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MASTER SERVICES AGREEMENT

This Master Services Agreement (“MSA™}, fogether wilh the
and the Exhibits oftached hercto  (collectively, the

“Agreement”), 5 made between Primus Telecommunicationd Inc
{“Primus”} and the entity signing below {“Customer”) (individdaily &
“Party” or coflectively the “Parties”™). For purposes of this Agrepment,
Primus shall provide alf voice services ordered under this Agreemept, and
Primus's affiliates sholl provide data services ordered. “Servives] shall
colectively refer to all vnice and data services, if any, provistoned under
this Agreement.

i

DESCRIFTION OF SERVICES, Primus shall provide the Sqevices
to Customer, either directly or through a Primus affiliate] o7 a
contracted third party. Customer shall purchase and use the Sgrvices
in accordance with the terms and conditiens set forth fh this
Agresment, including the applicable Schedules and Exhibits | Bach
Scheduie and ifs accompanying Exhibit{s) specifies the desedption,
rates, charges, discounts and other terms applicable fo the Sdrvices
provisioned hereunder. To the axtent that the terms of any Schadule
and/or Exhibit are inconsistent with the termgs set forth in this MSA,
the applicable Schedule andfor Exhibit shali control.

action prohibits, sabstantially impairs or makes impracticabje the
provigion of Services under this Agreement, as reasgnably
determined by Primus, Primus may, withcut liability, terminale this
Agreement or the applicable Schedule, or modify the Serviges or
terms of this Agreemend or the applicable Schedule in orfler i
conform to such regulatory nction {“Regulatory Modification”),
provided, however, that Primus shall provide thirty (30) days hotice
to Customer of any such Regulatory Modification, unless Hrimus
deformines that it is necessary fo reduce the foregoing notice lriod.
Customer™s continued use of the Services afler implementatjon of
such Regulatory Modification constitutes Customer's aceeptagee of

such changes,

TERM., This Agreement shall commence upon cxccuu'tfn by
Customer and acceptance hy Primus and shall end wpop tie
vxpiration or termination of the Jagt Schedule hereta (the “Term{)

REGULATORY REQUIREMENTS. [ any iaw or n:glamfy

RATESANVOICING. Initiaf sates for the Services are set fdith in
the attached Schedule applicable to the Services otdered ard are
exclusive of local access/egress charges (“Local Loop™) orlother
related charges assessed by a third party service provider, Taxps ¢as
defined in Section 7 below), or government-related charges. Phimus
may change the prices and charges for the Services from tife to
time. Primus may decrease prices without advance notice. Incleases
1o Customer’s rates shall become effective only afler Primus ngtifies
Customer at least fiBsen (15) days in advancve of such change by
postcard or letter; ot by a message on or within Customer’s inyoice.
Written notice to Customer shall be sent to Customer’s last kpown
address es reflected in Primus’s records. Written notive 18 demed
received three days after deposit in the US mail, postage prepaid, and
properly addrossed according to the addiess in Primus's records| Ata
minimum, changes to any other rates, charges, or erms or conditions
in the Agreement shall be published in Primus’s wébsite
{www.Primustel.com) at least fifteen (13} days in advance ofjsuch
change and shall be incorporated by reference into this Agreemeht.

PAYMENT.
All charges due under this Agresment must be paid 1o US doliark and
by the Due Date set forth in each invoice or, if applicable, as miy be
set forth in a Schedule. A fote charge equal o the lesser of 1-)/2%
per month or the maximum rate permitied by law may be applipd 1o
the unpaid balance on any portion of Customer’s invoicesi that
remaing unpaid by the Due Date, Customer shail pay all reasopable
attommeys' fees and other costs of collection incurred by Primps to
enforce its rights under this Agreement.

Ing
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Upon Primus’s reasonable request, Customer agrees to provide
financial statemesnts and other related information {0 establish
Customer’s credil worthiness. If, upon execution of this Agreement
or af any time thereafter, Primus, in its reasonable judgment, deems
ilseif insecurc with respect to Customer’s ebility to pay for the
Services, Primus may require 2 deposit or such other financial
secunity to establish ressonablec ussurance of paymemt (the
“Security™). Primus shall have the right to draw upon the Security to
collect for any and all past due sums owed by Customer hereunder.
tipon fermination of this Agreement, any portion of the Security
remainiig ofler payiment of all sums owed by Customer shall be
sefunded by Primus without interest, unless otherwise required by
faw.

If Customer disputes, in good foith, any involeed amount, it hust
submit written notice to Primus within forty-five (45) days of the
invoice date. The natice must describe the dispute in detsil, identify
the charges that are in dispute and provide documentation necessary
to support Customer’s cloim.  Primus may request additional
decumerdation or information to facilitate a dispute resolution. the
Parties wifl exercise ressonable and good-faith efforts to resolve all
disputes. Customer’s fhiture to contest a charge in writing within
forty-five (45) days of the inveice date creales an frrebuttable
presumption of corrediness of the invoice. A dispute notice will pot
relieve Customer of its obligation to pay all undisputed invoiced
amounts by the Due Date.

TERMINATION

in addition to sny other {ermination remedies contained herein,
untess otherwise required by applicabla Jaw or regutation, Primus
ny lermi this Agr t or any Schedule, or suspend
Servive(s} hereunder uponm: (8} Customer's fallure to pay any
amount due hereunder within thirty (30) days of the Due Date; or
{b} any material breach by Customer under the Agreemant (other
than the failure 0 pay) which is not cured within thirty {30} days
after the receipt of notice thereof, unless no cure period is afforded
to Customer wider the applicable Schedule; or (¢} Customer filing
far bankrupley liquidation protection from its creditors, making an
assignment for the benefit of crediters, appointing a trustee to
operate Hs business for the benefit of its creditors, or becoming
subject to an mvoluniary bankruptey proceeding initiated by
Customer's creditors; or {d) conduct that Primus, in its reasonable
discretion believes may ¢0) subject Primus o civil or cefmina
titigation, charges and/or domages, (i) cause distuplion te the
Services ot (Hi) cause damage to Primus's network: or {e)
Custonser’s use of the Services for an illegal purpose, 1f Primus
suspends any portion of the Serviees pursuant {6 this Section 6,
Primus reserves the right {0 assess Customer a seasonable fee for the
re~initintion of said Services.

if Custorner terminates this Agreement or any Schedule prior to
expiration of the applicable Term, for reasons other thar a material
breach by Primus thet is not cured within thiety (30) days after
receipt of notice, or if Primus terminnfes this Agreement or any
Schedule prior to the sxpiretion of the upplicable Term pursuant lo
Section 6.1 above, Customer shall bo nssessed and obligated to pay
all charges ingurred hereunder, including a lump sum early
rermination charge {which is not intended as a penalty) equal to the
athounts set forth in the applicable Schedule(s), which will include 4
sum of the monthly minimum charges plus the monthly recuming
churges for each month remaining in the then-current Tenn, if any.

TAXES. Customer will pay any and all applicable foreign, national,
state and/or local taxes and surcharges now or lhiereafter imposed
either directly or indircctly, including without limitation, ali vse,
sales, VAT, excise, property, gross receipts, license, or other taxes,
levies, surcharges, universai service contributions, or other tax-
related ar tax-like sucharges, whether asseased to or ngainst Primus
or Customer, with respect to the Services ("Taxes™). In no event wit!
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Primus be Habic for any Taxes due by Customer. If Customer claims
an exemption from any such Taxes, then Customer must provide
Primus with officially deoumented/certified proof of such exgmption.
1t s Customer’s responsibifity 10 ensure ifs exempt status) and the

© proof thereof, remains curent. Primus witl invoice Customgy for any

Taxes that are not covered by a valid Tax exemption cpriificate
propesly filed with Primus.

INTERNATIONAL SERVICES. For those Customers purchasing
international Services, the following additional terms will agply:

Foreign Carrier Restriclions. Foreign carriers or regulatory agencies
may impose, upon the pottion of the epd-to-end internetiondl service
or facilities they provide, certain Hmitations or restrictions that may
limit Customer's abitity to use the Services. Customer mustcontorn
to any limitations or restrictions imposed by the foreign cdrriers or
agencies.
Foreign Carvier Acts or Omissions. 1f other U.8. or foreigd carriers
or foreign telecommunications administrations use focfities to
establish connactions to points not reached by Primus’s netwprk, then
Primus will not be Hable for acts or omissions of those crriers or
administrations.  Intemationsl calls are priced on the basjs of the
countey and city codes dialed by Customer. I the facilities| of other
11,8, or foreign carriers are used to establish commections to phints not
reached by Primus's network, then Primus will not be Hable for
refunds of damages if those calls do not termsnate in the coaptry, city
or drea codes associated with the called number.

DISCLAIMER  OF WARRANTY. EXCEFT AS
SPECIFICALLY SET [ORTH HEREIN, THE SHRVICE,
RELATED SOFTWARE AND/OR EQUIPMENT PROVIDED BY
PRIMUS, T ANY, ARE PROVIDED ON AN “AS IS” ARND “AS
AVAILABLE" BASIS WITHOUT WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED, WRITTEN, O}

warranty, and therefore, certain provisions may nol
Customers located in those stales

REVENUES, LOST DATA OR COST OF PROCURE
SUBSTTIVEE GOODS OR SERVICES RELATED TP THE
SERVICES OR THIS AGREEMENT WHETHER FOR, AMONG
OTHER THINGS, BREACH OF WARRANTY, AND WHETHER
[INDER ANY THEORY OR CAUSE OF ACTION WHETHER IN
TORY, CONTRACT OR OTHERWISE, REGARDLERS OF
WHETHER PRIMUS HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. EXCEAT A8
SPECIFICALLY SET FORTH HEREIN, PRIMUS WILL ¥OT BE
LIABLE TO CUSTOMER TOR ANY LOSS OR DAMAGE
SUSTAINED BY CUSTOMER BY REASON OF ANY FAILURE
IN OR BREAKDOWN OF PRIMUSS COMMUNI(JATION
FACILITIES OR THOSE OF CUSTOMER, UIWDERLYING
CARRIERS OR THIRD PARTIES ASSOCIATED | WiTl
PROVIDING THE SERVICES UNDER THIS AGREEMENT, OR
FOR ANY INTERRUPFTION CR DEGRADATION OF THE

inc.
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SERVICES WHATSOEVER, CUSTOMER ASSUMES TOTAL
RESPONSIBILITY FOR CUSTOMER'S USE OF THE SERVICES.
Customer hereby waives any claim that these exclusions or any set
forth in 8 Schedule cause this Agreement to fail its essenfial purpose.

INDEMNIFICATION, Customer agrees to indemnify, defend, and
hotd harmless Primus, its officers, dirceclors, employees, agents,
sharehodders, licensors and any third party providers or suppliers
from and against all losses, damages or expenses of any kind,
including reasonable attomeys’ fees and costs of litigation, arising
from claisng of a third party {including claims, assertions and
investigations of a governmental agency), which claims arise in
whole or in part from (z) the negligence or willful misconduct of
Cugtomer, its employess or agents, (b} Cusfomer’s breach of an
abligation under this Agreement, {c} acts or omissions of Customer,
Customer's agents or contractors in connection with, among other
things, the instaliation, mainienance, presence, usc or removal of
Customer premises equipment that ig connected o the Services, if
applicable, (d} infringernent of any third-party right atising from the
use of any services, equipment and/or software not provided by
Primus, {e} Customer’s use of Services which cause damage fo
Customer of any other party of (f) any claim for Taxes owed by
Custosmer.

CONFIDENTIALITY, Except with respect to information in the
public domain or that which is legally required to be disclosed
(including any disclosures necessaty to satisfy the reguirements of
any governmental agency), ench Party agrees to maintain, in strict
confidence and not disclose to any third party, the temms of this
Agreement and any other proprictary infermation disclosed pursuant
to this Agreement (including but not limited to all plans, designs,
drawings, trade secrets, and pricing). In addition to all other
remedics available af law or in oquity, viclation by either Party or 55
agents of this provisian ghall entitle the other Party to an injunction
or restrainting order, In the event of ahy impermissible disclosure,
Primus reserves the right to terminate this Agresment on written
notice. The confidentiality obligations set forth hetein will continue
us force and effect for a peried of two (2) years upon expiration or
termination of the Agreement.

ASSIGNMENT, This Agresmert shall be binding upon and inwse to
the benefit of the Parties hereto and their respective successors and
pernitted assigns.  Customer ruay nol assign this Agreemend or
transfer any of its rights or obligations hereunder without the prior
written consent of Primus and any such attempted assignment shall
be void  Notwithstanding the foregoing but pending credit review
and approval by Primus, Customer may essign this Agreement
without prior written consen, but with priot notice, to eny entity that
(a} is controlied by or in common control with Customer and {b) has
the capacity to fulH the requirements set forh in this Agreement

WAIVER. The delay or failure of Primus to enforce or ingist upon
strict complinnce with any provision of this Agreement will mot
constitute the waiver of any of its rights hereunder.

NOTICES. All notices required by this Agreement shall be assumed
i be delivered when sent by express or ovemight delivery, or
registered or certified mail (return receipt requested), to a Party's
address, as set forth herein. Natices to Primus must be sent pursuant
ta the specific instructions in the Scheduls, if applicable, with a copy
sent o Primus’s Legal Department.

SURVIVAL. All provisions of this Agreement which by their nature

should survive the ermination or expiration of this Agreeraent shall
50 Survive.
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unenforceable, the unenforcesble portion shall be construed ag nearly
s possible to reflect the original intent of the Parties dnd the
remaining provisions will remain in fulf force and effact

SEVERABILITY. If any provision of this Agreement is h:£ tobe

HEADINGS.  Headings contained herein are provelpd for
convenience and reference only, and they wili not affect or linit the
interpretation, contents or ferma of this Agreement.

GOVERNING LAW. This Agreement shall be construpd and
governed in accordance with the laws of the Commonwehlth of
Virginia, withow regard to its choice of law principles, except 1o the
extent the Communications Act of 1934, as amended, appliesj unless
otherwise required by applicable rule or regulation

FORCE MAJEURE. Notwithstanding anyihing fo the ednirary,
and except for payment obligations, neither Paty shali be linbic to
the other or any other person or entity for loss or damage] or be
deemsd to be in breach of this Agreement for failure of performance,
wholly or in part, under this Agreoment i such non-performance is

due to causes beyond that Pany's reasenable contol inchuding,
without limitation, to acts of God, fire, explosion, vandalism, sform,
or other natural occwrences, any law, order, regulation, direction,
action of request by any government or govermnenial body having
punisdiction over any of the Parties; national emergensics;
insurtections, riofs; wars, acts of teworism, strikes, tockouts, work
stoppages o other such labor difficullies; cable cuts; failure of
underlying providers; or any aet or omission of any other person of
entity. Any delay resulting therefrom will extend performance
accordingly or excuse performance of such Party, in whole or in part.

2%. ENTIRE AGRREMENT. This MSA, along with the Schedules and
Exhibits, represents the entire understanding between the Parties with
respect to the Services. The Agreement may only be amended in &
writen agrecmtent or schedule signed by a duly authorized
representative of each Party.

L T Ty T T T Py Y T YTy YT eTS

IN WITNESS WHEREOF, a duly authorized represeftative of each Farly executes the Agréement as of the day and yeas written below.

PRIMUS TELECOMMUNICATIONS, INC,

Coie. At §- [P 200

By: v
Signature Date
Namie Es1e. bve 57(5{/})4 v
Title: f‘;ccnm} e Cw;f?:ift.,
Address: 7 ¢ U
Melesn, VA 22162
Email.  jegal@@prunustelcom
Facsimile: _+[-703-748-80}7
Telephone: +}-703-902.2800
Ihe

CONFIRENTIAL
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cusToMER: (A, 000 ek Sve. tpe.

By ‘_‘ 1 LA q \ ‘1\‘0
¥ Tate

Name X b

) L)
*

Tivte: \[.‘\.Q&.-E&EME_EIM
Address: MLQ\SM& .

- L&t~ 1900
Telephone: -'O_S - (‘g‘ - \g (] o

€ 2608 Primus Telecommunications,

Vigl



P

CUSTOMER RESPONSIBILITIES

a

| brief overview of your Instailation respon_sibiiities

YOU PROVIDE:
& Validation of your order

Ta ensura your Insisfation and service activation go gs smaothly ag possibls, we will ba sontacting you to raview and validate your
order.

< Directory Listing changes ) ‘ y
If you are moving all of your phone numbaers to Primuis, please provide us with a copy of your Directory Listings. if you are not
moving all of your phone numbers, you will need to dontact your current provider for updated Directory i.r.s_-,ﬁngs on ths numbers
heing kept by that provider. Based on your husiness Hesds, you may nsed to shange numbers to non-published or establish new
listings for numbers remaining with your current provider.

2 “Hosted"” Sclution _
Confinm you have Ethernet drops o aceommocdate vout IP phong connections,

< “Non-Hosted” Solution
Maka arrangerenis to have your PBX vendor an-site td complate vdring and/or addittonal PBX configuration changes.

* Customars ara Solody respanstida for any charyes meurred by phoae pad U vendars sssociated with selonting, instafling and configaring I PBX equinment.

€ Make sure your LAN is ready
Reserve two (2} Ethemet ports on your switch fo accominodate Primus squipment, Budget for any reguirad hardware and/or
sofiwars upgrades to your LAN.

€& Climate controlied equipment room with grounded 120V power supply
Power supply must be certified earth-groundedt by a licehsed slactrician prior fo instatlation of our circuit. Circuit cannot be installed
if power supply is not propetly grounded.

£ Disconnect notification to your currenticommunication provider(s)
You will need to cancel service with vour previous provider(s). Primus canaol disconnect your servicas from a pravious carler.

© E-911 Service
E-11 service may nat function in the event of a broadband connection failure or with the loas of electrival power,

CUSTOMER A G}‘t’gﬁ‘lgl EﬁgMEN T~/ understand tiog }

TO\f
— y £33 Signature
"!_'-\_‘L‘i' 11Ny 1*!:!._".\

Bl A1 v EIAE

{4} Schedule your mave dats 5 minknm of tan {10) celendar days after vour Incation i Sdure. has power, @ barkboard far th £PF and 3 conduit avallable for us to install youe service. (H)
Altow 30-45 days from the tine you sign your paperweek for ¢s 1o bava yaur servica)prapared far yaur niw location, Speeiad sircemstances aiay axtand this tima-frame. (3 W cannot
guarantea 3 dafivary dsts for your new service becausa your slretit wire may ruguirk construrtion, copade ar raplacement. () When transferring rumbars fram voar curvent providan
sheizelse mey oceur beyand aur contral. T help avold these ohstacles and furiher billlg™, ansure that sl of your peperwark is completed, incloding your tefepfiene avmbers and currenl
providan(s) informalizn.

* Primus i aut respousibie for additionaf illing by your cascant provider.

l



