RECIPROCAL 

TELECOMMUNICATIONS SERVICES AGREEMENT 

BETWEEN

PARTNER

AND

TraficoVoIP.com

a Corsario Trading, Inc., division

RECIPROCAL TELECOMMUNICATIONS SERVICES AGREEMENT

THIS RECIPROCAL TELECOMMUNICATIONS SERVICES AGREEMENT (“Agreement”) is entered into on this 20th day of May 2009 , by and between: Corsario Trading, Inc.  with its registered address at Ricardo Arias, Torre Advanced 099, 4C, Panama represented by Hugo DeSanctis and registration number RUC 1427668-001-633397  DIV 00 (hereinafter «Corsario Trading») and PARTNER, having a business address at Number, street, City and Country represented by Partrners Legal Representative (hereinafter “ PARTNER”). Corsario Trading, Inc. and PARTNER are collectively referred to herein as the “Parties” and individually as “Party”; and 

WHEREAS Corsario Trading is a provider of international telecommunications services; 

and

WHEREAS, PARTNER desires to procure certain telecommunications services provided by Corsario Trading, and Corsario Trading desires to procure certain telecommunications services provided by PARTNER ; 

and

WHEREAS, the Parties have agreed to enter into this Agreement to set out the proposed arrangement between the parties in respect of exchange of international telecommunication services and the settlement rates for telecommunication traffic in respect of services listed in relevant Annex (es) attached and executed by both parties. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

DEFINITIONS:

“Effective Date” shall mean the date of execution of this agreement.

“Service” or “Services” shall mean those telecommunication services described in the attached relevant Annex (es) executed by both parties.

“Service Date” shall mean the date of completion of provisioning and testing of the Service(s), and each Party shall notify the other Party of the respective Service Date of the Services it is providing hereunder.

1.
DESCRIPTION OF SERVICES.  The Parties directly or through their affiliates or underlying carriers, shall provide, procure and utilize the Services per the terms and conditions of this Agreement. However, it is agreed that the Parties are primarily responsible for the provision of the Services under the agreement. The Parties may, by mutual agreement, add and incorporate additional services by executing additional Annex (es) and incorporating them herein. 

2. TERM.  This Agreement shall commence on the Effective Date and shall continue to be in force unless and until terminated in accordance with the terms hereof.   Notwithstanding the foregoing, either Party may terminate this Agreement or any Services provided hereunder at any time during the term by providing a thirty (30) day prior written notice of termination to the other Party.  Notwithstanding the above, the term of this Agreement shall extend through the completion of the term of any then current Service. In the event of any termination of this Agreement, each Party shall pay the other Party for all Services rendered through and including the date of termination.

3. OPERATIONAL MATTERS. The Parties will endeavor to provide the Services on the Service Date and they shall be solely responsible to coordinate the provisioning of their respective matching facilities and/or equipment (where applicable) by the Service Date.  The Parties shall coordinate the management of their respective system facilities, with each Party being responsible for providing and operating, at its own expense, its respective network facilities.  The Parties also shall interface on a 24 hours/7 days a week basis to assist each other with the isolation and repair of any facility faults in their respective networks. 

4. PRICING AND BILLING.  Each Party agrees to conform to the applicable laws and regulations of its respective country in the performance of its obligations under this Agreement, including in respect of rates, charges and revenue settlement. For the Services provided pursuant to this Agreement, the Parties shall pay each other per the pricing and provisions set forth in the executed relevant Annex (es) hereto. As soon as practicable after the end of each week but not later than 2 days from the end of each week, the Parties shall provide a weekly invoice for the Services provided during the previous week only. The sums due each week from one Party to the other will be paid in U.S. Dollars within the time stated in the relevant Annex (es) hereto. The payments shall be made by transferring the money to the bank account as specified by each Party. 

5. If the case of pre payments between parties, the party receiving the prepayment will automatically issue an invoice for the prepaid amount. The prepayment does not have to cover a certain amount, and it is agreed based on the current utilization of minutes.

6. In no event shall a Party be liable for the fraudulent or illegal use of the Services by any customers or end-users of the other Party, or for any amounts that the other Party is unable to collect from its customers, end users or others. The parties agree to mutually work together to recover payment for fraudulent calls and to take the necessary steps to eliminate such calls. If a Party in good faith disputes any invoiced amount, it shall submit to the invoicing Party within seven (7) days following receipt of such disputed invoice written documentation identifying the disputed invoiced amounts (such writing is hereinafter called a “Bill Dispute Notice”). Call Detail Records (CDR) shall be provided within two days after receiving a written request designating the destination and minutes disputed. Following service of a “Bill Dispute Notice”, the parties shall use reasonable endeavors to resolve the dispute within 10 days of the dispatch to the receiving party of the Bill Dispute Notice. In the absence of resolution of dispute within such 10 days either party may exercise its rights under clause 17 below or consider the dispute was accepted as valid. Provided however that the Party disputing the invoice shall still be responsible to pay the undisputed amount due under such invoice within the time stated in the relevant Annex. Any disputes in good faith on bills and amounts therein which are less than one percent (1%) of the total amount of the relevant invoice, shall not be withheld. The Parties shall investigate the disputed invoiced amounts and upon mutual agreement, the invoicing Party may issue a credit if the dispute is decided against the Invoicing party.  Any undisputed amounts due hereunder that are not paid when due shall accrue interest at the rate of one and one-half percent (1.5%) per month, compounded daily, beginning with the day following the date on which payment was due, and continuing until paid in full.  The Parties shall have the right to set off any amounts due hereunder which are not paid when due against any amounts owed to it by the other Party. 

If at any time the net balance of accrued charges shall exceed the credit limit the creditor (the party to whom the net balance of charges is owed) may, by notice in writing, require the other party to immediately pay all invoices and, if necessary, to prepay on the next invoice for services already used but not yet invoiced, an amount sufficient to reduce the net balance to zero, and suspend services to the other party pending receipt of the payment requested.

For the purposes of this clause, “net balance” means the balance owing after off-setting the mutual accrued charges of both parties including charges

(a)   invoiced but not yet paid; and

(b)   incurred but not yet invoiced.

Either Party shall have the right to invoice other Party before normal billing period ends in case amount payable shall exceed $5,000.00 (five thousand U.S. Dollars).

5.
Subject to Clause 5, if either Party fails to pay charges as set out in sub-Clauses 4 , the other Party shall  accrue interest at the rate of half percent (0,5%) per day, from the date on which such amount becomes due, until the date on which it is paid, unless the invoice, or part thereof, has been correctly disputed. Such interest shall accrue day by day and shall not be compounded.

6.
NET OF TAXES.  All pricing for Services and other charges due hereunder are exclusive of all applicable taxes, including value added tax, sales taxes, duties, fees, levies or surcharges (including where applicable any Universal Service Fund or similar surcharges) imposed by, or pursuant to the laws, statutes or regulations of any governmental agency or authority. Both parties shall issue tax excluded invoices.

7. SUSPENSION  In addition to any other rights at law or in equity, a Party may upon prior written

Notice, suspend the delivery of Services  in the event that the other Party (i) fails to provide a Deposit as required in this agreement (ii) exceeds the Credit Limit; (iii) fails to make payment when due; 

Notwithstanding the foregoing, this Agreement shall automatically be terminated in the event that either Party’s license or regulatory approval to provide the Services in its respective jurisdiction is terminated.

      7A.

This Agreement may also be terminated under the following conditions:


a.
by either Party immediately after a written notice of termination has been given if the other Party becomes insolvent, if it enters into composition negotiations with its creditors, if a bankruptcy petition has been filed against it, or if it makes an assignment for the benefit of its creditors; or


b.
by either Party immediately after a written notice of termination has been given if the other Party has failed to perform its obligations arising from this Agreement and (in the event that the default can be remedied) if the other Party has not remedied the default within thirty (30) days after it has received a request to do so. Upon notice of termination, the Parties shall promptly settle all accounts and make all payments due pursuant to this Agreement.

. 

8. LIMITATION OF LIABILITY.  The Parties acknowledge that they have no control over how a foreign administration or third party carrier establishes its own rules and conditions pertaining to international telecommunications services.  The Parties agree that they shall not be liable to each other or to the subscribers/customers of the respective other party for any loss or damage sustained by the other Party, its customers or end users due to any failure in or breakdown of the communication facilities associated with providing the Services, for any delay, interruption or degradation of the Services whatsoever shall be the cause or duration thereof (except if caused willfully or due to gross negligence of either party) or for any other cause or claim whatsoever arising under this Agreement except where some other arrangement is made in this agreement.  In no event shall either Party be liable to the other Party for consequential, special or indirect losses or damages sustained by them or any third parties in using the Services howsoever arising and whether under contract, tort or otherwise (including, without limitation, third party claims, loss of profits, loss of customers or damage to reputation or goodwill). The parties shall assume no liability whatsoever vis-à-vis the users of the services, especially not with regard to any claims for compensation.

9.
ASSIGNMENT.  This Agreement is personal to the Parties hereto and may not be assigned or transferred by either Party without the prior written consent of the other Party which consent shall not be unreasonably withheld; except that either Party may assign this Agreement without consent to any of its affiliated entities or to any successor in interest whether by merger, reorganization or transfer of all or substantially all of its assets or otherwise.  Except as provided herein, any assignment in contravention of the above shall be void and ineffective.

10. FORCE MAJEURE.  No failure or omission by either Party to carry out or observe any of the terms and conditions of this Agreement (other than any payment obligation) shall give rise to any claim against such Party or be deemed a breach of this Agreement if such failure or omission arises from an act of God, an act or omission of Government, insurrection or civil disorder, war or military operations, national or local emergency, acts or omissions of Government, highway authority or other competent authority, industrial disputes of any kind (whether or not involving the Party's employees), fire, lightning, explosion, flood, subsidence, inclement weather, acts or omissions of persons or bodies for whom the Party is not responsible or any other cause whether similar or dissimilar outside such Party's control. Non-provision of the services under this agreement for beyond 45 days due to a force majeure event should entitle the non-affecting party to terminate this agreement.

11. PUBLICITY, CONFIDENTIALITY.  For a period of two (2) years from the date of disclosure thereof, each Party shall maintain the confidentiality of all information or data of any nature (“Information”) provided to it by the other Party. For purposes of this Article, this Agreement and all of its Annexes shall be considered “Confidential”.  Each Party shall use the same efforts (but in no case less than reasonable efforts) to protect the Information it receives hereunder as it accords to its own confidential and proprietary information.  The above requirements shall not apply to Information which is already in the possession of the receiving Party through no breach of an obligation of confidentiality to the disclosing Party or any third party is already publicly available through no breach of this Agreement or has been previously independently developed by the receiving Party.  This Agreement shall not prevent any disclosure of Information pursuant to applicable law or regulation, provided that prior to making such disclosure, the receiving Party shall use reasonable efforts to notify the disclosing Party of this required disclosure.  

12. DISCLOSURE.  Without obtaining the prior written consent of the other Party hereto, a Party shall not (i) refer to itself as an authorized representative of the other Party in promotional, advertising or other materials or otherwise; or (ii) release any public announcements referring to the other Party or this Agreement. 

13. NOTICES.  All notices, requests or other communications hereunder shall be in writing, addressed to the Parties at the address indicated in the caption of this Agreement or as otherwise stated in the relevant Annex hereto in respect of any particular service. Notices mailed by registered or certified mail shall be deemed to have been received by the addressee on the fifth business day following the mailing or sending thereof.  Notices sent by facsimile shall be deemed to have been received when the delivery confirmation is received.  Any notices of change of address shall be deemed to have been received only when actually received. In addition, the notice can be sent by email or fax, but without replacing the obligation of written mailed notification.

14.
COMPLIANCE WITH LAWS.  This Agreement and its continuance hereof is contingent upon the obtaining and the continuance of such approvals, consents, governmental and regulatory authorizations, licenses and permits as may be required or deemed necessary by the Parties, and the Parties shall use commercially reasonable efforts to obtain and continue same in full force and effect.  The Parties shall not use the Services in any manner or for any purpose, which constitutes a violation of applicable laws in any jurisdiction in which the Services are being provided and shall indemnify each other against any such unlawful use of the Services.  The Parties acknowledge that in its respective jurisdiction, the Services provided pursuant to this Agreement are subject to the relevant Act as amended, and that the terms set forth in any relevant Party tariff on file or filed (and approved) with the respective state public utilities or services commission or comparable body (herein collectively referred to as the “Tariffs”) are incorporated herein by reference and shall supplement the terms of this Agreement where applicable.  

15.
SEVERABILITY AND WAIVER.  If any part or any provision of this Agreement is or becomes illegal, invalid or unenforceable, that part or provision shall be ineffective to the extent of such invalidity or unenforceability only, without in any way affecting the validity or enforceability of the remaining parts of said provision or the remaining provisions of this Agreement.  No waiver by either Party to any provisions of this Agreement shall be binding unless made in writing. The failure by either Party to enforce at any time for any period any one or more of the terms or conditions of this Agreement shall not be a waiver of them or of the right at any time subsequently to enforce all terms and conditions to this Agreement.

 16.
RELATIONSHIP OF THE PARTIES.  The relationship between the Parties shall not be that of partners, and nothing herein contained shall be deemed to constitute a partnership between them, a joint venture, or a merger of their assets or their fiscal or other liabilities or undertakings.  Neither Party shall have the right to bind the other Party, except as expressly provided for herein. 

 17.
GOVERNING LAW AND DISPUTES.  This Agreement shall be governed by laws of the State of Minnesota, without reference to the principles of conflict of laws.  The Parties irrevocably consent and submit to the jurisdiction of the State of Minnesota for all matters arising under this Agreement.

18. ENTIRE AGREEMENT.  This Agreement, including the relevant Annexes hereto represents the entire agreement between the Parties and supersedes and cancels all previous negotiations, agreements or commitments (whether written or oral) with respect to the subject matter hereof.  

19. INDEMNITIES / LIABILITIES.

               Notwithstanding the provisions here above of this Agreement:

19.1
Corsario Trading  shall indemnify PARTNER and keep it indemnified at all times in respect of all costs, expenses, losses and damages whatsoever suffered by PARTNER as a result of any claims being made against PARTNER by third parties which are attributable to a failure by Corsario Trading to properly and fully perform its obligations hereunder.

19.2
Similarly, PARTNER shall indemnify Corsario Trading and keep it indemnified at all times in respect of all costs, expenses, losses and damages whatsoever suffered by Corsario Trading as a result of any claims being made against Corsario Trading by third parties which are attributable to a failure by PARTNER to properly and fully perform its obligations hereunder.

20. Each  of the Parties hereby irrevocably agrees not to claim and irrevocably waives any claim or right (whether claimed or not claimed), which it has or may hereinafter acquire under any law, regulation, treaty or international agreement to immunity for itself, or any of its revenues, assets or properties or those of any of its agencies, societies or other instrumentalities from the jurisdiction of any court with respect to the enforcement of or liability for any arbitral award rendered pursuant to this. 

21. Except as otherwise agreed herein, this Agreement may only be modified by a writing signed by authorized representatives of both Parties.  

22. It is hereby understood and agreed that nothing in this Agreement shall prevent or prohibit any of the Parties hereto from entering into any similar or identical arrangements or agreements with any other party.

23. The hearings in this Agreement are for convenience of reference and shall not affect its construction or interpretation.  

24. In the event of any conflict, inconsistency or ambiguity between the terms of this Agreement, any Annex and/or the Tariffs, the interpretation shall be resolved by giving precedence to such documents in the following descending order:  (a) the Annex; (b) the Agreement; (c) the Tariffs.  

25. This Agreement may be executed in as many counterparts as may be required, each of which when delivered is an original but all of which taken together constitute one and the same instrument.  This Agreement may be executed by facsimile and the facsimile execution pages (upon execution by both Parties) will be binding upon the executing Party to the same extent as the original executed pages.  The executing Party shall provide originals of the facsimile execution pages for insertion into the Agreement in place of the facsimile pages.

IN WITNESS WHEREOF, the Parties have executed this Agreement in duplicate, or caused this Agreement to be executed in duplicate by a duly authorized officer, as of the Effective Date


Corsario Trading, Inc.







PARTNER

By:







By:







Name:  Hugo DeSanctis





Name: 

Title: Principal
          





Title: 

SCHEDULE OF ANNEXES

THIS SCHEDULE OF ANNEXES is subject to the terms and conditions of the RECIPROCAL TELECOMMUNICATIONS SERVICES AGREEMENT entered into between Corsario Trading, Inc. (“Corsario Trading”) and PARTNER Telecom. ( “PARTNER”) effective as of the 20th day of May 2009. 

ANNEX


SERVICE DESCRIPTION










ANNEX 1

Corsario Trading VOICE TERMINATION SERVICES

ANNEX 2

PARTNER VOICE TERMINATION SERVICES

ANNEX 1 – [Corsario Trading VOICE TERMINATION SERVICES]

THIS ANNEX for domestic and international telecommunications services is subject to the terms and conditions of the RECIPROCAL TELECOMMUNICATIONS SERVICES AGREEMENT entered into between Corsario Trading, Inc.  (“Corsario Trading”) and PARTNER (“PARTNER “) effective as of the 20th day of May 2009.

A. SERVICES.  Corsario Trading will terminate international telecommunications traffic which PARTNER has delivered to one of Corsario Trading’s interconnection locations to those international Destinations attached hereto.

B.
PRICING.  The pricing for the Services (“Rate”) is set forth by Destination and is attached hereto.  The Services Pricing does not apply to mobile traffic unless specifically indicated.  Mobile traffic pricing shall be separately quoted in writing on a case-by-case basis.  Corsario Trading reserves the right to unilaterally modify or amend any Services Pricing for any Destination by providing five (7) days prior written notice to PARTNER .PARTNER  shall block non expressly agreed rates and destination in written. Pricing will be based on the chargeable duration of each call routed pursuant to this Agreement and rounded to the nearest one (1) second increment from the first second and only for connected calls,.  

C.
PAYMENT. Corsario Trading will invoice PARTNER weekly (Monday to Sunday). PARTNER will make payment to Corsario Trading within five (5) days of the invoice date. The payments from PARTNER as per weekly traffic invoices will be made by wire transfer to an account designated by Corsario Trading.

B. NOTICES.  Facsimile numbers and addresses (if different from caption):

Corsario Trading, Inc.

Address: Calle Miranda de Cabal

Torre Advanced 099, 4C

Panama City, Panama

Tel. 1.540.999.VOIP (8647)

ahoy@corsariotrading.com 


Trafico VoIP.com’s useful emails:

Rates:


rates@traficovoip.com
NOC:


noc@traficovoip.com (for tech changes)

Invoicing:

billing@traficovoip.com 

              bank details:




 







Corsario Trading, Inc.









____________________________________

C. Initial Rates.:

ANNEX 2 – [PARTNER VOICE TERMINATION SERVICES]

THIS ANNEX for domestic and international telecommunications services is subject to the terms and conditions of the RECIPROCAL TELECOMMUNICATIONS SERVICES AGREEMENT entered into between Corsario Trading, Inc.  (“Corsario Trading, Inc.”) and PARTNER (“PARTNER”) effective as of the 20th day of May 2009.

A. SERVICES.  PARTNER will terminate domestic and international telecommunications traffic which Corsario Trading, Inc. has delivered to one of PARTNER’s interconnection locations to those domestic and international Destinations attached hereto.

B. PRICING.  The pricing for the Services (“Rate”) is set forth by Destination and is attached hereto. The Services Pricing does not apply to mobile traffic unless specifically indicated.  Mobile traffic pricing shall be separately quoted in writing on a case-by-case basis. PARTNER reserves the right to unilaterally modify or amend any Services Pricing for any Destination by providing five (5) days prior written notice to Corsario Trading, Inc. PARTNER shall block non expressly agreed rates and destination in written. Pricing will be based on the chargeable duration of each call routed pursuant to this Agreement and rounded to the nearest one (1) second increment from the first second and only for connected calls,.  

C.
 PAYMENT - PARTNER will invoice Corsario Trading, Inc. weekly (Monday to Sunday).  The payments from Corsario Trading, Inc. to PARTNER as per weekly traffic invoices will be made by wire transfer to an account designated by PARTNER.

D.
NOTICES.  Facsimile numbers and addresses (if different from caption):

PARTNER

BANK INFO 


Bank 

XXX – usd Account

XXX – euro Account

swift: XXXX

bank details:

D. Initial  Rates.  

Signed in the name of 

PARTNER



 

_________________

Pasrtners Legal Representative

Signed in the name of 

Corsario Trading, Inc. 

_____________________

Hugo DeSanctis

HSBC Bank (Panama) S.A.�
�
Address: Panama City, Republic of Panama �
�
Account: 065-101727-039�
�
SWIFT: MIDLPAPA�
�
Beneficiary: Corsario Trading, Inc.�
�
 








Bilateral Agreement – PARTNER & Corsario Trading
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	TraficoVoIP
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