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MASTE SERVICES AGREEMENT 

This Master Services Agreement ("MSA "), together WI h the 
Schedules and the li,€hibits attached herelo (collective! the 
"Agrecmenf'). is made between Primus Telccommunicalio Inc 
("Primus") and the entity signing below ("Customer") (mdivid ally iI 

"Party" OJ collectiveJy the "Parties'} For purposes of this Agre menl, 
Primus shall provide all voice scrvice.s ordered under this Agreeme I, and 
Primus's affiliates shall provide data services ordered, "Services shaH 
collectively refe! to all voice ilIld data services, if any, provislOoc I.Uldcr 
this Agreement 

1. DESCRIPTION OF SERVICES. Primus shall provide the S rvkes 
to L'ustomer, either directly or through a Primus affiliate or a 
contracted third party, Cuslomer shaH pun:hase and IJse the S rvices 
in accordance with the tenns and conditions set forth' this 
Agreement. including the applicable Schedules and Exhibits. Each 
Schedule- and ifs lIooompanying Exhibit(s) specifies the de~ plion, 
rates, charges, discounts and other tenns applicuble 10 the S rvi...,es 
provISioned hereunder. To the ~xt~nt thaI the t~rrns of any Sc. edu'!{' 
and/or Exhibit are inconsistent with the temJs set forth in this SA, 
the applicable Schedule Dnd/or Exhibit shall c(!nlro! 

2. REGULATORY REQtJl.REMENl'S. If any iaw or fe !awry 
aetion prohibits, SUbstantially impairs or makes impractica e the 
provi!ljon of Services under this Agreement. HS re nably 
determined by Primus, Primus may, without liability. termina e this 
Agreement or the applicable Schedule, or modifY the SalVI es or 
terms of this Agreemenl or the applicable Schedule in or er to 
confonn to such regulatory action ("Regulatory Modifica 'on"); 
provided, however, that Primus shall provide thirty (30) days tice 
to Customer of any such Regulatory Modification, unless timus 
determines that it is !le(:e$Sary to reduce the foregoing notice ioti. 
C\momCf'S continued use of the Services after implementat n of 
such Regulatory Modification constitutes CUstomer's accept 
such changes, 

3. TERM. This Agreement shall commence upon cxocuti n by 
Customer and acceptance hy Primus and shaH end upo the 
c)..'pitation or tefmin!ltion of the last Sche~JuIe hereto (the "Tcnn ') 

4. RA TESlJNVOIClNG. lnitis.i tates for the Services arc set [. th In 

the atlaclled Schedule applicable to the Services ordered arc 
exdusive of local acwsslegress charges ("Local LOOp") (lr other 
relattd charge..'l assessed by a third party service provider. Tax s (as 
defined in Section 7 below), or government-related charges imus 
may chango the prices and charges for the Services :!Tom tl e to 
time. Primus roay decrease prices Wl'thout advance notice, Inc 'ases 
to Customer's Tates shall become cff~tive only after Primus n ti{ies 
Customer at least fifteen (IS) days in advan~ of such chan e by 
postcard or Itltter; or by a message on or within Customer's in oice 
Written notice 10 Cllstomer shall be sent to O"sfomer's last k own 
addreSS lIS reflected ill Primus's records. Written nobel,' IS d med 
received three day~ after deposit in Ihe US mail, postage preps! ,and 
pro~rly addressed according to the address in Primus's rec(>rds At a 
minimum. changes to any other rates, charges, t'r terms or cond tions 
in tho Agreement shall be published in Primus's w hsite 
(www.Primuste!.com) at least fifteen (I5) days in advance 1) such 
change and shalt 00 incorporated by reference into this Agrcem t 

5, PAYMENT. 
5.1 All cbargesdue under this Agreement must he pHid in US dol! . <Iud 

by the Due Date set forth in each invoice or, if applicable, as m y be 
set fotth in a Schedule. A late charge equal to the lesser of I- nOli; 
per month or the maximum rate permitted by law may he app! d 10 

the unpaid balance on any portion of Customer's invoices that 
remains unpaid by the Due Date. Customer shall pay nil reaso able 
attorneys' fees and other costs of collection Incurred hy Ptim s to 
enforce ja rights under this Agr("{'metlt 

,,, 

5.2 Upon Pomus's fClISOnable request, Customer agretS to provide 
finanCial statements and other related information to establish 
Customer's credit worthiness. If. upon execution of this Agreement 
or at any timo thecea.fier, Primus. in ilS reasonable judgment, deems 
itself insecure \\ritb respect to Customer's ability to pay for the 
Service..~, Primus may require a deposit or such other financial 
sccurity to eslablisb reasonable USSWlUlce of payment (tht 
"Sec'Jri ty"), Primm; shall have the right to draw upon the Security to 
,oUect for any and alt past due sums owed by Customer hereunder­
Upon termination of this Agreement. any portion of the Security 
remaining nt'tcr payment of all SUIllS owed by Customer shall be 
refunded by Primus without intetest, unless otherwise reqaif\.-d by 
law 

5 3 If Customer disputes, in good faith. any invoice<f amount, it must 
submit \\Tit~n notice to Primus within forty~ffVe (45) days of the 
invoice date, The notice must describe tIKI dispute in detail, identify 
the charges that are in dispute and provide documentation fiOC.eSSllJ)' 

1<:) support Customer's claim, Primus may request additional 
dClCwnemation or infonnalion to facilitato a dispute resolution, the 
Panies will exercise reasonable and good·faith efforts to resolve all 
disputes Customer's failure to contest a charge in wriling within 
fOtly-five (45) days of the invoice date creates an irrebuttable 
presumption of correctness of the invoice. A dL'ipute notice will not 
relieve Cust{)mer of its. obligation to pay aU undisputed invoiced 
amounts by the Due Date. 

6, TER.,,\fL"iATION 
6.1. In addition 10 any other tennination remedies contained herein, 

unless otherwise required by applicable law or regulation, Primlls 
may terminate this Agreement or Bny Schedule, or suspend 
Service{s) hercWldec upon: (a) Customer's failure to pay any 
amount due hereunder within thirty (30) days of the Due Date; or 
(h) any material breach by Customer under the Agreettllmt (other 
than the failure to pay) which is not eured within thirty (30) days 
"fier the receipt of notice thereof, unless no cure period is afforded 
to Customer wlder tnc applicable Schedule; or (c) Customer filing 
ror bankmplcy liquidation protection from its creditors, making an 
assignment fOf the benefit of creditors, appointing a trustee 10 
operate its business for the benefit of its creditors, or be<oming 
subject to an involuntary bankruptcy proceeding initiated by 
Cusfomer's creditors; or (d) conduct that Primus, in its reasonable 
discretion believes may (1) subject Primus to civil or criminal 
litigation. charges andlor damages, (ii) cause disruption to the 
SeIVices or (iii) cause damage to Primus's network; or (e) 
Customer's usc: of lhe Services for an illegal purpose. If Primus 
suspends any portion of the Services pursuant to this Section 6, 
Primus reserves the right to ussess Customer a reasonable fee for the 
re-initiation of said Services. 

() 2 fr Customer terminates this Agreement (.r MY Schedule prior to 
npiration nfthe applicabl{' Tenn, for rc:tsons other than a material 
brooch by Primus that is not cured wjthin thirty (JO) days after 
receipt of notice, or if Primus tenninates this Agreement or any 
Schedule pnor to the expiration of the applicable Term pursuant to 
Sec·~ion 6.1 above, Customer shaU bo Itsscssed and obtigalcd 10 pay 
all charge$ incurred hereWlder, including a lump sum early 
termination charge (which is not intended as a penalty) equal to the 
amounts set forth in the applicahle Scbedule(s), which will include a 
sum of the monthly minimum charges plus tOO Illonthl), recurring 
charges fot c.ach month remaining in the then-cltrrent Tenn, ifany, 

i, TAXES. Customer will pay any aod all appliC{lble foreign, natIOnal. 
state and/or local taxes and surcharges now or hereafter imposed 
either directly or indirectly, including witMm limitation, all use, 
sales, VAT, excise, property, gross receipts. license, or other taxes, 
levies, surcharges. universal service contributions, or other faX· 

related or tax~like surcharges, whether assessed to or f1gajnst Primus 
or Cu.~tomer, with rcspect to the Services ("Taxes") In no ~went wil! 
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MASTE SERVICES AGREEMENT 

Primus be liable for any Taxes due by Customer If Custom r claIms 
an exemption frem any such Taxes, then Cul>lomer tnW; provide 
Primus with officially documentedlcutified proof of such e mptjoll 
It i$ Customer's responsibility to ensure ils exempt sttitus and the 
proof thereof, remains current. Primus will invoice Custom for any 
Taxes that are not covered by a valid Tax eixemption c rtiricate 
properly filed with Primus 

8. INTERNATIONAL SERVICES, For those Cus(omers PI ·ha.<;ing 
international Services. the following additional terms will a oly 

8.1 Foreign Can-ier Restrictions. foreign carriers or rcgtllatory 
may impose, upon 100 portion of Ihe cnd~to·end intemtlMn' 
or facjlities they provide, certaio limitations or restrictions 
limit Clistomers abilitv to use the Services. Customer must 
to any limitattons or restrictions impoood by the foreign lers Of 

asencies 
IU Foreign Carrier Acts or Omissions. If other U.S. or foreig 

or foreign telecommunications adminlstratirm$ use the ities to 
establish connections to points not reached by Primus's nctw rk, then 
Primus will oot be liable for acts or omissions or those c ers (Jf 

administrations. International calls are priced on the bns of the 
C(lunlry and oity codes diaie<l by Customer. if the faci!ltie' of olller 
U,S. or foreign carriers are used to establish connections 10 ims not 
reached by Primus's network, then PrimtlS will not be I able tor 
refunds or damages if those calls do not terminate in the CQ'.J try, city 
or area coo.es associated with the called number. 

9. DISCLAIMER OF WARRANTY. £XC 'T AS 
SPECIFiCALLY SET FORni HERBN, THE S RVleE, 
RELA"rnD SOFTWARE AND/OR EQUWMEf\ji PRQVI ED BY 
PRIMUS, rr ANY, ARE PROVIDED ON AN "AS IS" A D "AS 
AVAILABLE" BASIS WITI10UT WARRANTIE.'5 0 ANY 
KIND. E[THER EXPRESS OR IMPJ.lED, WtUTTEN, I) AI. OR 
STATUTORY, INCLUDING nUT NOT U!\l1TE) In 
WARRANTIES OF TITLE, NONINFRINGEMENT, I fPUED 
W ARRANTffiS OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE NO ADVICE OR INFOR AnON 
GIVEN flY PRIMUS, ITS AFFILIATES OR ITS CONlRr CTORS 
OR THEIR RESPECTIVE EMPLOYEES SHALL eR TE A 
WARRANTY. Some states do not allow the limitation o. imphed 
\\o1llnll'l1y, and therefore, certnio provisions may nOl ply to 
Customers located in those stales 

1ft, DISCl.AIJ\fER OF CERTAIN DAMAGES. EXCEPT F 
INDEMNIFICAflON OBLIGA TJONS DESCRIBED 
AND TO mn MAXIMUM EX1ENT PERMlTTED BY 
NO EVENT SHALL PRIMUS. ITS AFFILIATES 0 
OFFtCERS OR DIRECTORS, EMPLOYEES ANDIOR 'ENTS 
BE LIABLE FOR ANY DIRECT, fNDJRECT S EClAt. 
PTJNIT1VE. INC'lDEl'.'TAC OR CONSEQUENTIAL DA AGFB, 
INCLUDJ'NG BUT NOT LIMITED TO LOST PROF S OR 
RBVE."lUES, LOST DATA OR COST OF PROCURE NT OF 
SUBSllTUTE GOODS OR SERVICES RELATED T 'nIE 
SERVICE..<:; OR l111S AGREEMENT WHETI-IER FOR, MONG 
OrnER TIUNGS, BREACH OF WARRANTY. AND WI- ER 
UNDER ANY THEORY OR CAUSE OF ACTION WIfE F.-R N 
TORT, CONTRACT OR OTHERWISE, REGARDL' S or 
WHETHER PRIMUS HAS BEEN AUVIS£D 0 nm 
POSSffiIU'[Y OF SUCH DAMAGF.s. EXCE AS 
SPEClFICALLY SET FORm HERElN, PRIMUS WILL OT BE 
LIABLE TO CUSTOMER FOR AhOY LOSS OR D MAGE 
SUSTAINED BY CUSTOMER BY Rl.'"ASON OF ANY r. ILURE 
IN OR BREAKDOWN OF PRIMUS'S COMMUNI( A'nON" 
FACILmES OR THOSE OF CUSTOMER, l1NTIE ,YINCi 
CARRlHRS OR THIRD PARTIES ASSOCIATED WITJ I 
PROVIDING THE SERVICES UNDER THIS AGRE&ME T. OR 
FOR ANY iNTERRUlynON OR DEGRADATiON O· TWo 

no 

SERY1CES WI!ATSOEVER, CUSTOMER ASSl;"MES TOTAL 
RESPONSIBILITY FOR CUSTOMER'S USE OF TI!ESERVICES. 
Customer hereby waives aoy claim that these exclusions or any set 
forth ill a Schedule cause Ihis Agreement to fail its essenlial purpose, 

11. lro.;1)E1\fNIFICATION. Customer agrees to indemnify, defend. and 
hold harmless Primus, its officers. directors, employees. agents, 
shareholders, licensors and any third party providers or suppliers 
fmm and against all losses. damages or expenses of any kind, 
including reasonable attorneys' fees and costs of litigation, ilIising 
fr<>m claims of 11 third party (including claims, as~rtiol!.'i W1d 

in"~btigalions of a governmental ngem .. 'Y) ..... Nch claims arise in 
\vhole or in part from (u) the negligence or willful misC<lnduct of 
Customer. its employees or agents, (b) C11sl0mer's breach of an 
ohligation under this Agreement, (c) acts or omissiom of Customer, 
Customer's agents or contractors in connection with, among other 
thing.~, the installation, maintenance, presence, usc or removal of 
Customer premises equipment that is connected to the Services, if 
Applicable, (d) infringement of any third,party right arising from the 
lise of tiny services, equipment and/or software not provided by 
Primus, (c) Customer's use of Services which cause damage 10 
Cmltomer or any other party (If (t) any claim for Taxes owed by 
Customer 

12. CONFmENTJAUTY. Except wlth respect to jnfonnation in the 
public domain or that whieh is legally required 10 be disclosed 
(including any disclosures necessary to satisfy the requirements of 
any governmental agency), each Party agrees to maintain, in strict 
confidence and not disclose to any third party, the tenns of this 
Agreement and any other proprietary inf-onnation disclosed pursuant 
to this Agreement (including but not limited to all plans. designs, 
drawings, trMe scaelS, and pricing). In addition to all other 
remedies available at taw or in equity, violation by either Party or its 
agents of this provision shall entitle- the other Party to an injunction 
or restraining order. tn the event of any impennissible disclosure, 
Primus reserves the right to tenninate tlus Agreement on written 
notice The confidentiality obligations. set forth herein will continue 
III force and effect for a period of two (2) years upon expiration or 
lermmation of the Agreement. 

13. ASSIGi\'MENT. This Agreement shall be binding upon and inure to 
the benefit of the Parties hereto and their respective successors and 
penniued assigns. C'tlstomer may nQI assign this Agreement or 
transfer any of its right~ Qr obligations hereunder without the prior 
Mitten consent of Primus and any such attempted assignment shall 
be void Notwithstanding the foregoing but pending credit review 
and approval by Primus, Customer may assign this Agreement 
without prior written consent, but \vith prior notice, 10 any entity that 
(a) IS con!rolled by or in common control with Customer und (b) has 
the capacity to fulfill the requirements set forth in this Agreement 

J 4. WAIVER. 111e delay or failure of Primus to enforce or insist upon 
strict compliRI1ee with My provision of this Agreement \\-ill not 
constitute the waiver of any of its rights hereunder. 

15. t;OTICES. All notices required by this Agreement shall be assumed 
:0 he delivered when sent by express or overrught delivery, or 
registered or certified mail (return receipt requested), W a Party's 
address, as set forth herein. Notices to Primus must be sent pursuant 
to tll€' specific instructIOns in the Schedule, if applicable. with a copy 
sent to Primus's Legal Department 

Hi, S1.IRYIYAL All provision.<; of this Agr~ment which by their nature 
should survive the tcrm,'nation N expiration of this Agreement shall 
~o survIve 
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MASTE SERVICES AGREEMENT 

17. SEVERABILITY. If any provision of this Agreement is he 
unenforceable, the unenforceable portion shall be consllUed 
as possible to teflecl the original intent of' the Parties 
remaining provisions will remain in full force and efftcl 

(0 be 
nearl." 
d toe 

18. HEADINGS. Headings contained herein are provld d for 
convenience and reference only. and they will not affect Of Ii nit Ihe 
interpretation. contents or terms ofthl's Agreement. 

J? GOVERNLl'iG LAW. This Agreement shall be oonstru and 

2Q. 

governlld in accordance with the laws of the C'-OmmOll\\ th {If 
Virginia. vtithoul regard In its choice of law principles, ex:cll 10 tho! 
extent the Communications Act of 1934. as amended, applic,,, unless 
{)lhetWisc requited by applicable rule or regulation 

FORCE MAJElillli. Notwithstanding anything to the ~ntnlfY, 
nnd exet:pt for payment obligations, neither Party shall be lipble to 
the other or any other person or entity for loss or damage' or be 
deemed to be in breach of this Agreemenl for failure ofpcrlo . WWt\ 

wholly or in part, under this Agrtement if such non-perfoT e IS 

due 10 causes beyond that Party's reasonable control including. 
without limillltion, to acts of God, fire. explosion, vandalism, slorm, 
or other natuml oceutrenccs~ any law, order, regulation, direclion, 
action or request by My government or governmental body having 
jurisdiction over MY of the Parties; national emergencies; 
insurrections~ riots; .... ms; acts of tenorism; strikes. lOCKOuts, work 
stoppages or olller such labor difficulties; cable cuts; failure of 
underlying providers; or any act Qr OmiSSIOfl ('If any other perwn or 
entity. Any deJay resulting therefrom will e~:tend perfomlance 
ac-eordingly or excuse performance of suc·h Party, in whole or in part 

21. ENTIRE AGREEI\fENT. This MSA, along "/ith the SchwuJes and 
Exhibits, represents the entire understanding between the Parties with 
respect to the Services. TIle Agreement may only be amended in il 
written agreemen! or schedule signed by a cluJy authorized 
representative of each Party 

,. .....•..•..•. ~,. ................ , .... , ...... , ... , ., .. ,,' .... c. 

IN WITNESS '\~'HEREOF. a duly authorized represe talive of each PaMy executes the Agreement as of the day and year written below. 

PRIMUS TELECOMMUNICATIONS, L~C. 

Name 

Address nO! Jones BCMCb Driye Sujte 9QL~.~ ._~,_-+ __ 

Md&m..YA 221 Q2 

Email: Iegal@pnm!I}"Ulicom 

Facsimile. ~tJ_703_748"8QI7 

Tdephone .,.1" 7Q3~902.280(L.. 

( , 

By: 

Name 

Tille 

1~~'f.... ~ \ 11 \ \0 

. b,-\ 
"luc._fu-Si»~I_ \ 

Addrm 100 0 '5_L ~-r~ Av," . 
~o!\t:>'f\E"" \:I:.\. 100\~( 

[m,i1 ~\L4'f-~ ~b" ~Gt'Z)j(At ~.~ot-1 
,,,"'"'\, __ "o~_~-Iqo(} 
To"phm" __ '1~~J.,~1 ~Ji~_o __ _ 

CONJ<IDI<:NTIAL © 2008 Prill1\l~ TeJ~olt\municati{lns, 
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YOU PROVIDE: 

e 'lal/datlon of your order . 
To ensut:S your 'n8talfation and service activatIon go 
order. 

'6 Dlreotory listing changes 
If you are moving sf! of your phone numbers to 
moving all of your phone numbers, you will need to 
being kept by that provider. Based an your bUSiness 
listings for numbers remaIning with your current 

e "Hosted" Solution 
Confirm you have Ethernet drops to accommodate 

o "Non-Hosted" Solution 

s 
brief overview of your Installation responsibilities 

smoothly 8S possible, we \Vi!l be contacting you to review and validate your 

please provide us with a copy of your Directory listings, If you are not 
your current provider for updated Directory Listings on the numbers 

yOIl may need to change numbers to non~publi$hed or establish new 

/P phone connections. 

Make arrangements to have your PBX vendor on~sjte t~ ,cornplete wirin9 and/or additional PBX configuration changtls. 

,. CUtfumars arn sola~ respDnslltle for anv chilf1les lnrlJrre~ bv /lhDne vnlldm~ IOssociated wilh sc/m::Ung. im,IIlHing and conffyuring IP PBX equipment 

~ Make sure your LAN is ready 
Reserve twa (2) Ethernet ports on your switch to ae"o,n\nod"te Piimus eqwpment, Budget for any required hardware andlor 
software upgrades to your LAN. 

'6 Climate controlled equipment room 120V power supply 
Power supply must be certified eart'h-grounded by a Ii""psodelectrfcian prior to installation t1f our circuit. CirGuit cannot be installed 
if power supply is nct properly grounded. 

e Disconnect notiffcatlon to your provider(s) 
You Will need to cancel servfce with your previous prr:'vic!~,,:s) .. Primus cannol disconnect your services from a previous canier. 

e E-911 Service 
&911 servfce may not function in the even,t of a brt).dlba~dconnectlon failure or with the loss of electrical power 

Namei;~~; 

(.4) Sch!dl.lm VOIIr may. dati. mininum rI tan (/OJ calendar days afrer your l[Jca:~i~on~~~::;~I~:'I~Il;:Jwni" a badhaard for the CPf and n conduit lI'i'aUnbla for us to instaH YOllr service. (Bl 
Allow 3ll·45 days from tlJe time fOil g/gn yOur papelWIlr~ for us to hava your ymw Ile'N iOtalioo, gjlBcIBf circumstances may extend this timll-frame, (l:) We carmof 
guarantee a deDvery dam fur YDur new tfll\'k:e because your circuit wire ' rlma/r or I'!lpr~cp.rnel'!t. (IH When transferring numbers from your turrenl provfoor, 
oorfBCm& may occur hrond our COIItrot fa help !NoH these obslades IJrld , I)IJSUf1! thaI BII of your PIlPBIWOr/; is completed, Including you/' telephone lIumbe1'll and cUrhlnl 
,l1l'Iid.r(s) InfnrmeUrm. 

• PrimtlOi is lIul respaHsibh~ for additionsi bil/ing bV ynur WrNl:ilt provider, 


