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INTERNATIONAL BUSINESS COMMUNICATIONS SERVICE

. GENERAL TERMSAND CONDITIONS

11 Application of Schedule

This Schedule contains the regulations and charges applicable to the provision of
International Business Communications Service by Equant Inc., or its affiliates,
(hereafter referred to as the Company), from the United States or its territories to
international locations.

12 Definitions

In addition to capitalized terms defined el sewhere in the Schedule, the following
capitalized words and phrases listed below will have the meanings given below. Al
other capitalized terms used but not otherwise defined in these General Terms and
Conditions will have the meanings set out in the Schedule.

“Affiliate” meansin relation to an entity, any other entity controlled by, under common
control with, or controlling such entity, where "control” means an entity’s (a) ownership,
directly or indirectly, of equity securities entitling it to exercise in the aggregate at least
50% of the voting power of the entity in question; or (b) possession directly or indirectly,
of the power to direct or cause the direction of the management and policies of or with
respect to the entity in question, whether through ownership of securities, by contract or
otherwise.

“Agreement” means the agreement between Equant and Customer for the Services
which comprises (a) the Cover Agreement; (b) the General Conditions; (c) any Specific
Terms and Conditions; (d) the Service Annexesidentified in the Cover Agreement; and
(e) al Orders.

“Business Day” means the norma Equant working hours for each day in each country
where the Services are provided (except locally observed holidays in such countries).

“Confidential Information” means the contents of the Agreement and al information
disclosed (whether in writing, or oraly or whether directly or indirectly) by a Party to the
other Party whether before or after the Effective Date of the Agreement and marked or
indicated “CONFIDENTIAL”, including information relating to the disclosing Party's
products and services, operations, customers and prospects, know-how, design rights,
trade secrets, market opportunities or business affairs.

“Cover Agreement” means the cover pages of the Agreement, signed by the Parties,
which lists al applicable Service Annexes. The Cover Agreement will be amended as
additional Service Annexes are added to the Agreement.

“Charges Schedule” means the listing of fees and rates that Equant will charge
Customer for all Services provided under the Agreement.



Equant Inc. Schedule No. 2
Page No. 2

INTERNATIONAL BUSINESS COMMUNICATIONS SERVICE

“Effective Date” means the date the Agreement first comes into effect, generaly, the
date indicated on the Cover Agreement, or if no date is stated, the latest date written on
the signature blocks of the Cover Agreement.

“General Conditions” means the General Terms and Conditions for the provision of
Equant Services.

“Force M ajeure Event” means a cause beyond the reasonable control of a Party
affecting the performance of any of its obligations under the Agreement, including acts of
God; fire, flood, or other catastrophes; acts of government; national emergencies,
insurrections, riots, war or acts of war; and industrial disputes.

“Intellectual Property Rights” means patents, design rights, copyright, trademarks,
trade names, trade secrets, know-how, in each case, whether registered or unregistered
and any other intellectua property right whatsoever and wherever enforceable.

“Order” means any request for a Service issued by Customer or a User, using an Order
Form. All Orders are subject to acceptance by Equant.

“Order Form” means Equant’s then-current standard order forms for the Services.
“Parties’ means Equant and Customer, or individually as a*“Party”.

“Service AnnexX’ means individually and collectively, the Specific Conditions, and
Service Descriptions, the Service Level Attachments (*SLAS’), and the Charges
Schedule.

“Service(s)’ means the service(s) to be provided by Equant to Customer under the
Agreement that are described in the applicable Service Descriptions.

“Service Descriptions” means Equant’ s standard descriptions of the Services.

“Service Levels” means the performance levels applicable to certain Services, detailed in
the SLAs.

“ServiceLevel Attachment” or “SLA” means the document(s) that describe(s) the
applicable Service Levels, measurement procedures and available remedies.

“Service Term” or “Term” means, the term specified on each Order Form (which will
be a minimum of 12 months) commencing on the date indicated therein.

“ Softwar €’ means computer programs in object code, as applicable, provided or to be
provided by Equant pursuant to the Agreement, and excluding any proprietary Software
provided by Customer.

“Specific Conditions” means Equant’s terms and conditions for particular Services that
are additional to the General Conditions.
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14

“Users” means users of the Services under the Agreement, including Customer, who
have been authorized by Equant in writing, and will include the entity or entities that are
designated in an Order Form as the recipient of the Services.

The terms defined above include the plural as well asthe singular. Any referenceto a
"Clause" means a clause of the document in which it appears unless otherwise expressy
stated. The words "include” and "including” will not be construed as terms of limitation.
Use of the word “or” means and/or. The words "day"”, "month"”, and "year" mean,
respectively, calendar day, caendar month and calendar year, unless otherwise expressy
stated. Any amounts expressed in dollars or preceded by "$" will refer to United States
dollars. The headings used in any document are included for convenience only and may
not be used in construing or interpreting that document.

Ordering of Services

1.3.1 Equant’sprovision o the Servicesto Customer and Usersis contingent upon the
execution and acceptance of an Agreement and an Order Form for each Service.

1.3.2 Upon the Effective Date of the Agreement, Customer will provide Equant with a
list of Customer personnel who are authorized to issue Orders to Equant. Equant
may elect not to accept any Orders that are issued by non-authorized Customer
personnel. Customer may add or delete names to/from the list, provided Equant
has been notified in writing prior to the placement of an Order.

1.3.3 All revisonsto aprevioudy issued and accepted Order must be provided in
writing and signed by duly authorized Customer personnel. Revisionsissued
verbally to Equant must be confirmed in writing within 3 Business Days.
Customer will be charged for all costs incurred by Equant in preparation for the
initially requested Services and those incurred in revising the Services.

1.3.4 No cancdlations of Orderswill be permitted unless otherwise stated in the
Agreement or in writing and agreed in advance by the Parties.

I nvoices, Payment and Taxes

14.1 Chargesfor al Services are set out in the Charges Schedule, or in Order Forms.
Charges will be invoiced and paid in dollars unless otherwise specified in the
Cover Agreement.

1.4.2 Equant will commence invoicing of all Charges as of the date specified in the
relevant Specific Conditions.

1.4.3 Equant will invoice al fixed recurring charges monthly in advance, al other
recurring charges monthly in arrears, and al charges for one time Serviceson
completion of the Service, unless otherwise specified in any Service Annex.

144 All invoices are due and payable within 30 days of the date of the invoice.
Payment must be made by wire transfer to the bank account nominated by
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145

1.4.6

147

1.4.8

Equant. Customer may dispute an invoice within 30 days of the invoice date.
Failing any notification of a dispute from Customer within the 30 day period,
Customer will be deemed to have accepted the amounts stated on the invoice. In
the event of agood faith, timely notified dispute on a portion of the invoice,
Customer may withhold payment only of the disputed amount.

The amounts listed in the Charges Schedule do not include taxes, including VAT,
sales, excise, gross receipts and withholding taxes, universal service fund fee,

and any similar tax or any government imposed surcharge which may be
applicable thereto and Customer agrees to pay al such applicable taxes., which
will be invoiced to Customer in accordance with loca law. Customer agreesto
pay or reimburse Equant for al such taxes, excluding tax on Equant’sincome. In
respect of withholding tax, Customer will pay such additional amounts as may be
necessary, such that Equant receives the amount it would have received had no
withholding been imposed.

Failure by Customer to pay any charges in accordance with the Agreement will

entitle Equant to:

@ charge interest on a daily basis from the origina due date at the rate of
1.5 percent per month or the highest amount chargeable by law; or

(b) suspend the Service to which the non-payment relates, having given 14
days notice of itsintention to do so, and Customer having failed to
remedy its payment default during that time.

The exercise of these remediesis without prejudice to Equant’s other rights and
remedies under the Agreement.

From time to time, Customer will provide financial information as Equant may
reasonably request, to determine Customer’s continued creditworthiness. Equant
will treat al financial information furnished to Equant as Confidentia
Information.

If Equant reasonably determines that the Customer’ s creditworthinessis
insufficient to cover the full payment of al Charges under the Agreement,
Equant may require Customer to provide afinancial guarantee in aform
reasonably acceptable to Equant in order to continue the provision of the
Services. If Customer failsto provide the requested guarantee within 20 days
following such request, Equant may suspend the provision of the Services until
such guarantee is provided.
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151

152

153

All Intellectua Property Rightsin the Services are either owned by or licensed to
Equant. Nothing contained in the Agreement will be deemed to convey any title
or ownership interest in any Intellectual Property Rightsto Customer or Users,
nor are any rights or licenses are granted by the Agreement with respect to any
Intellectual Property Right, except as otherwise expressly provided in the
Agreement.

Equant, at its expense, will defend any action brought against Customer based on
aclam that any Service or part thereof infringes any Intellectual Property Right
in any country where the Service is provided, if Customer promptly notifies
Equant in writing when such action is brought against Customer and Equant has
sole control of such defense. Equant at its sole option may settle or compromise
the claim. In addition, Equant will pay all fees, costs or damages finally awarded
in the action or constituting a settlement thereof, provided Customer gives
Equant reasonable assistance in the defense or settlement. In the event that an
injunction, whether temporary or permanent, is obtained against Customer
prohibiting the use of a Service or any part thereof, by reason of such
infringement, Equant will:

@ use reasonable efforts, at its own expense, to procure the right for
Customer to continue using the Service, or replace or modify the Service
s0 that it is no longer infringing an Intellectua Property Right; or

(b) only if Equant cannot achieve the solution referred to in paragraph (a)
above, direct Customer to cease using the affected Service or to return
the infringing equipment to Equant at Equant’s expense, in which case
the relevant Order will be automatically terminated.

Equant will have no obligation to defend Customer or to pay costs, damages or
feesfor any claim based on:

@ use of the Service or of any part thereof other than the current unaltered
Service provided by Equant, if such infringement would have been
avoided by the use of the current unaltered Service provided by Equant;
or

(b) the combination, operation or use of a Service, or of any part thereof,
with norn-Equant services, equipment or software, if such infringement
would have been avoided by not combining, operating or using such
Service or part thereof with other such non-Equant service, equipment or
software.
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1.6

1.7

Software

If required to enable Customer to use a Service, Equant, will grant to Customer and Users
for the term of the Agreement, non-exclusive and non-transferable licenses to use Software
grictly for such purpose. Customer agrees not to produce, copy (except for the purpose of
retaining a back-up copy), ater, modify, or add to the Software or any part thereof, nor to
attempt or to alow athird party to attempt to reverse engineer, trandate or convert the
Software from machine readable to human readable form, except as permitted by applicable

law.

Liability

171

1.7.2

1.7.3

174

175

1.7.6

Neither Party will be liable for any indirect, incidental or consequentia loss or
damages, howsoever arising, including loss of use or data or lost time, revenue,
profits, goodwill of clients or any business interruption of any kind even if
advised of the possibility of such damages.

Except for completing any payment obligations, neither Party will be liable for
any delay or for the consequences of any delay in fulfilling any of its obligations
under the Agreement if such delay is due to a Force Majeure Event.

Equant will have no liability in contract, tort or otherwise for any claim of
unauthorized access of Customer’s or any Users' transmission facilities or
equipment, or for unauthorized access to, or ateration, theft or destruction of
Customer’s or any Users' datafiles, programs, procedures or information through
accident, fraudulent means or devices, or any other method, except to the extent
caused by Equant’ s willful misconduct or gross negligence.

EACH PARTY’SLIABILITY FOR DIRECT DAMAGES UNDER THE
AGREEMENT, WHETHER IN CONTRACT OR IN TORT, INCLUDING
NEGLIGENCE, WILL BE LIMITED, FOR EACH EVENT OR SERIES OF
CONNECTED EVENTS, ASFOLLOWS:

@ FOR FAILURE TO COMPLY WITH SERVICE LEVELS, TO THE
AMOUNT OF CREDITS SET OUT IN THE RELEVANT SLA;

(b) FOR DAMAGE OR DESTRUCTION OF TANGIBLE PROPERTY,
$1,000,000;

(© FOR ALL OTHER EVENTS, $100,000 OR THE CHARGES
INCURRED IN THE 12 MONTHS IMMEDIATELY PRECEDING
THE CAUSE OF ACTION UNDER THE ORDER TO WHICH THE
CLAIM RELATES, WHICHEVER IS THE GREATER.

THE EXCLUSIONS AND LIMITATIONS OF LIABILITY CONTAINED IN
CLAUSE 1.7.4 DO NOT APPLY TO CLAUSES 1.5 0R TO CLAIMS FOR
DEATH OR PERSONAL INJURY.

EXCEPT ASEXPRESSLY SET OUT IN THE AGREEMENT, EQUANT
MAKES NO WARRANTIES AND HEREBY DISCLAIMS ANY
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1.7.7

WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY
OF SATISFACTORY QUALITY OR FITNESS FOR A PARTICULAR
PURPOSE WITH RESPECT TO THE SERVICES OR ANY PART THEREOF.

This Clause 1.7 survives termination or expiry of the Agreement.

Term and Termination

181

1.8.2

1.8.3

184
(@

(b)
(©)

185

The Agreement commences on the Effective Date and will continue in full force
and effect until al Orders have expired, unless terminated earlier in accordance
with Clause 1.8.3.

Each Order hasits own Service Term commencing on the date that both Parties
have signed the Order and ending on the date of expiry of the Service Term.
Each Service Term will be automatically renewed for successive 12 month
periods unless otherwise terminated. A Party may terminate any Order by giving
the other Party at least 90 days notice prior to the end of the Service Term.

Either Party may terminate the Agreement with immediate effect, by giving
notice to the other Party, if:

@ the other Party commits any materia breach of the Agreement, and does
not remedy the breach (if it is capable of remedy) within 14 days of
notice of the breach being given by the non-defaulting Party;

(b) an order is made or an effective resolution is passed for the dissolution or
winding up of the other Party except for the purposes of an
amalgamation, merger or restructuring;

(©) alien holder takes possession or areceiver is appointed over the whole
or amaterial part of the undertakings or assets of the other Party;

(d) the other Party becomes insolvent or makes any specia arrangements or
any specia assignment for the benefit of its creditors, or is the subject of
avoluntary or involuntary filing under the insolvency or bankruptcy laws
of any jurisdiction;

(e if all Orders have been terminated pursuant to Clause 1.8.4.

Either Party may terminate any Order with immediate effect by giving notice to
the other Party:

if the other Party fails to make any payment relating to that Order when due and
does not remedy this within 14 days following notice thereof;

as permitted in a SLA,;

if a Force Maeure Event affecting the provision of Services under that Order
continues for more than 30 consecutive days.

On termination of the Agreement, all Orders will immediately be terminated.
The expiration or termination, for any reason, of the Agreement or of any Order,
will not affect (a) the rights of either Party against the other which have accrued
on or prior to the termination; nor (b) any provision expressed to survive the
termination.
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1.10

111

1.12

1.8.6 Ontermination of the Agreement for whatever reason, each Party will
immediately return to the other Party all property of whatever kind and nature
provided under the Agreement and belonging to the other Party, including
Confidentia Information.

Notices

Any and al notices required or permitted to be given under the Agreement will be in
writing and will be sufficiently given when delivered (i) by hand, (ii) by registered mail,
postage prepaid, return receipt requested, (iii) by facsimile transmission, addressed to the
persons whose hame and address appears on the Cover Agreement or such other address
as may be notified by a Party to the other. Except in the case of délivery by hand, and
save for evidence to the contrary, notices will be deemed to have been given on the day
on which such communication ought to have been delivered in due course of postal or
facsimile transmission.

Assignment

1.10.1 Either Party may at any time assign al or part of its rights or obligations under
the Agreement to any of its Affiliates, provided that () the assigneeisnot a
direct competitor of the other Party; or (b) the assignment would not cause the
other Party to incur materially increased costs in connection with the provision of
the Services or the Agreement.

1.10.2 Subject to Clause 1.10.1 and 1.13.3, neither Party may assign, or otherwise
dispose of the Agreement or any part thereof without the written consent of the
other Party, such consent not to be unreasonably withheld or delayed.

GoverningLaw

The Agreement and all matters regarding the interpretation or enforcement hereof, will be
governed exclusively by the laws of the State of Georgia, without regard to its conflicts
of laws provisions.

Dispute Resolution

€)] Pre-Mediation Application to Court. No provison in the Agreement shall
operate to prevent Equant from issuing any proceeding or making any application
to the court that is necessary for the protection of Equant’s property or to obtain
injunctive relief.

(b) Dispute Escalation and Negotiation. Equant and Customer agreethat it isin
both parties’ best intereststo initially attempt to settle disputes arising out of or in
connection with the Agreement by unmediated negotiation. Therefore, the
parties agree to assign the appropriate representatives to comply with the
following escalation process, and such representatives will have all necessary
authority to bind their respective principals to any settlement achieved in the
negotiation.
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(d)

Within one (1) Business Day of receipt of notice of a dispute (whether received
internally or from Customer), Equant and Customer will assign a personnel to
make good faith attempts to resolve the dispute. |f these representatives cannot
resolve the dispute within the next three (3) Business Days, each Party will
immediately escalate to its next level representative for further attempts at
dispute resolution. If the dispute is not resolved within five (5) Business Days
from the date the notice of dispute was first received, Equant and Customer will
then escalate to the appropriate Senior Representatives within their organizations.
The Senior Representatives will meet and make good faith attempts to resolve the
dispute between them within ten (10) Business Days therefrom. The joint written
decision of those Senior Representatives shall be binding upon the Parties. If the
Senior Representatives are unable to resolve the dispute within ten (10) Business
Days of the commencement of negotiations, either Party may, upon notice to the
other Party, submit the Dispute to non-binding mediation as set forth in
subsection (c) below. If either Party fails to promptly assign the appropriate
personnel at any stage of this process, the other Party will have the right to
immediately proceed to binding arbitration.

(© Non-Binding M ediation. Both partieswill participate in good faith in
any mediation initiated pursuant to subsection (b) above. Such mediation will be
non-binding, will be conducted by a single mediator designated by the CPR
Ingtitute for Dispute Resolution (“CPR”) and will be in accordance with the ther+
current CPR “Model Mediation Procedure for Business Disputes’ or any
successor CPR procedure (the “Model Procedures’). The mediator will be well-
versed in any technology relating to the subject of the Dispute. The fees and
expenses of the CPR and the mediator and the cost of the mediation site will be
borne equally by the Parties, but each Party will otherwise bear its own expenses
with respect to the mediation. The mediation will be conducted at a neutral site
in either Washington, DC, Atlanta, Georgia or New Y ork City, New York (as
noted in the Cover Agreement), selected by the mediator that is reasonably
convenient to both Parties and the mediator. Each Party will be represented in
the mediation by representatives having fina settlement authority over the
dispute. All information and documents disclosed in mediation by any Party will
remain Confidential Information of the disclosing Party. No privilege or right of
a Party with respect to information or documents disclosed by it in mediation will
be waived or lost by such disclosure.

Any attempts to resolve disputes by the escalation process and negotiation, or by
referral to mediation are made without prejudice to the Arbitration clause
contained herein and either party’s rights to interim injunctive relief”

Arbitration. All disputes arising in connection with the Agreement will be
settled initialy by internal dispute resolution and then, if necessary, exclusively
by arbitration before a single arbitrator in either Washington, DC, Atlanta,
Georgiaor New York City, New York (as noted in the Cover Agreement), in
accordance with the Commercia Arbitration Rules of the American Arbitration
Association. Each Party irrevocably consents to personal jurisdiction and to ex
parte action should any Party refuse to participate in such proceedings. The
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arbitrator’s award will be final and binding on al Parties and judgment on the
award may be entered and the award enforced in any court having jurisdiction
thereof.

General

1131

1.13.2

1.13.3

1134

1135

1.13.6

1.13.7

Status of the Parties: The Agreement is not intended to create, nor will it be
construed to be, ajoint venture, association, partnership, franchise, or other form
of business relationship. Neither Party will have, nor hold itself out as having,
any right, power or authority to assume, create, or incur any expenses, liability,
or obligation on behalf of the other Party, except asexpressy provided in the
Aqgreement.

Third Party Beneficiaries: Nothing in the Agreement will be construed as
conferring any rights or benefits on any person or lega entity who or which is
not a party to the Agreement.

Sub-Contractors: Equant will be entitled to sub-contract any of its obligations
to athird party (each, a“Sub-Contractor”), except that it will not sub-contract
any of its obligations to athird Party which may be reasonably considered as a
competitor of Customer without Customer prior written consent. Equant will be
responsible for the acts and omission of any Sub-Contractor.

Invalidity: Should any provision of the Agreement be declared invalid for any
reason, such decision will not affect the validity of any remaining provisions
which will remain in force and effect asif the Agreement had been executed with
theinvalid provision eiminated. Inany such event, the Parties will work
together and negotiate in good faith to replace the invalid provison with a
provision of equivalent economic effect.

No Waivers: Thefailure of either Party to require the performance of any of the
terms of the Agreement or the waiver by either Party of any default under the
Agreement will not prevent a subsequent enforcement of such term, nor be
deemed awaiver of any subsequent breach.

M odifications of the Agreement: The Agreement may not be modified,
supplemented, or amended except by formal supplemental agreements signed by
the authorized representative of each Party.

Order of Precedence: In the event of a conflict between the Cover Agreement,
Genera Conditions, any Service Annex or any Order Form the order of
precedence will be as follows, unless otherwise expresdy stated in any Service
Annex.

() Cover Agreement

(i) General Conditions

(iii) Services Annexes

(iv) Order Forms
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1.13.8

1.13.9

Entire Agreement: The Agreement represents the entire agreement of the Parties
with respect to its subject matter and supersedes al prior agreements,
negotiations, representations (innocent or negligent), and proposals, written or
oral, relating to its subject matter. Neither Party will be bound by or liable to the
other Party for any representation, promise, or inducement made by any agent or
person in the other Party’s employ which is not expressly stated in the
Agreement.

Basis of the Bargain; Failure of Essential Purpose. Customer acknowledges
that Equant has set its prices and entered into the Agreement in reliance upon the
limitations of liability and damages and the disclaimers of warranties set out in
the Agreement, and that the same form an essentia basis of the bargain between
the Parties. The Parties agree that such limitations and disclaimers will survive
and apply even if the Agreement or any provisions of the Agreement are found to
have failed of their essential purpose.

1.13.10 Compliance with Laws. The Partieswill comply in &l material respects with all

laws, rules and regulations, now in effect or hereinafter enacted or adopted, of
any applicable jurisdiction, related to al matters of the Agreement.

1.13.11 Each Party acknowledges the importance of the other Party’ s employees and

agents to its successful operation, and hereby covenants and agrees that without
the prior written consent of the other party, the a party will not hire, or make any
offer of employment to any person employed or any agent retain the other Party
(a) at any time during the term of the Agreement (including any extensions
hereof) and (b) for a period of 12 months following the termination thereof. The
Parties expresdy acknowledge that the remedy at law for any breach by it of this
covenant will be inadequate and therefore, in the event of any threatened or
actual breach of such covenant, the breaching Party will be entitled to injunctive
or other equitable relief in addition to any other remedies that it may have at law

or in equity.
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SPECIFIC TERMSAND CONDITIONS

Definitions

The definitions of terms set out below may conflict with the definitions of the same terms
st out elsewhere in the Schedule. Such conflicting definitions are not inadvertent;

rather, they are due to the nature of these Specific Conditions. To the extent that thereis
a conflict in definitions, the definitions provided in these Specific Conditions will prevail.
All capitalized terms used but not defined in these Specific Conditions will have the
meanings set out in the General Terms and Conditions.

“Acceptance Test” means the acceptance test or tests described in the relevant Service
Descriptions.

“Date of Acceptance” means the date all Acceptance Tests are successfully completed.

“CPE” means hardware (including cables, connectors and software) at Locations, as may
be supplied by Equant as part of the Network Services.

“Location” means each Customer or User site to be provided with Network Services,
identified in Order Forms.

“Losses” means dl claims, liabilities, demands, proceedings, losses, costs (including
reasonable legal and other professiona costs) and reasonable expenses of whatever
nature.

“Networ k” means Equant’s network used by Equant for the provision of the Network
Services, excluding Tail Circuits, public networks and CPE.

“Network Services’ means al Equant data network services as defined by Equant.

“Specific Conditions” means these specific terms and conditions which together with
the Genera Conditions, will govern the provision of Network Services under the

Agreement.

“Tail Circuit” means atelecommunications circuit or other capacity and attached
modems leased from a TO connecting Locations to the Network.

“Target Date” means the expected date for delivery and acceptance of Network
Services, as set out in Order Forms.
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23

“TO” means operators authorized to own, lease and operate telecommunications circuits.

Provision of Services— Equant’sObligations

221

222

223

224

2.2.5

Equant will provide al Network Services ordered by Customer or Users (using
the Order Form) and accepted by Equant.

Equant will use reasonable efforts to have each Date of Acceptance occurs no
later than the Target Date. Equant will notify Customer of the successful
completion of the Acceptance Tests ("Service Commencement Notice™). .
Customer will be deemed to have accepted a Network Service on the date on
which Equant issues a Service Commencement Notice for that Network Service,
unless Customer notifies Equant in writing of a materia fault in the Network
Service within 3 days of receipt of the Service Commencement Notice. In such
event, the above acceptance process will be repeated.

Equant will provide the Network Services in accordance with the applicable
Service Descriptions and will use reasonable endeavors to meet any applicable
Service Level. Inthe event that a Service Level that is set out in an SLA isnot
met, then the applicable conditions of such SLA will apply.

Equant will provide the Network Services to Customer in accordance with the
relevant telecommunication and data protection laws then in effect in each
country where the Network Services are provided.

Equant will maintain safeguards at least equivalent to those generally prevailing
in the telecommunications industry against the destruction, loss or ateration of
Customer data while such datais held in or being transmitted through the
Network.

Use of the Service— Customer’s Obligations

231

232

Customer will comply and have its Users comply with Equant’s Code of Conduct
for IP Products and Services, a copy of which will be provided to Customer prior
to the Date of Acceptance.

Customer will not use the Network Services to transmit, distribute, disseminate,
publish, or store any materia that:

@ isin violation of any applicable local, national, or international law or
regulation;
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233

234

235

2.3.6

237

(b) is defamatory, abusive, obscene, indecent, or harassing; or that threatens
or encourages bodily harm, destruction of property, or infringement of
the lawful rights of any party;

(©) violates the privacy of any party as protected by applicable local,
nationa, or internationa law or regulation; or

(d contains software viruses, trojan horses, or any computer code, files, or
programs designed to disrupt, destroy, invade, gain unauthorized access
to, corrupt, observe, or modify without authorization, data, software,
computing or network devices, or telecommunications equipment.

Customer will not use the Network Services to access any computer, network, or
data without authorization or in a manner which exceeds authorization including,
any attempt to:

(@ retrieve, ater, or destroy data;
(b) probe, scan or test the vulnerability of a system or network; or

(©) breach or defeat system or network security, authentication,
authorization, confidentiality, intrusion detection, monitoring, or other
Security measures.

Customer will indemnify and hold harmless Equant and its Affiliates from and
against any and all Losses caused by or arising from any breach by Customer or
Users of Clauses 2.3.1, 2.3.2 and 2.3.3.

Customer will not directly connect or alow the direct connection of any CPE
provided as part of any Network Service to any other network without having
received Equant’s prior written approval. Any breach of this provision will be a
material breach of the Agreement.

Customer will ensure that Users that receive the Network Services will comply
with the obligations of Customer under the Agreement.

Except as otherwise authorized under the Agreement, Customer will not resell or
otherwise make available the Network Servicesto any third party. Any breach of
this provision is a materia breach of the Agreement.
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24 CPE

24.1 Equant warrants that it has the right to provide or procure the provision of CPE to
Customer and Users and that Customer and Users will have the right to use CPE
solely in connection with the Network Services for the Service Term of the
relevant Order.

2.4.2 CPEwill remain the sole and exclusive property of Equant, and neither Customer
nor any User will obtain any property rights or interest in CPE.

24.3 The Partieswill agree dates for the installation and connection of CPE and
Equant will install and connect CPE at the Locations in accordance therewith.

2.4.4 Customer will provide al necessary assistance to enable Equant to complete the
installation and connection of CPE.

245 Customer will not sell, assign, sub-let, pledge or part with possession or control
of CPEor any interest therein, nor move the CPE from the L ocation, and will
keep CPE free from distress, liens or claims of lien.

2.4.6 Customer will not change, remove or obscure any labels, plates, insignia,
lettering or other markings that Equant or the manufacturer has placed on CPE.

2.4.7 Customer will neither use CPE nor permit CPE to be used contrary to any law or
any regulation for the time being in force.

2.4.8 Customer will ensure that proper environmental conditions, as recommended by
Equant or CPE manufacturers, are maintained and that the exterior surfaces are
kept clean and in good condition.

2.4.9 Customer will not to make any modifications to CPE.

2.4.10 Upon termination of the Agreement, Customer will surrender possession of CPE
in good order, repair and condition, reasonable wear and tear excepted, to
Equant.

2411 Customer will alow Equant reasonable access to the Locations where CPE isto

be ingtalled for work related to the installation, inspection, maintenance, and de-
installation of CPE.
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25

2.6

2.4.12 Customer will be liable for any loss or damage to the CPE beyond wear and tear,
excluding any loss or damage to CPE that was the fault of Equant, its
subcontractors or agents. In the event that the CPE is damaged or destroyed by
Customer or any User, Customer will inform Equant within 2 days of such
damage. If the CPE is not capable of repair, Customer agreesto pay Equant for
the replacement vaue of such CPE at then current prices. If the CPE is capable
of repair, Equant will repair the CPE and Customer agrees to pay for the cost of
such repair within 30 days from the date of invoice.

Disconnection of Services

If Customer is authorized by the Agreement to disconnect a Service during its Service
Term, (&) Customer will provide at least 60 days prior notice using the Equant prescribed
disconnection form; (b) Customer will be liable to pay the early disconnection charges set
out in the Charges Schedule; (¢) Customer will remain liable to reimburse Equant for al
contingent Tail Circuit charges including any cancellation pendlties; (Equant agreesto
mitigate any such charges by terminating any Tail Circuit leases with the TO as soon as
practicable following notification of the disconnection by Customer); and (e) if Equant
has provided CPE, Customer will be liable to pay Equant alump sum equal to the
depreciated value of CPE as of the date of disconnection, based on the original price paid
by Equant for CPE plus 15% of such original price as afee for administration and
disconnection, except that no such sum will be payable by Customer if Equant is able (as
reasonably determined by Equant) to re-deploy CPE.

Reservation of Rights

Equant will be fully entitled to refuse, suspend, or discontinue the provision of Network
Services to Customer or any User in any Location by providing to Customer as much
prior notice as is appropriate under the circumstances, if Equant, in its reasonable
discretion, determines that the provision of Network Services will in any way jeopardize
Equant’s ability or authority to provide Network Services (either to Customer, any User
or generaly) in any country. In the event of such refusal, suspension, or discontinuation
of Network Services, the Parties will consult with each other in an attempt to find an
dternative solution, if any, that would alow the provision of the relevant Network
Services to that Location.

Equant reserves the right to control, direct, and establish procedures for the use of the
Network Services and Customer agrees to follow these procedures. Equant also reserves
the right to make operational changes to the Network Services asit may requirein its sole
discretion, but these will not adversely affect the Service Levels, nor result in increased
charges to Customer.
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CHARGES
Equant Frame Relay

Equant Frame Relay for international service is comprised of Access Line Charge (ALC),
Port Charge and Permanent Virtual Circuit (PVC) Charge. Rates are structured
according to the type of service provided. Rates for Equant Frame Relay to international
locations are based on the speed of the Access Channel and the region of the terminating
country. The rates are for the full circuit. Local accessfacility chargesin the foreign
country are those of the PTT or telco; installation charges for such facilities may not be
discounted. The Minimum Service Commitment is one year.

The Company reserves the right to impose a management charge to cover the cost of any
network change.

3.1.1 AccessLine Charges

This charge represents the physical connection between the Company node and
the customer location-the “local loop”. Access Line Charges may or may not
include equipment at the customer endpoint (practices vary considerably by
country and service provider). Access Line Charges include both recurring and
one-time ingta lation components with pricing and practices varying considerably
by country. The Company reserves the right to charge a 10% mark-up to cover
administrative expenses.

3.1.2 USPort Access Speed (Kbps) Recurring Charge

Charges Table (in USD):

kbps Port

64 194

128 317

256 484

384 637

512 7772

764 983

1024 1193

1534 146€

45056 3463
US/Canada Port Installation Charge: $500

Other Countries: $1,000



Equant Inc.

Schedule No. 2

INTERNATIONAL BUSINESS COMMUNICATIONS SERVICE

Page No. 18

Port Modification/Move/Cancellation Charges.

Port Modification, Moves and Cancellation charges are one-time charges.

Level of Support Charges
(1) Port Modification Charges:
Port Upgrade No Charge
Port Downgrade 100% of Port Ingtallation

(2) Move Charges:

Within Same Building

No Charge

To Another Location

100% of Port Installation

(3) Cancellation Charges:

Cancdl Before Start

$400 per Port

Early Termination/Cancellation

100% of Port Installation

3.1.3 USInternationa PVC Charges

The recurring PV C charge is a monthly flat-rate charge which is dependent on
the Committed Information Rate (CIR) value of the PVC.

Charges Table (in USD):

kbps NAM WE EE LAM APA Caribbean MEA

Qg 0 0 0 0 0 Qg Qg

§ 41 125 523 523 694 1232 1802

16 86 211 874 874 117(Q 2067 3019

32 148 382 1474 1474 1958 3471 507§
43 203 530 1997 1997 2652 4696 6872
64 257 663 2473 2473 3292 5821 8525
12§ 42]; 1084 4033 4033 5364 9500 13900
256 718 1849 6893 6895 9181 16255 23782
384 975 2512 9298 9298 12371, 21902 32042
512 117(Q 3019 11123 11123 14812 26216 38360
768 1459 3760 13767 13767 18330 32440 47471
1024 1700 4376 15928 15928 21200 37534 54912
1536 2090 5390 19469 19469 25919 45887 67135
2048 2434 6279 22542 22542 30014 53124 77739
3072 3167 8167 28915 28915 38493 68133 99692
4094 3822 9836 34492 34492 45919 81284 118934
5120 4415 11372 39234 39234 52229 92453 135275
6144 4969 12800, 43809 43805 58313 103225 151039
7168 5491 14141 47884 47884 63742 112835 165095
8192 5990 15421 51722 51722 68851 121883 178331
9214 6466 16645, 54740 54740 72875 129004 188752
10240 7012 18057 58765 58765 78226 138464 202605
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CIR PV C Charges per Month
NAM WE-Nordics EE LAN-CAM APA Caribbean MEA
Canada Belgium Armenia Argentina Austraia Dominican Bahrain
Puerto Rico Denmark Audtria Bolivia China Republic Botswana
Mexico Finland Azerbaijan Brazil Hong Kong Guadeloupe Cameroon
us France Bosnia Chile India Haiti Cape Verde
Germany Herzegovina Colombia Indonesia Martinique Cote d'Ivoire
Ireland Bulgaria Costa Rica Japan Netherlands Egypt
Ity Croatia Ecuador Macau Antilles Israel
Luxembourg Cyprus El Salvedor Malaysia Northern Jordan
Monaco Czech Republic | Guatemala New Zealand Marianaldands | Kuwait
Netherlands Estonia Honduras Philippines Virgin Idands Lebanon
Norway Georgia Nicaragua Singapore Madagascar
Portugal Gibraltar Panama South Korea Maawi
Spain Greece Peru Taiwan Mozambique
Sweden Hungary Venezuela Thailand Namibia
Switzerland Kyrgyzstan Nigeria
UK Latvia Pakistan
Lithuania Reunion
Macedonia SierraLeone
Malta South Africa
Moldova Sri Lanka
Poland Swaziland
Romania Tanzania
Russa Togo
Slovakia Turkey
Sovenia UAE
Turkey Uganda
Ukraine Zimbabwe
Uzbekistan
Yugosavia
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No PVC Ingdlation Charge
PV C Modification/Move/Cancellation Charges:

PV C Modification, Relocation and Cancellation charges are one-time charges.

Level of Support Charges

(1) PvC Modification Charges:

PVC Upgrade No Charge

PV C Downgrade $100 (Software Change Fee)
(2) Relocation Charges:

Within Same Building $100 (Software Change Fee)

To Another Location $100 (Software Change Fee)
(3) Cancellation Charges:

Cancel Before Start $100 (Software Change Fee)

Early Termination/Cancellation $100 (Software Change Fee)

Note: PTTs charges for modification/rel ocation/cancellation are applicable when the
customer’ s change request requires PTTs intervention. In such cases, 100% of the PTT
charges will be passed on to the customer.

32 Equant X.25
The following Equant X.25 service categories are available:
(2) Traffic Insengitive
(2) Traffic Sengtive

The Company reserves the right to impose a management charge to cover the cost of any
network change.

3.2.1 Trdfic Insendtive

Volume insengitive pricing is priced based on location and speed.
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International Monthly Recurring Charges:

1 Monthly NUI Charge: US$10
2. The monthly service charge is inclusive of port and transmission charges
and is charged on aroute basis (site pair), based on service bandwidth.

US Port charges:
Monthly International
Speed Port Charges

24 1160

4.8 1160

9.6 1160
144 1770
19.2 1870
384 2485

48 2600

64 3040
128 4715
192 6255
256 7690

Ingtalation Charges:

1 US$10 per Network User Identifiers

2. The installation charge is per customer site, based on access speed. The
installation charge applies regardless of international or domestic
services.

Speed Non Recurring Charges

24 2000
4.8 2000
9.6 2000
144 2000
19.2 2000

56 2000

64 2000
128 2000
192 2000

256 2000
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3.2.2 Traffic Sendtive
International Monthly Recurring Charges:

The Monthly Service Charge is comprised of:

(i) The Monthly Port Charge and

(ii) The Monthly Usage Charge.
The Monthly Port Charge applies to both international and domestic services at
the same rate.

US Port charges:

Site Monthly US Port Charges

24 240
4.8 240
9.6 240
144 480
19.2 480

64 760
128 1000
192 1150
256 1300

US International Monthly Usage Charges:

Monthly Usage Charge per Megabyte

NAM WE EE APA MEA LAM ROW
Router Per mbps 35 55 75 0 95 0 110

Installation Charges:
The installation charge applies regardless of international or domestic services.

Speed Non Recurring Charges

24 2000
4.8 2000
9.6 2000
144 2000
19.2 2000

56 2000

64 2000
128 2000
192 2000

256 2000
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NAM WE-Nordics EE APA MEA LAN-CAM- RowW
Caribbean
Canada Audtria Albania Australia Algeria Argentina Angola
Mexico Belgium Armenia Bangladesh | Bahrain Boalivia Antigua & Barbuda
Puerto Rico | Denmark Azerbaijan China* Egypt Brazil Aruba
USA Finland Belarus Guam Jordan* Chile Benin
France Bosnia Hong Kong | Kenya Colombia Botswana
Germany Herzegovina | India* Kuwait* Costa Rica* Cambodia
Ireland Bulgaria Indonesia Lebanon Ecuador Cameroon
Italy Croatia Japan Morocco | El Salvador Cape Verde
L uxembourg Cyprus* Malaysia Oman Guatemala Congo
Netherlands Czech New Pakistan Honduras Cote d'lvoire
Norway Republic Zedand Quarter Nicaragua Fiji
Portugal Estonia Philippines | Saudi Peru French Polynesia
Spain Georgia S. Korea Arabia® | Venezuela Gabon
Sweden Gibraltar Singapore South Ghana
Switzerland Greece Sri Lanka Africa Grenada
UK Hungary Taiwan Syria Guadel oupe
Iceland Thailand* Tunisia Guinea
Israel UAE* Guyana
Kazakhstan Laos
Latvia Macau
Lithuania Maawi
Macedonia Marshall Idands
Malta Martinique
Poland Mauritius
Romania Moldova
Russia Mozambique
Slovekia Myanmar
Slovenia Namibia
Turkey Nepal
Ukraine New Caledonia
Uzbekistan Nigeria
Yugoslavia Northern Mariana
Idands
Papua New Guinea
Saint Kitts& Nevis
Saint Lucia
Saint Vincent & the
Grenadines
Samoa
Senegal
Sierra Leone
Suriname
Tanzania
Trinidad & Tobago
Turks & Caicos
Idands
Uganda
Vietnam
Zaire
Zimbabwe




