SpyGlass Snapshol Audit Agreement

LN
s gipteemant citective as of the later of the dites of sonatws betew { Effective Dite 1o, botege ! L N ‘gt —

 Company ) and The SpyGiass Group LLC an Ot [nnted labidity company « Auditor ) \ )
->‘ ‘\, s
3
I Primary Audit Services Company 15 engagmng Auditar a5 an independent contractor 1o analyZe ds prunary le'eoam man nat ons Set/ e
accounts local vowe leng distance voice, data  Intemel and wirclessy 10 SegR 05t fecovRry  SOrace chimaten and coat el
recommendations  Auditor vall deliver the recemmendations to Company implament 1ccommandations that Company clects for Auator 1o
mplement and deliver 3 complete telecommunicabions mventory to Company

While Auditor 15 performing ds analysts, Company will not make changes or perform internal cost reduchon analyss w.ih iespect 10 proyder
accounts which Cempany has included within the scope of Audilor s review

2 Fees Cuompany wil pay Auditor the apphcable fee set forth betow ONLY lor Aucitar recommendations implementid withn tacive (12
months of Auditor delvenng tive recommendatbon lo Company

« 507 of any Cost Recovery’ as defined below

* 12 times any “Service Ebrination Savings” as defined below

+ 12 tunes any Cosl Reducton Savings™ as defined below

Cast Recovery 1s any refund. credit of compensation receved by Company relaling to past services or charges

*Service Ehminalion Savings™ 15 any monthly cost reduction recewved by Company relating to cancetiaton of any service includ rg monthly
usage cost reducton (calculated as the average of the last 2 months of usage costs associated with the canceited senice}

‘Cost Reduction Savings” 15 any monihly cost reduction received by Company refating fo the modificatton consclidation or negotation of
any service account or contract. including post discount usage ¢ale improvement (calculated as the {a) decrease in past disccunt par unt
pricing realized by Company for any service times (b) the average of Company's last two (2) months usage levels measured in such units
for the modified service)

3 Invoicing and Payment Fees for Cost Recovery are due as a one-time payment within 30 days of venfication that Company has been
issued the refund, credit or compensation resulting in such fees  Fees for Service Elimination Savings and Cost Reducticn Sawings are due
as a one-me payment within 30 days ol venfication thal the cancellation or other actwily resulting in the Service Elimination Savings of
Cost Reduction Savings has been completed  Auditor may issue separate invoices as different fees are earned

4 Term The term of this Agreement shall commence on the Effecuve Dale and shall continue until such ume as Auditor cormpletes the
Sennces and/or at such tme when Company determines to lermnale Auditor's Secvices

The exprration or termination of 1his Agreement for any reason does not terminate the rights and obligations of the parties under Section S
which shall survive any expiration or termination  The expiration or termunation of this Agreement for any reason also does nol terminate the
obirgations of Company under Sections 2 and 3 of this Agreement lo pay Audior fees if Company elects to wnplement any of the
recommendations made by Auditor within twelve (12) months of Audilor delivenng the recommendahion lo Cempany (even if Company
implements such recommendations on their own)

5 Miscellaneous. This agreement is governed by the laws of the Stale of Hhnais (Cirewit Count 18). without regard 1o principles of conlhcts
of law, and may be executed by facsimile and stmultaneously in multiple counterparts  Company agrees thal Audilor does not wasranty the
overall performance. Company sahslaction, or dala accuracy of any lelecommunications related carner, provider software manufacturer or
vendor at any time whatsoever dunng or after the term of ttis agreement Each person signing tins agreement on behall of a party
represents that he or she has been duly aulthonzed to sign this agreement and to tind the party on whose behall this agreement Js beng
signed by that signatory  AUDITOR SHALL NOT BE LIABLE TO THE COMPANY FOR INCIDENTAL. CONSEQUENTIAL. SPECIAL OR
PUNITIVE DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST PROFITS OR BUSINESS INTERRUPTION WHETHER SUCH
LIABILITY IS ASSERTED ON THE BASIS OF CONTRACT. TORT OR OTHERWISE, EVEN IF EfTHER PARTY HAS BEEN WARNED OF
THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGE IN ADVANCE IN ADDITION, IN NO EVENT SHALL AUDITOR $ LIABILITY TO
COMPANY EXCEED THE FEES ACTUALLY PAID BY COMPANY TO AUDITOR

IN WITNESS WHEREOF, the'marties herelo have executed this agreement as of the Effective Date
OMPANY AUDITOR

AR W SOV AN
£runt Name \-\ ~ V\"\ - V\ S(.& :
Date 5) / i

The SpyGlass &roup, B a A —

Signature

Pnnt Name Edward M DeAngelo

Date SEP 2 9_20‘5




