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This Annex B supplements, forms part of, and is incorporated into the Confirmation to which this Annex B is attached.  Until a Master Agreement is executed by the parties, this Annex B will set forth the general terms and conditions governing all transactions between the parties (each a "Transaction") except as otherwise specified in a confirmation to a Transaction.  Terms used herein and not defined herein are defined in the Confirmation.
1.	Definitions.  As used in this Agreement, the following terms have the respective meanings set forth below:
"Affiliate" means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls or is controlled by, or is under common control with, such Person.  For these purposes, "control" of any Person shall mean the ownership of, or the power to direct the voting of, more than fifty percent (50%) of the common stock or other equity interests having ordinary voting power for the election of directors (or Persons performing comparable functions) of such Person.
"Agreement" means these GTCs, the Confirmation, all Transactions and all confirmations in respect thereof, as the same may be amended, supplemented or otherwise modified from time to time.
"Bankrupt" means any entity, if such entity (i) files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any bankruptcy, insolvency, reorganization, debt restructuring, liquidation or similar law, or has any such petition filed or commenced against it, (ii) makes an assignment or any general arrangement for the benefit of creditors, (iii) otherwise becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, administrator, receiver, trustee, conservator or similar official appointed with respect to it or any substantial portion of its property or assets, or (v) is generally unable to pay its debts as they fall due.
"Business Day" means (i) with respect to payments, a day, other than a Saturday or Sunday, on which banks in New York, New York are open for business, and (ii) with respect to notices or other communications, any day, other than a Saturday or Sunday, on which banks in the city designated by the recipient party as its address for notices and correspondence are open for business.
"Buyer" means the Party that is obligated to purchase a Product.
"Claims" means all third-party claims, demands or actions in connection with this Agreement, threatened or filed, that directly or indirectly relate to the subject matter of an indemnity or remedy hereunder, and the resulting losses, liabilities, obligations, damages, expenses, attorneys’ fees and court costs, whether incurred by or in connection with a settlement or otherwise, and whether such claims, demands or actions are threatened or filed prior to or after the termination of this Agreement.
"Confirmation" means the Confirmation to which these GTCs are attached.
"Contract Price" means the price per Period to be paid by Buyer to Seller for the purchase of the Product.
"Costs" means, with respect to the Non-Defaulting Party, brokerage fees, attorneys’ fees and expenses, commissions and other similar third party transaction costs and expenses reasonably incurred by such Party (i) in terminating any arrangement pursuant to which it has hedged its obligations or entering into new arrangements which replace a Terminated Product, or (ii) in connection with the enforcement and protection of such Party’s rights and remedies under this Agreement.
"Credit" has the meaning set forth in the Service Level Agreement.
"Defaulting Party" means a Party that is responsible for an Event of Default or a Product Termination Event.
"Default Rate" means, for any day, the annual prime commercial lending rate (or comparable rate), from time to time published in The Wall Street Journal, as such rate may change, plus two (2) percent per annum; provided that the Default Rate shall never exceed the maximum interest rate permitted by applicable law.
"Event of Default" means the occurrence of any of the events listed in Section 4.
"Force Majeure" means an event or circumstance which prevents a Party from performing its obligations under this Agreement, which is not within the reasonable control of, or the result of the negligence of, the Claiming Party, and which, by the exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be avoided.  Force Majeure shall not be based on (i) the loss of Buyer’s markets; (ii) Buyer’s inability to economically use or resell the Product purchased hereunder; (iii) the loss or failure of Seller’s supply (except as set forth above); or (iv) Seller’s ability to sell the Product at a price greater than the Contract Price.
“Gains” means, with respect to any Party, an amount equal to the present value of the economic benefit to it, if any (exclusive of Costs), resulting from the termination of a Terminated Product, determined in a commercially reasonable manner.
"GTCs" mean these General Terms and Conditions as the same may be amended, supplemented or otherwise modified from time to time.
“Losses” means, with respect to any Party, an amount equal to the present value of the economic loss to it, if any (exclusive of Costs), resulting from the termination of a Terminated Product, determined in a commercially reasonable manner.
"Non-Defaulting Party" means the Party that is not the Defaulting Party.
"Party" or "Parties" means Party A and Party B, individually or collectively, as applicable and their respective permitted successors or assigns.
"Payment Date" means the 25th day of any calendar month or if such day is not a Business Day, the next following Business Day.
"Person" means an individual, partnership, corporation, limited liability company, association, organization, business trust, joint stock company, trust, unincorporated association, joint venture, firm or other entity, or a government or any political subdivision or agency, department or instrumentality thereof.
"Product" means the product or service to be made available by Seller to Buyer in accordance with this Agreement.
"Product Termination Event" has the meaning set forth in the Confirmation or the applicable Service Level Agreement, as the case may be.
“Seller" means the Party that is obligated to sell and make available, or cause to be made available, a Product.
"Service Level Agreement" means the Service Level Agreement attached to the Confirmation.
"SLA Failure" has the meaning set forth in the applicable Service Level Agreement.
"Taxes" means any and all present or future ad valorem, consumption, electronic commerce, excise, fiber optic, gross receipts, privilege, property, occupation, sales, telecommunication, transaction, transport, use, utility and other taxes, levies, duties, imposts, governmental charges, licenses, fees, permits and assessments or increases therein, other than (i) income taxes required to be withheld at the source, (ii) taxes based on net income or net worth, and (iii) gross receipts taxes imposed in lieu of income taxes in jurisdictions that do not assess a corporate income tax.
"Term" means the aggregate duration of all Periods in respect of a Product.
“Terminated Product” means each Product terminated pursuant to Section 4(b) or 4(c).
"Trade Date" means the trade date set forth in the Confirmation.
[2.     Transactions.  A Transaction shall be entered into upon agreement of the Parties orally (which conversation may be recorded) or, if expressly required by either Party with respect to a particular Transaction, in writing, including by means of electronic communication.  Each Party agrees not to contest, or assert any defense to, the validity or enforceability of the Transaction entered into in accordance with these GTCs (i) based on any law requiring agreements to be in writing or to be signed by the Parties, or (ii) based on any lack of authority of the Party or any lack of authority of any employee of the Party to enter into a Transaction.  In the event of any inconsistency among the terms of an executed confirmation, a recording, a Transaction or these GTCs, the terms of the following shall prevail in order listed: (i) an executed confirmation; (ii) a recording or an oral Transaction; and (iii) these GTCs.]
2.     Force Majeure.  To the extent either Party is prevented by Force Majeure from carrying out, in whole or part, its obligations in respect of a Product, such Party (the "Claiming Party") shall orally notify the other Party of the Force Majeure as soon as practicable after the occurrence thereof and shall provide to the other Party a written description of the details of such Force Majeure within five (5) Business Days after the date of such oral notice.  The Claiming Party shall make reasonable efforts to mitigate the effects of such Force Majeure with reasonable dispatch.  If the Claiming Party complies with the foregoing procedures, such Claiming Party shall be excused from the performance of its obligations with respect to such Product (other than the obligation to make payments then due or becoming due with respect to performance prior to the Force Majeure).  The non-Claiming Party shall not be required to perform or resume performance of its obligations to the Claiming Party which correspond to the obligations of the Claiming Party excused by Force Majeure.  If the Force Majeure continues for a period of thirty (30) days after the date of the Claiming Party's oral notice, the non-Claiming Party shall have the option, upon three (3) days' written notice to the Claiming Party, to terminate its obligations with respect to the affected Product(s) (other than payment obligations for prior performance) pursuant to Section 4(c).
3.  Remedies for SLA Failures.  Unless excused by Force Majeure or Buyer's failure to perform, in the event of an SLA Failure during any Period, Seller shall apply, as liquidated damages, the applicable Credit to the payment due from Buyer on the next following Payment Date.  Buyer shall notify Seller of the occurrence of such SLA Failure no later than twenty-four (24) hours after the occurrence of such event and shall provide Seller with appropriate evidence of such SLA Failure.  If Buyer fails to notify Seller within such twenty-four (24) hour period, Buyer shall not be entitled to any Credits for the period from the day on which such SLA Failure commenced until the day immediately preceding the day on which Buyer notifies Seller of such SLA Failure, provided that the SLA Failure is still in effect.  To the extent that Credits in respect of liquidated damages under this Section 3 exceed any payment due from Buyer to Seller, Seller shall pay to Buyer such excess amount, as liquidated damages, on the next Payment Date or, if there is no such Payment Date, on the second Business Day after termination of the applicable Term.  Except to the extent an SLA Failure constitutes a Product Termination Event, Seller expressly limits its liability to Buyer for any SLA Failure to the liquidated damages set forth in this Section 3.
4.	Events of Default; Remedies.  (a) Events of Default.  An Event of Default shall be deemed to have occurred with respect to a Party upon the occurrence of any of the following:  (i) the failure to make or apply, when due, any payment or Credit required pursuant to this Agreement, if such failure is not remedied within five (5) days after written notice thereof; (ii) such Party becomes Bankrupt; or (iii) the failure to perform any material covenant or obligation set forth in this Agreement (other than any default for which the exclusive remedy is provided in Section 2 or 3 hereof), if such failure is not remedied within ten (10) days after written notice thereof; or (iv) such Party merges with or into, or reorganizes, amalgamates, consolidates or enters into any other transaction in which substantially all of its assets are transferable to, another Person who either (x) fails to assume all of such Party's obligations under this Agreement, or (y) assumes such Party's obligation under this Agreement, but whose creditworthiness is materially weaker than that of such Party immediately prior to such merger, reorganization, amalgamation, consolidation or other transaction; (b) Effect of Event of Default.  If an Event of Default with respect to a Defaulting Party shall have occurred and be continuing, the Non-Defaulting Party shall have the right to terminate all Products under this Agreement.  (c) Effect of Product Termination Event.  If a Product Termination Event shall have occurred and be continuing, the Buyer or the non-Claiming Party, as applicable, shall have the right to liquidate and terminate all obligations in respect of such Product; and, such Party, for the purposes of clause (d) below shall be deemed to be the Non-Defaulting Party. (d) Remedies. [The Non-Defaulting Party shall be entitled to recover as damages its Cost of Cover.  For purposes hereof, "Cost of Cover" shall mean the difference between the total contract value for the period of default and the value of a substantially similar replacement transaction, plus Costs reasonably incurred by the Non-Defaulting Party.  In the event that a substantially similar replacement transaction is not available, Costs of Cover shall be deemed to be one hundred twenty-five percent (125%) of the total contract value for the period of default.]  [The Non-Defaulting Party shall calculate the "Settlement Amount" in respect of each Terminated Product as the Gain or Loss, as applicable and attributable to such Terminated Product, as calculated by the Non-Defaulting Party, as of the Early Termination Date (or, to the extent that in the reasonable opinion of the Non-Defaulting Party, it is commercially impracticable to liquidate and terminate such Terminated Product or such Terminated Product may not be liquidated and terminated under applicable law on the Early Termination Date, as soon thereafter as is reasonably practicable).  The Gains and Losses for each Terminated Product shall be determined by calculating the amount that would be incurred or realized to replace or to provide the economic equivalent of the remaining payments or deliveries in respect of that Terminated Product.  The Non-Defaulting Party (or its agent) may determine its Gains and Losses by reference to information either available to it internally or supplied by one or more third parties including, without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in the relevant markets.  Third parties supplying such information may include, without limitation, dealers in the relevant markets, end-users of the relevant product, information vendors and other sources of market information.
If the sum of the Settlement Amounts payable by the Defaulting Party is greater than the sum of Settlement Amounts payable by the Non-Defaulting Party, then a single payment in the amount of such excess will be payable to the Non-Defaulting Party by the Defaulting Party.  If the sum of the Settlement Amounts payable by the Non-Defaulting Party is greater than the sum of the Settlement Amounts payable by the Defaulting Party, then a single payment in the amount of such excess Settlement Amounts will be payable by the Non-Defaulting Party to the Defaulting Party.  The amount payable by a Party pursuant to this Section 4 (d) shall be the “Termination Payment”.]
5.	Payment.  (a) Billing Period.  On or about the first Business Day of each calendar month after the start of the Term, Seller shall provide an invoice, including a valid value added tax or sales tax statement, as applicable, to Buyer setting forth the amount owed by Buyer in respect of (i) the Product(s) to be provided during the next following calendar month, and (ii) the Product(s) sold during the then current calendar month and any prior calendar month, to the extent that no invoice has been delivered in respect of such calendar month or a payment is due and owing by Buyer in respect of such calendar month.  Buyer shall pay for all Products made available by Seller whether used or not. Seller shall not be deemed to have waived its right to receive payment for a Product in the event that it fails to deliver an invoice in respect of such Product. (b) Timeliness of Payment.  Unless otherwise agreed by the Parties, all invoices under this Agreement shall be due and payable in accordance with Seller’s instructions on or before the Payment Date of the calendar month in which the invoice is issued.  Buyer will make payments by electronic transfer of immediately available funds, or by other mutually agreeable method(s), to the account designated by Seller.  Any amount not paid when due shall accrue interest (before as well as after judgment) at the Default Rate, to the extent permitted by law, such interest shall be calculated from and including the due date to but excluding the date the delinquent amount is paid in full. (c) Netting of Payments. The Parties hereby agree that they shall discharge mutual debts and payment obligations due and owing to each other on the same date in respect of all Products through netting.  All amounts owed by each Party to the other Party in respect of all Products, including any related liquidated damages, interest, or Credits, shall be netted so that only the net difference between such amounts shall be payable by the Party who owes the greater amount. 
6.	LIMITATION OF REMEDIES, LIABILITY AND DAMAGES.  SELLER MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO ANY PRODUCT, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OBTAINING AN ADEQUATE REMEDY IS OTHERWISE INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
7.	Taxes.  Buyer is liable for and shall pay or cause to be paid (or reimburse Seller if Seller has paid) all Taxes applicable to this Agreement, including any Taxes imposed or collected by a taxing authority with jurisdiction over Buyer, unless Buyer has presented Seller with a valid tax exemption certificate.  Buyer agrees to pay any such applicable Taxes and to defend, indemnify and hold Seller harmless from any Claims for such Taxes.  Buyer shall provide all information reasonably required by Seller to ascertain the proper treatment and handling of tax liability hereunder.
8.	Financial Statements.  If financial information is not publicly available, a Party may request that the other Party deliver (i) within one hundred twenty (120) days following the end of each fiscal year, a copy of such non-requesting Party's and/or its guarantor's annual report containing audited consolidated financial statements for such fiscal year, and (ii) within forty-five (45) days after the end of each of the first three fiscal quarters of each fiscal year, a copy of such non-requesting Party's and/or its guarantor's quarterly report containing unaudited consolidated financial statements for such fiscal quarter year.
9.	Miscellaneous.  (a) Term of Agreement.  The term of this shall commence on the Trade Date and shall remain in effect until both Parties have fulfilled all of their obligations with respect to all Transactions. [(b) Representations.  Each of the Parties represents and warrants that (i) it is duly organized or registered, as applicable, validly existing and in good standing under the laws of the jurisdiction of its formation; (ii) it constitutes an “eligible contract participant” as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. §1a(12); (iii) it has all authorizations, licenses and consents necessary for it to legally perform its obligations under this Agreement; (iv) the execution, delivery and performance of this Agreement are within its powers, have been duly authorized by all necessary action and do not violate any of its governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like applicable to it; and (v) this Agreement and every other document executed and delivered in accordance with this Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its terms, subject to any equitable defenses. (c) Use of Product.  Buyer covenants and agrees that it shall not use any Product for any illegal purpose or in any other unlawful manner.  In connection with Buyer's use of any Product, Seller shall not be responsible for the security or confidentiality, nor for the content, correctness or usability, of Buyer's data or other information.]  (d) Governing Law.  THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. (e) Notices.  All notices required or permitted to be given hereunder in writing shall, unless expressly provided otherwise, be in writing, properly addressed, postage pre-paid and delivered by hand, facsimile, certified or registered mail, courier or electronic messaging system to the appropriate address as either Party may designate from time to time by providing notice thereof to the other Party.  A notice will be deemed effective as indicated:  (i) if in writing and delivered in person or by courier, on the date it is delivered; (ii) if sent by facsimile transmission, on the date that transmission is received in legible form by a responsible employee of the recipient; (iii) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or its delivery is attempted; or (iv) if sent by electronic messaging system, on the date that the electronic message is received, unless, in each case, the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Business Day or that communication is delivered (or attempted) or received, as applicable, after the close of business in the location of the recipient on a Business Day, in which case that communication shall be deemed given and effective on the first following day that is a Business Day.  (f) Entire Agreement.  This Agreement constitutes the entire agreement between the Parties relating to the subject matter hereof and supercedes all prior agreements, understandings, negotiations, whether oral or written, of the Parties.  (g) Amendments.  Except to the extent herein provided, no amendment, supplement, modification, termination or waiver of this Agreement shall be enforceable unless executed in writing by the Party to be bound thereby.  (h) Successors and Assigns; Assignment.  This Agreement shall be binding upon and inure to the benefit of, and may be performed by, the respective successors and assigns of the Parties, except that no assignment, pledge, or other transfer by either Party (the "Assigning Party") shall operate to release the Assigning Party from any of its obligations under this Agreement unless:  (i) consent to such release is given in writing by the non-Assigning Party, which consent shall not be unreasonably withheld or delayed; (ii) such assignment, pledge or transfer is made to an Affiliate of the Assigning Party and such Affiliate is at least as creditworthy as the Assigning Party, or (iii) such assignment, pledge or transfer is incident to a merger, reorganization, consolidation or other transaction in which substantially all of the assets of the Assigning Party are transferred to another Person who assumes all of the obligations of the Assigning Party under this Agreement and such Person is at least as creditworthy as the Assigning Party.  (i) Severability. If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions hereof nor the legality, validity or enforceability of such provision under the law of any other jurisdiction shall in any way be affected or impaired thereby and the Parties shall promptly negotiate to restore this Agreement as near as possible to its original intent and economic effect.  (j)  Confidentiality. Neither Party shall disclose the terms of any Transaction to a third party (other than the employees, lenders, counsel or accountants of the Party and its Affiliates or prospective purchasers, directly or indirectly, of a Party of all or substantially all of a Party’s assets or of any rights under this Agreement, provided such Persons shall have agreed to keep such terms confidential) except (i) in order to comply with any applicable law, order, regulation or exchange rule, (ii) to the extent necessary to implement any Transaction, or (iii) to the extent such information is delivered to such third party for the sole purpose of calculating a published index.  (k) Setoff.  Each Party reserves all rights of setoff to which it is entitled.  [(l) Arbitration. Any dispute, controversy or claim arising out of, connected with, or relating in any way to this Agreement, its formation, negotiation, performance, non-performance, interpretation, termination or the relationship between the Parties established by the Agreement shall be resolved by binding arbitration governed by the U.S. Federal Arbitration Act ("FAA") and conducted in accordance with the American Arbitration Association ("AAA") Commercial Arbitration Rules. The Parties expressly waive any right of appeal to any court.  All arbitration proceedings shall take place in New York, New York and shall be conducted in the English language.  Only damages allowed pursuant to this Agreement may be awarded and the arbitrators shall have no authority to award treble, exemplary, consequential, indirect or punitive damages of any kind under any circumstances regardless of whether such damages may be available at law for this Agreement or under the FAA or AAA.  Judgment upon any award granted in a proceeding brought pursuant hereto may be entered in any court of competent jurisdiction.]
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ANNEX A

SERVICE LEVEL AGREEMENT – BANDWIDTH – LONG HAUL

This Service Level Agreement ("SLA") applies to the purchase of private line Bandwidth within North America pursuant to the Service Order Confirmation to which this SLA is attached. A failure under this SLA (an "SLA Failure") shall be deemed to occur upon the occurrence of any of the events described below under (a) Errored Seconds, (b) Severely Errored Seconds, or (c) Unavailability.

Definitions

"Errored Seconds" has the meaning set forth in the definitions regarding path performance monitoring established by the American National Standards Institute (ANSI) T1.231-1997.
"Severely Errored Seconds" has the meaning set forth in the definitions regarding path performance monitoring established by the American National Standards Institute (ANSI) T1.231-1997.
"Unavailable Seconds" has the meaning set forth in the definitions regarding path performance monitoring established by the American National Standards Institute (ANSI) T1.231-1997.  An Unavailable Second shall not be deemed under any circumstances to be an Errored Second or a Severely Errored Second.

Notification

Buyer shall notify Seller of the occurrence of an SLA Failure in accordance with Article 3 of the GTCs.

Credits

The following credits ("Credits") shall apply in accordance with Article 3 of the GTCs in the event of an SLA Failure during any Period.  Credits hereunder shall be exclusive and not cumulative.

Errored Seconds, Severely Errored Seconds and Unavailable Seconds, as applicable shall be determined by measuring the number of Errored Seconds, Severely Errored Seconds or Unavailable Seconds, as applicable, that occur in a transmission from the “A Location” to the “Z Location”, set forth on the applicable Confirmation.

Errored Seconds

During any Period with respect to a Product, if Errored Seconds exceed 0.5% of the total number of seconds in such Period, Buyer shall be entitled to request a Credit equal to the sum of (i) five percent (5%) of the Contract Price of the affected Product for the applicable Period plus (ii) the product of: (a) forty-five percent (45%) of the Contract Price for the applicable Period times (b) the number of Errored Seconds in excess of 0.5% of the total number of seconds in such Period divided by the number of seconds in such Period.

Severely Errored Seconds

During any Period with respect to a Product, if Severely Errored Seconds exceed 0.05% of the total number of seconds in such Period, Buyer shall be entitled to request a Credit equal to the sum of (i) ten percent (10%) of the Contract Price of the affected Product for the applicable Period plus (ii) the product of: (a) ninety percent (90%) of the Contract Price for the applicable Period times (b) the number of Severely Errored Seconds in excess of 0.05% of the total number of seconds in such Period divided by the number of seconds in such Period.

Unavailability

During any Period with respect to a Product, if Unavailable Seconds exceed 0.4% of the total number of seconds in such Period, an event of unavailability (“Unavailability” or “Unavailable”) with respect to the Product shall be deemed to have occurred. 

If the Product is Unavailable, Buyer shall be entitled to request that Seller apply a Credit equal to the Costs to cover such Unavailability in respect of such Period.

Product Termination Event

A "Product Termination Event" occurs upon: 

(i)	Buyer requesting and being entitled to a Credit with respect to:

(a)	Errored Seconds or Severely Errored Seconds in thirty-three percent (33%) or more of the Periods, in each case rounding up to the next whole Period; or

(b) Unavailable Seconds in twenty-five percent (25%) or more of the Periods, in each case rounding up to the next whole Period; or

(c)	Unavailable Seconds comprising thirty percent (30%) or more of any Period of the Term; or

(ii)	the non-Claiming Party terminating its obligations with respect to Product(s) affected by Force Majeure in accordance with Article 2.
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