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 Reciprocal Carrier Service Agreement
2360 Chemin Lucerne Suite 2A, Montreal, Quebec, Canada, H3R 2J8  TEL: +1-514-2288336 FAX:  1-514--2213496
This Reciprocal Carrier Service Agreement (‘Agreement’) is entered into on October 08, 2008 (‘Effective Date’), between 2288 International Inc, a Quebec corporation, with its principal address at 2360 Chemin Lucerne Suite 2A, Montréal, Quebec, Canada, H3R 2J8(‘2288 International’) and                                                                  a                             corporation, with its principal offices located at                                                                                                                        (‘Customer’) (collectively the ‘Parties’ or individually a ‘Party’).
WHEREAS, 2288 International and Partner agree to provide telecommunications voice termination services to each other pursuant to the terms and conditions contained herein.

NOW, THEREFORE, in consideration of the terms and conditions contained herein, the Parties agree as follows:
1. Provision of Service.  

1.1 Interconnection.  2288 International and Customer agree to furnish to each other connectivity using Voice over Internet Protocol (“VoIP”) transport services (“Services”).  Each Party shall be responsible to procure and maintain, at its cost and expense, all necessary facilities to reach points of interconnection. The Parties shall provide the Services in accordance with standard industry practice as to quality and reliability, as well as in accordance with any specifications set forth in this Agreement. 
1.2 Destinations and Pricing. Each Party shall establish and maintain throughout the contract term a pricing schedule (‘Usage Charge Schedule’) that shall set forth the wholesale usage charge for each destination where calls may be terminated.  An example Usage Charge Schedule is presented in Appendix A.  

1.2.1 Currency: All rates must be expressed in US Dollars per minute.

1.2.2  Billing Increments. Unless otherwise stated in the Usage Charge Schedule, calls shall be billed in 1 second increments with a 1 second minimum.  Calls to Mexico shall be billed in 60 seconds increments with a 60 seconds minimum.

1.2.3 Time Zone. The rates effective time is based on GMT Time.  

1.2.4 Discrepancy.  In the event of a discrepancy between the dial code and destination name, the dial code shall take precedence, and related rates will be applied. 
1.2.5 Billing Calculation. Per call billing will be calculated by multiplying the time that the call is connected (rounded up to the nearest whole second) by the relevant rate per minute (rounded up to the nearest 100th of a cent/pence) and rounding the result to the nearest 100th of a cent/pence.  Calls will be summarized on a route basis and billed rounded to the nearest whole cent

1.2.6 Taxes on Sales. The prices indicated on the Usage Charge Schedule are exclusive of sales or value added tax ("VAT"), or any other applicable tax, which, if due and owing, shall be added to the invoice and charged to and paid by the Customer at the then prevailing rate. 

1.3 Initial Credit Limit. 2288 INTERNATIONAL  and Customer agree to give each other initial credit limits of $ 10000 USD ( Ten ThousandsUS dollars)
1.4 Rate Amendment. 

1.4.1 Rate Contents:  The Rate Amendment must contain the destination name, dial code, rate per minute and the effective date of the amendment.  The Usage Charge Schedule, presented in Appendix A, is recommended for use.
1.4.2 Restatement Policy.  To minimize the risk of miscommunication or misinterpretation, any Rate Amendment shall also include all rates and codes for each relevant country and shall clearly identify for each whether there is an increase, a decrease or no change.  Any change to the codes for any destination or country “breakout” (e.g. cellular, city, audio-text, special services, etc.) shall restate the codes of the entire country destination or breakout and shall clearly identify which have been changed. 

1.4.3 Advance Notice.  All Rate Amendments and changes to codes shall be notified to the receiving Party seven (7) days in advance, of the effective date, by e-mail in excel or csv format.  All information must be presented on the same sheet.
1.4.4 Confirmation Receipt. Upon receipt of the Rate Amendment (s), the receiving party shall send to the Party making the amendment a confirmation via e-mail before expiry of the seven (7) day Advance Notice period.  Failing such, an e-mail read receipt is deemed to be a confirmation of the amendment.

1.4.5 Effective Date Conflict.  Should an initial Rate Amendment have an effective date rate that is posterior to the effective date of a subsequent Rate Amendment for the same destinations, the initial Rate Amendment will take effect, unless the subsequent amendment describes the course of action to take with the initial amendment.  Illustration: an Advance Notice for a Rate Amendment to Brazil Proper ( code 55), to take effect on October 8th,, is received on October 1st.. A subsequent Rate Amendment for Brazil Proper ( code 55) is notified on October 3rd and takes effect on October 4th.  Unless otherwise stated that the October 1st  amendment is no longer valid, it will go into effect on October 8th.  
1.5 Restrictions:  Termination of calls to Audio-text, 900 numbers and 900 equivalents, or any other premium charge number (collectively "Non-Mobile Special Service Numbers") is strictly prohibited.  In the event of termination of calls to Non-Mobile Special Service Numbers or to numbers not included in the 2288 INTERNATIONAL Rate Sheet, the calls shall be billed at rate equal cost plus twenty (20) percent.

2. Billing & Payment  

2.1 Invoice Contents.  All invoices must contain an invoice date, a due date, the legal names of both Parties and their full addresses, the billing period, the total completed calls for each destination, the rate(s), billed minutes, and wire payment instruction.
2.2 Call Start or Stop Time. 2288 is using Call Stop Time for rate and invoice purpose.  Customer is using Call  FORMDROPDOWN 
 Time.

2.3 Billing Period. Invoices shall be submitted on  FORMDROPDOWN 
 basis, and may be sent by e-mail.  The invoices will cover charges for the previous billing period.  Payment must be made within  FORMDROPDOWN 
calendar days of the invoice date.  Payment shall be made by wire transfer in accordance with Appendix B.

2.4 Invoice Time Zone:  Invoice time zone must be based on GMT Time. 
2.5 Offsetting. The Parties agree to provide the right to offset amounts owed to one another leading to a net balance payment by the debtor party. In such case, the net balance on each invoice shall be paid by the debtor Party to the creditor Party in accordance with paragraph 2.2.  
2.6 Minimum Amount.  After offsetting, if the payable amount is less than $1000US ( one thousand), no payment will be currently due.  The unpaid balance amount will be carried to and reflected on a subsequent invoice in the event that the total amount outstanding exceeds $1 000 US the next invoice. 
2.6.1 Exception. However, either Party may request that unpaid balances below $1000US be acquitted subject to the assumption of the wire transfer fee by the requesting Party.
2.6.2 Exception. All unpaid balances become currently due in the event that there is no traffic usage for one billing period,  In such a case, the debtor Party must assume the wire transfer fee,
2.7 Default. If payment is not received from the debtor Party by the Due Date:

2.7.1 Any payments (excluding amounts properly withheld in accordance with paragraph 3.1 below) not received by the Due Date will bear interest at a rate of one and one-half percent (1½ %) per month or the maximum rate permitted by law, whichever is less, from the Due Date until paid in full.  Any payments received that are less than the total amount due will be applied first to interest and collection fees, then to the oldest invoice(s) not paid in full.
2.7.2 All sums payable by the debtor Party in default under this agreement shall immediately become due and payable.

2.7.3 The creditor Party shall have the right to suspend all or any portion of the Services after giving the debtor Party in default twenty-four (24) hours prior written notice (‘Suspension Notice’) until such time as invoice has been paid in full.

2.8 Banking Charge.  The sending party  pay their side outgoing wire transfer fee, the receiving party pay    

                                      their side receiving fee and intermediate banking charge. 
  
3. Disputes
3.1 Hierarchy. Subject to paragraphs 3.2 and 3.3, the Parties shall promptly investigate any disputed charges and any other amount payable under this agreement in the event of a dispute. The Parties agree to treat amounts in dispute as follows:
3.1.1 If the disputed amount is less than one (1) percent of the total (excluding taxes) of the relevant invoice, the total amount invoiced shall be due and payable on or before the due date. 
3.1.2 If the amount in dispute is between one (1) percent and two (2) percent of the total (excluding taxes) of the relevant invoice, the disputed amount may be withheld until the dispute is resolved.  
3.1.3 If the amount in dispute is greater than two (2) percent of the total (excluding taxes) of the relevant invoice, the Parties have the right to suspend the Services with a written notice to the other Party until the dispute is solved. 
3.2 Dispute Notice. The Parties shall send an official dispute by e-mail and explain in detail the motives of the dispute (naming the specific destination, and the nature of the discrepancy whether it is with respect to the rate or the minutes billed). Any request for a billing adjustment must be made in good faith and in writing within ten (10) days of the invoice date. Invoices shall be deemed accepted where written objections are not lodged within such ten (10) day period.  Notification of any contested or disputed amount must be in writing and delivered in accordance with Section 8.  
3.3 Daily Traffic Report.  Having the objective to minimize the occurrence of differences, both Parties shall send each other their Daily Traffic Reports on a daily basis.  The reports shall include as a minimum the total calls, total billed minutes and total billed amount.  

3.3.1 Transmission. The Daily Traffic Report shall be sent by e-mail. In the event of an e-mail delivery failure, the receiving Party shall request the sending Party to re-send the Daily Traffic Report..

3.3.2 Noted Differences. When a difference is noted in the total minutes or the total amount billed, subject to paragraph 3.1, either Party may suspend traffic for a specific destination code or for all destination codes.  The other Party shall be immediately informed of the suspension.  Both parties shall collaborate to investigate the reasons for the difference(s).
3.3.3 Limitation.  A failure to notify the other Party of a difference within 2 (two) days of receipt of the Daily Traffic Report renders paragraphs 3.1 and 3.3.2 inoperable.

3.4 Arbitration. In the event the Parties are unable to resolve the dispute amicably within 30 days of the receipt of the Notice described in paragraph 3.2, it shall be resolved by arbitration. Either Party may require that any dispute arising hereunder be settled by binding arbitration in accordance with the commercial arbitration rules of the American Arbitration Association provided that alleged breaches of SECTION 7 (Confidentiality) may be settled by injunctive relief in a court as provided in the province of Quebec, Canada.  Rules: 
3.4.1 The arbitral tribunal shall be composed of a sole arbitrator.  
3.4.2 The English language shall be used throughout the arbitral proceeding.  
3.4.3 The arbitration shall take place in Montreal, Quebec, Canada.  
3.4.4 The cost of the arbitration, including the fees and expenses of the arbitrator(s), and attorney(s), shall be shared equally by the Parties unless that award provides otherwise.
3.4.5 The decision of the arbitrator is final and mandatory.
4.
Term & Termination
4.1 Initial Term. This Agreement shall expire one (1) year after the Effective Date, unless earlier terminated as provided in this SECTION.

4.2 Renewal. This Agreement will be automatically renewed on a month-to-month basis after the expiration of the Initial Term or any mutually agreed subsequent term.  If either Party desires to cancel this Agreement upon the expiration of the Initial Term or any subsequent term, it shall give the other Party written notice of its intent to terminate at least thirty (30) days prior to the expiration of the current term.

4.3 Termination.  Each Party may terminate this Agreement:  (a) if the other Party fails to fulfill any of its material obligations under this Agreement; (b) if the other Party is in breach of SECTION 7 (Confidentiality); (c) if the other Party becomes insolvent or admits its inability to pay debts as they mature, or makes an assignment for the benefit of creditors; or (d) if a petition under any foreign, province or in Canada the Bankruptcy and Insolvency Act, receivership statute, or the like is filed by the other Party. Termination due to default under paragraph 2.3 shall be effective thirty (30) days after written notice to the Party in default.  Notwithstanding the foregoing, termination due to default under paragraphs 2.3(c) and 2.3(d) shall be effective immediately.

4.4 Effect of Termination.  Upon termination of this Agreement for any reason, each Party shall remain liable for those obligations that became due prior to the date of said termination. 

5.
Warranties  

5.1 Best Efforts. The Parties agree that they will use reasonable efforts to maintain overall network quality.  The quality of Service provided hereunder shall be consistent with the other VoIP carrier industry standards, and government regulations.  THE PARTIES MAKE NO OTHER EXPRESS OR IMPLIED WARRANTIES ABOUT THE SERVICE PROVIDED HEREUNDER INCLUDING BUT NOT LIMITED TO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.   The Parties acknowledge that service interruptions may result, from time to time, due to Network maintenance, security procedures, and/ or Network upgrades.

5.2 Authorization.  Each Party represents and warrants to the other Party that the execution and delivery of this Agreement and the performance of such Party’s obligations under this Agreement have been duly authorized, and that the Agreement is a valid and binding agreement, enforceable in accordance with its terms.

5.3 “Force Majeure.” Neither party shall be liable for any failure of or delay in performance of its obligations under this Agreement to the extent such failure or delay is due to circumstances beyond its reasonable control, including, inter alia, acts of God, acts of a public enemy, terrorism, fires, floods, earthquake, wars, civil disturbances, sabotage, accidents, insurrections, blockades, embargoes, storms, explosions, labor disputes (collectively referred to herein as "Force Majeure"). Each party shall use its reasonable efforts to minimize the duration and consequences of any failure of or delay in performance resulting from a “Force Majeure” event and to promptly notify the other of any actual or potential Force Majeure event.

6.
LIMITATION OF LIABILITY & INDEMNIFICATION

6.1 Invoices.  Neither Party is responsible to pay invoices issued more than one (1) year from the last date of usage described therein, EXCEPT for invoices meeting the definition of Disputed Charges, SECTION 3.

6.2 General Limitation. The Parties agree that neither party shall be liable for any loss or damage sustained by a Party, its interconnecting carriers or its end users due to any failure in or breakdown of the communications facilities used in connection with providing the Service, or for any disruption or degradation of the Service, whatsoever shall be the cause or duration thereof. Further, in no event shall either Party or any officers, directors, employees and agents of either Party be liable for any indirect, special, punitive, incidental or consequential damages, including but not limited to lost profits or revenues, under any theory or cause of action whether in tort, contract or otherwise, regardless of whether the Party has been advised of the possibility of such damages.  

6.3 Exception. Nothing herein is intended to relieve either Party of its obligations to pay for Service (SECTION 2), for which billing respects paragraph 6.1, or to respect Confidentiality (SECTION 7) under this Agreement.

6.4 Indemnification. Each Party shall indemnify the other including their successors, assigns, and licensees and hold them harmless from and against any and all claims, liability, losses, damages, costs, expenses (including but not limited to lawyers' fees and disbursements), judgments and penalties arising out of, resulting from, based upon or incurred because of the breach by the Party of any warranty, representation, or agreement made in this Agreement.  

7.
CONFIDENTIALITY
7.1 Definition. For purposes of this Agreement, ‘Confidential Information’ means, with respect to either Party, any and all information in written, representational, electronic, verbal or other form relating directly or indirectly to the present or potential business, operation or financial condition of the disclosing Party (including, but not limited to, information identified as being proprietary and/or confidential, pricing, marketing plans, customer and supplier lists, service data, and any information which might reasonable be presumed to be proprietary or confidential in nature).  The following information is excluded from said definition and any such information which:

7.1.1 is known to the public (through no act or omission of the receiving Party in violation of this Agreement);

7.1.2 is lawfully acquired by the receiving Party from an independent source having no obligation to maintain the confidentiality of such information;

7.1.3 the receiving Party can demonstrate was known to the receiving Party prior to its disclosure under this Agreement, or;

7.1.4 is required to be disclosed by governmental or judicial order, requested in response to legal or governmental inquiries and reporting requirements, or disclosed in connection with judicial and/or arbitral proceedings between the Parties.
7.2 Confidentiality Rule. The Parties shall keep confidential all Confidential Information concerning the business, services and products of each other.

8.
NOTICES
Any notice, except Rate Modification Notices, shall be given by each Party to the other in writing and shall be deemed received when delivered by confirmed facsimile or recognized courier.  The Parties agree that notices delivered orally, or by electronic mail (“e-mail”)on the Internet or by intranet, do not constitute official, enforceable notices under this Article, except Rate Amendment Notices (paragraph 1.4) and Dispute Notices (paragraph 3.2) that shall be delivered through electronic email as mentioned bellow.  Notices to Parties shall be addressed to:

2288 International:

	Legal Name:
	2288 INTERNATIONAL INC.

	Address
	2360 Chemin Lucerne Suite 2A

	City /Province
	Montreal, Quebec

	Country
	Canada

	Postal Code
	H3R 2J8

	 
	 
	 
	 

	Contact
	Full Name
	Phone number
	E-mail & MSN

	General 
	Frank Yang
	+1-514-7303955
	frank@2288.ca

	Rate Notice
	Helen Liu
	+1-514-2288336 Ext:1004
	buyrates@2288.ca

	Technical Support
	NOC on duty
	+1-514-2288336
	noc@2288.ca

	Account Payable
	Frannie Chen
	+1-514-2288336 Ext:1017
	billing@2288.ca;frannie@2288.ca

	Billing & Dispute
	Grace Zheng
	+1-514-2288336 Ext:1002
	billing@2288.ca;grace@2288.ca

	Sales
	
	+1-514-2288336
	sales@2288.ca


Customer:

	Legal Name:
	     

	Address
	     

	City /Province
	     

	Country
	     

	Postal Code
	     

	 
	 
	 
	 

	Contact
	Full Name
	Phone number
	E-mail & MSN

	General 
	     
	     
	     

	Rate Notice
	     
	     
	     

	Technical Support
	     
	     
	     

	Account Payable
	     
	     
	     

	Billing & Dispute
	     
	     
	     

	Sales
	     
	     
	     

	Other:      
	     
	     
	     


9. GENERAL

9.1 Waiver.  No waiver by either party of any provision of this Agreement or of any breach of this Agreement shall be a continuing waiver or be effective unless given in writing and signed by the President of 2288 International Inc.
9.2 Governing Law.  This Agreement shall be governed by the laws of Quebec and of Canada applicable in Quebec for contracts made and performed entirely within Quebec. The courts of Quebec and of Canada shall have exclusive jurisdiction in the event of any dispute arising under this Agreement.
9.3 Severability.  If any part of this Agreement is found to be illegal or invalid for any reason, the Agreement shall be construed as if the invalid or illegal provision had been deleted and the balance of the Agreement shall remain in full force.
9.4 Survival.   The obligations of the Parties pursuant SECTIONS 6 (Limitation of Liability & Indemnification), and 7 (Confidentiality) of this Agreement shall survive any termination of this Agreement for a period not less than (1) year.

9.5 Amendment.  This written Agreement is the entire agreement of the parties with respect to its subject-matter and may only be amended by a subsequent written agreement signed by all parties.
9.6 Assignment.  This agreement is not assignable without the prior written consent of the Parties. Any attempt to assign any of the rights, duties or obligations of this agreement without written consent is void.

9.7 English Language.  The parties have agreed that this Agreement and all related documents be drawn up in the English language. Les parties ont consenti que le contrat ici accorde ainsi que toute la documentation pertinente ou materielle soient rediges en anglais.
9.8 Interpretation.  The words and phrases used herein shall have the meaning generally understood in the telecommunications industry.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first written above.

2288 International Inc.





Customer:  

By: 


                                                                By: 

                    



Printed Name:                                                
             

Printed Name:                                          
Title:                                                               


Title:                                                         
Date:                                                               


Date:                                                            
APPENDIX A

USAGE CHARGE SCHEDULE

Effective Time and Date:
  
HH:mm GMT Time 





{Month} {Day}, {Year} 

Rates:
, 
 The table below summarizes the Dial Codes and their respective rates.  

Note: the destination code 8613 is provided as an example.  Please change as required.  
	Destination
	Dial  Code
	Rate per Minute 
	Effective date

	China Mobile
	8613
	0.01
	2008-08-20

	China Mobile
	86159
	0.01
	2008-08-20

	     
	     
	     
	     

	     
	     
	     
	     

	     
	     
	     
	     

	     
	     
	     
	     

	     
	     
	     
	     


Acknowledgement:

2288 International Inc.




     
Customer:  

By: 



                                                         By: 
                                                 
  
Printed Name:                                                                    

Printed Name:                                                  
Title:                                                                                                          Title:                                                                 
Date:                                                                                                       Date:                                                           
APPENDIX B
Wire Payment Instructions



To 2288 INTERNATIONAL Inc.:

	Bank Name

	Bank of Montreal

	Bank Address

	6702 Transcanada Hwy, Pointe-Claire, QC, Canada, H9R 1C4

	Beneficiary Name:

	2288 International Inc

	Beneficiary  Account #
	0282-4605406

	SWIFT CODE
	BOFMCAM2

	Beneficiary Address
	2360 Chemin Lucerne Suite 2A, Montréal, Quebec, Canada, H3R 2J8


To Customer:
	Bank Name

	     

	Bank Address

	     

	Beneficiary Name:

	     

	Beneficiary  Account #
	     

	SWIFT CODE
	     

	Beneficiary Address
	     


.

� This User Charge Schedule supersedes any and all previous Schedules.


� Unless otherwise stated in the Usage Charge Schedule, calls shall be billed in 1 second increments with a 1 second minimum.  Calls to Mexico shall be billed in 60 seconds increments with a 60 seconds minimum.


� The prices indicated on the Usage Charge Schedule are exclusive of sales or value added tax ("VAT"), or any other applicable tax, which, if due and owing, shall be added to the invoice and charged to and paid by the Customer at the then prevailing rate.





2288 International Inc.

Reciprocal  Agreement 01-2008
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2288 International Inc.

                      _____  Initials
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