT and/or charge CLIENT’s method of payment, and CLIENT shall pay, for the full replacement value of any SUPPLIER Equipment. SUPPLIER Equipment always remains the property of SUPPLIER and SUPPLIER reserves all other rights and remedies including retrieval. CLIENT will not withhold access to SUPPLIER to retrieve unreturned equipment, SUPPLIER may charge CLIENT’s selected method of payment, and CLIENT will pay and be liable for up to a one thousand-dollar ($1,000.00) equipment return fee per CLIENT location.

13.0	Ancillary Options & Fees.  As applicable, Services and features maybe needed or requested by CLIENT to the Service Order. The associated rates and cost for these Ancillary Options & Fees shall be billable to CLIENT if required regardless of if identified in the Service Order Form.  The hyperlink below outlines such Service, features, and rates.
Ancillary Options and Fees for Voice Subscriptions- SUPPLIER
[bookmark: _Hlk29561551]
Schedule of SUPPLIER Products and Services
SCHEDULE B
Internet/Wireless Connectivity and related Equipment
1.0 Services.  Subject to the terms and conditions of the Agreement, and in consideration of the payments for such Services ordered by CLIENT in accordance with Service Order, CLIENT has agreed to purchase, and SUPPLIER shall provide, the Services in accordance with the Agreement. SUPPLIER shall be responsible for the performance of all its obligations under the Agreement, including those that it performs through Third-Party providers and other subcontractors. Unless otherwise consented to by SUPPLIER, Services may only be used by CLIENT, and their respective end users and may not be resold. CLIENT is solely responsible for the management and backup of all of CLIENT’s data, and all updates, upgrades, and patches to any software that CLIENT uses in connection with Services. All Services are for CLIENT’s own commercial use only and are not for resale.
		
2.0 CLIENT Authorization. CLIENT hereby (a) engages SUPPLIER to provide Services as set forth in Service Order(s) or as CLIENT may order from time to time and (b) authorizes and appoints SUPPLIER to act as its agent solely for the purposes of handling all arrangements for establishing, converting and/or maintaining Services, including ordering, changing and/or maintaining such Services, and to do such other things reasonably necessary to provide such Services and as CLIENT may from time to time request.  To subscribe to Services, CLIENT must have executed a Service Order for such Services approved by SUPPLIER in its sole discretion.

3.0 CLIENT Premises; Title to Equipment. If access to non-SUPPLIER facilities is required for the installation, maintenance, grooming, movement, upgrade and/or removal of SUPPLIER network or equipment, third-party network, or equipment; CLIENT will, at its expense: (a) secure such right of access and (b) arrange for the provision and maintenance of power and HVAC as needed for the proper operation of such equipment and network. Title to SUPPLIER provided equipment (including software) remains with SUPPLIER. CLIENT will not create or permit to be created any encumbrances on SUPPLIER provided equipment.

4.0 Provisioning Services.
4.1 CLIENT, at its own expense, shall secure throughout the Service Term any easements, leases, licenses or other agreements necessary to allow SUPPLIER to use pathways into and in each building at which CLIENT’s or its end user’s premises is located, to the Demarcation Point. Such access rights shall grant to SUPPLIER the right, without the requirement of notice, to access such premises during business hours of each location and as otherwise reasonably requested by SUPPLIER to install, maintain, repair, replace and remove all equipment, cables or other devices SUPPLIER deems necessary to provide Services. SUPPLIER, its employees, contractors and/or agents shall have access to any facilities at CLIENT premises. Notwithstanding anything to the contrary herein, SUPPLIER shall have no liability for any delay or failure in its performance to the extent caused by any delay or failure of CLIENT (including, but not limited to, the failure to provide SUPPLIER prompt access) and/or caused by any notice or access restrictions or requirements. Unless CLIENT engages SUPPLIER to provide specific additional services, CLIENT is responsible, at its sole cost and expense, for connecting to the Demarcation Point. 

4.2 SUPPLIER may reject any order for Services that is not in accordance with the provisions of the Agreement or if SUPPLIER is unable to provision such Services as ordered. 

4.3 SUPPLIER is not responsible for loss of income or time due to an order not being completed within the time frame desired, service outages, missed appointments, and/or trouble ticket dispatches. SUPPLIER is responsible for any delays in provisioning or failures of Services related to inaccurate information provided by CLIENT and/or changes in CLIENT’s network that are not communicated to SUPPLIER. 

4.4 Should a new order be placed for a Service, a Provider may find it necessary to migrate services from CLIENT’s former service provider to complete CLIENT’s installation. This may occur without warning during CLIENT’s order. CLIENT is ultimately responsible for identifying this prior to initial order placement as well as handling any outstanding contractual obligations with CLIENT’s former service provider. 

4.5 An individual who is authorized and has the capacity to act on behalf of CLIENT, must be present to grant access so that the technician can complete his/her work. If there is no such individual present at the scheduled time of the technician visit, and notification was not provided to SUPPLIER at least two (2) business days in advance, there may be a missed appointment fee or other similar charge. Similarly, a no access fee may be charged if a technician is denied access to the Demarcation Point due to a locked facility, or by the actions of third parties. If SUPPLIER dispatches a field technician to CLIENT location and the problem is caused by (i) CPE or (ii) any acts or omissions of CLIENT or any of its end users, invitees, licensees, CLIENTs, agents or contractors, CLIENT will pay SUPPLIER for all associated time and materials at SUPPLIER’s then standard rates. (f) If CLIENT pre-authorizes inside wiring during order placement, CLIENT is financially responsible for all applicable fees for such inside wiring services. If CLIENT chooses not to pre-authorize inside wiring work, and it is determined that additional wiring is needed to complete CLIENT’s installation, it is CLIENT’s responsibility to ensure the necessary wiring is completed by CLIENT or a third-party vendor. (g) If any services are performed by any other vendor, then CLIENT is subject to the terms and conditions that vendor may establish for providing such services and SUPPLIER is not responsible for, and assumes no liability or provide warranties for, such services. (h) Any technical support that SUPPLIER provides is limited to the connectivity of Services. Support for other applications and uses is not provided or implied unless it is a specifically contracted service

4.6 If CLIENT pre-authorizes inside wiring during order placement, CLIENT is financially responsible for all applicable fees for such inside wiring services. If CLIENT chooses not to pre-authorize inside wiring work, and it is determined that additional wiring is needed to complete CLIENT’s installation, it is CLIENT’s responsibility to ensure the necessary wiring is completed by CLIENT or a third-party vendor. 

4.7 If any services are performed by any other vendor, then CLIENT is subject to the terms and conditions that vendor may establish for providing such services and SUPPLIER is not responsible for, and assumes no liability or provide warranties for, such services.

4.8 Any technical support that SUPPLIER provides is limited to the connectivity of Services. Support for other applications and uses is not provided or implied unless it is a specifically contracted service.

5.0 Modifications to Services.  SUPPLIER may modify from time to time, and in any way, without limitation, any data, software, or hardware used to provide CLIENT with Services. Certain changes to Services may affect the operation of CLIENT’s personalized applications and content. While SUPPLIER will work with CLIENT to provide proper notice of such changes, CLIENT is solely responsible, and SUPPLIER is not liable, for all such personalized applications and content, except as expressly agreed to by SUPPLIER. 

5.1 In the event of a Services move (i.e. if CLIENT moves and has Services installed at the new location), a new initial minimum Service Term will begin again from the Service Start Date at the new location. Additionally, in the event of a switch from another service provider to SUPPLIER, the initial minimum Service Term will begin from the date that the service provider switch is completed. Requests to have CLIENT’s Services changed with a specific order to an alternate service provider at any time during an active Service Term may be subject to a fee to cover SUPPLIER’s provisioning expenses
6.0	Point of Termination-Demarcation.  Point of Termination or Demarcation (DMARC) means the location where SUPPLIER’s Service responsibilities end, and CLIENT or End User’s responsibilities begin.  SUPPLIER will designate the physical DMARC location.  If required, CLIENT will be responsible for all costs, including any facility cross connects should the DMARC location need to be extended or changed.
7.0	Burstable Usage. If Burstable rates are applicable for the Service, usage model will be determined in the Service Order else as determined by Underlying Carrier model.
8.0	Acceptable Use Policy (AUP).  All use of the Service must comply with the SUPPLIER Acceptable Use Policy posted at https://www.SUPPLIER.com/acceptable-use-policy/ and incorporated herein. SUPPLIER may immediately suspend, limit or terminate all or any part of the Service, or do any or all of the foregoing, if CLIENT or any End User violates the AUP or any applicable law or regulation that exposes (a) SUPPLIER to criminal or civil liability or (b) the SUPPLIER or its users to harm, as determined in SUPPLIER's reasonable discretion.  
9.0 	Change Request.  If CLIENT requests a change to a Service after SUPPLIER's acceptance of the Order, SUPPLIER may change the estimated delivery date and charge a change fee as reasonably determined by SUPPLIER. In the event CLIENT desires to terminate services prior to delivery of the Service, then a cancellation charge will be applied equal to one month's monthly recurring charge plus any other incurred cost by SUPPLIER for the canceled service.
10.0 	Expedite Request.  Any CLIENT request to expedite Service delivery will be deemed an Expedited order and Expedite NRCs will apply. Upon SUPPLIER’s receipt of an Expedited order request from CLIENT, SUPPLIER will provide CLIENT with a new estimated delivery date. CLIENT must pay all Change Charges and Expedite NRCs regardless of whether: (a) CLIENT cancels the Service; or (b) the Service is not delivered on the estimated delivery date.
11.0	Service Delivery; Acceptance.
11.1 	For Data, Circuits, Wireless, Broadband, DIA services; upon the specific Service delivery the Service will be considered ready, and CLIENT will be deemed to have accepted the Service for the commencement of billing. This Service Start Date is the earliest to occur of: (a) the date on which CLIENT first places live traffic on the Service; or (b) the Service Delivery.
11.2	In the event CLIENT cannot utilize Service due to events outside SUPPLIER's circuit provisioning team control including but not limited to SUPPLIER Project Management, SUPPLIER Professional Services, SUPPLIER provided CPE, or CLIENT provided CPE, building wiring or other impairments will not delay the Service Start Date.
12.0	Unforeseen Cost, Delay and Construction. Should delivery of SUPPLIER Services be impacted by unforeseen costs, including Construction, Delay or other complications outside of SUPPLIER’s control, SUPPLIER will inform CLIENT if specific Services can be delivered and provide additional charges if required.  CLIENT can choose to accept to pay for additional charges or cancel the specific service within the Service Order. All other Services within the SOW will remain part of contracted Service Order.  In the event of a Delay of an item in the Service Order, SUPPLIER will inform CLIENT of Delay and anticipated Delivery Date of the affected item. The affected item in Service Order will not be billed until delivered. All other unaffected items in the Service Order will remain billable based on their respective Delivery Date.   
13.0	Early Termination/Order Cancellation. CLIENT agrees that damages for termination or cancellation of Services are difficult or impossible to ascertain and the damages set forth in the Agreement including, without limitation, they Early Termination Fees or cancellation fees, are intended to service as liquidated damages and not a penalty and such fees and charges are reasonable.  
13.1	If CLIENT desires to terminate any Service after SUPPLIER’s acceptance of the Service Order and prior to the expiration of the Service Term (a “Terminated Service”), CLIENT may do so by providing written notification thereof to SUPPLIER at least thirty (30) days in advance of such termination.  In the event CLIENT cancels all or any portion of any Services (i) after ordering such Services but prior to the acceptance of such order by Provider(s), or (ii) after the acceptance of such order by Provider(s) but prior to the Service Start Date, CLIENT may be subject to cancellation fees or charges (which fees or charges may vary by specific Service depending on Provider(s)). In addition, CLIENT shall pay to SUPPLIER, immediately upon demand all actual expenses incurred by SUPPLIER to order, survey, engineer, activate, install (including construction charges) and/or terminate Services, including, but not limited to, any additional early termination/cancellation penalties as assessed by Provider(s).
13.2	SUPPLIER may charge a cancellation fee to CLIENT if a scheduled loop drops, cutover and/or installation is cancelled with less than 24 hours’ notice.
13.3	After SUPPLIER provides thirty (30) days’ prior notice to CLIENT of specific site requirements for Services to be provided, if CLIENT does not (a) meet said requirements by the end of such 30-day period; or (b) provide SUPPLIER with a reasonable date (meaning within 15 days after the end of such 30-day period) upon which such site requirements will be met by CLIENT, then SUPPLIER may cancel the order for the Services and charge a cancellation fee to CLIENT, then CLIENT shall pay to SUPPLIER, immediately upon demand, any and all actual expenses incurred by SUPPLIER to order, survey, engineer, activate, install (including construction charges) and/or terminate Services, including, but not limited to, any additional early termination/cancellation penalties as assessed by Provider(s).  
14.0	Credit Verification. SUPPLIER, in its sole discretion, retains the right to run a credit check on the CLIENT at any time. CLIENT may not unreasonably refuse to authorize such credit check if CLIENT’s authorization is required. CLIENT agrees to supply SUPPLIER with all necessary information to verify CLIENT’s credit rating prior to providing CLIENT with access to any service and/or equipment. SUPPLIER retains the right to cancel service if SUPPLIER believes, in good faith, that CLIENT’s credit is impaired, with no penalty to SUPPLIER.
15.0	Rental Terms and Conditions. CPE Replacement and Return. CLIENT shall be subject and bound to SUPPLIER’s Equipment Rental Terms and Conditions. During the Term, SUPPLIER will replace failed CPE with an equivalent device for no additional charge, upon SUPPLIER deeming such failure in alignment with manufacturer’s warranties. Upon Service termination, or CPE replacement, CLIENT must request a Return Material Authorization (“RMA”) from SUPPLIER and return the CPE within 30 days of the termination, or replacement, or pay SUPPLIER for its replacement costs. CLIENT is responsible for the security of the CPE while it is on the CLIENT’s premises and will be charged a replacement cost for any CPE or ancillary hardware, such as a wireless USB modem, that is stolen, lost or damaged.
16.0	Access to Devices and Data. CLIENT acknowledges that SUPPLIER will have network access to communicate with the Equipment for purposes such as authentication and software updates; and will have access to and may utilize solely for purposes of performing the Service(s) all information regarding networking characteristics, usage, performance, and related data involved in the use of the SUPPLIER Service. SUPPLIER will protect this data, adhering to standard industry compliance principles, and will not divulge to anyone outside its company, subcontractors, or agents, unless required by law via a subpoena.
17.0	Equipment. CLIENT understands and acknowledges that installation and delivery of the Services may require the use of certain CLIENT Equipment and/or SUPPLIER Equipment.  CLIENT represents that it owns or otherwise has the right to use the CLIENT Equipment in connection with the Services.  CLIENT shall be fully responsible for the installation, repair, and operation of any CLIENT Equipment and shall ensure the compatibility of any CLIENT Equipment with SUPPLIER Equipment will not (a) relocate, rearrange, repair, disconnect, or otherwise modify the Service or any SUPPLIER Equipment without SUPPLIER prior written consent; or (b) create or allow any liens or other encumbrances to be placed on any SUPPLIER Equipment.  CLIENT will use commercially reasonable efforts to protect and maintain SUPPLIER Equipment in a secure location at the CLIENT Premises within conditions (including room temperature) that customary and reasonable for such equipment, and shall be fully liable for all costs, charges, or expenses associated with damage to or loss of SUPPLIER Equipment beyond normal wear and tear.  Any SUPPLIER Equipment (and any replacements thereof) may be refurbished equipment, so long as the equipment is of good quality and appearance and supports the Services.
18.0	Equipment Return upon Termination.  Upon the termination of this Agreement or any Service, CLIENT shall securely pack, ship, and return to SUPPLIER all SUPPLIER Equipment at CLIENT’s expense, to the address designated by SUPPLIER.  If the SUPPLIER Equipment has not been returned within thirty (30) days after the termination of the applicable Service, SUPPLIER shall invoice CLIENT and/or charge CLIENT’s method of payment, and CLIENT shall pay, for the full replacement value of any SUPPLIER Equipment. SUPPLIER always retains ownership of SUPPLIER equipment and SUPPLIER reserves all other rights and remedies including retrieval. CLIENT will not withhold access to SUPPLIER to retrieve unreturned equipment, SUPPLIER may charge CLIENT’s selected method of payment, and CLIENT will pay and be liable for up to a one thousand-dollar ($1,000.00) equipment return fee per CLIENT location.
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