
 
GENERAL TERMS AND CONDITIONS OF SERVICE 

These Terms and Conditions of Service are incorporated into, and constitute an 

essential part of, the Service Agreement (the “Agreement”) between Customer and 

Stratus Networks, Inc. Unless otherwise defined herein, capitalized terms used herein 

shall have the meanings ascribed to them in the Agreement. 

1. Regulation. The rates set forth in the Agreement are subject to the imposition of new 

regulations, modifications of existing regulations, new interpretation, application or 

enforcement of, or exercise of authority related to, any regulation or finding of any federal, 

state and/or local regulatory agency, legislative body, or court of competent jurisdiction, 

including, without limitation, the imposition of any charges, surcharges, and/or taxes in 

reliance on or as a result of the same or the requirement in the future that government 

regulated rate tariffs must be filed for any Services (“Regulatory Change”). Stratus 

Networks, Inc. reserves the right, at any time to (i) to pass through to customer all charges, 

surcharges or taxes directly or indirectly related to such Activity, and/or (ii) modify the rates 

and/or terms and conditions of the Agreement to reflect the impact of such Regulatory 

Change, including, without limitation, the impact of any actions by third parties in 

connection with such Regulatory Change. 

 

2. Billing Disputes. Only disputes made in good faith, in a timely manner and properly 

documented as required herein, as determined by Stratus Networks, Inc. in its sole 

discretion, will be considered by Stratus Networks, Inc. To meet these requirements, 

Customer must provide Stratus Networks, Inc. with written notice of any disputed charge(s) 

within thirty (30) days of the original Due Date for such charges. Along with such notice, 

Customer shall set forth in detail all grounds for disputing each charge and provide all 

documents supporting each dispute. Customer shall not have the right to withhold any 

amount not properly disputed. Stratus Networks, Inc. and Customer shall attempt in good 

faith promptly to resolve any dispute within thirty (30) days of Stratus Networks, Inc.’s 

receipt of notice of that dispute. If a dispute is not resolved, Stratus Networks, Inc. shall 

have the right to determine in good faith the merit of each dispute and Customer’s associated 

payment obligation. If Stratus Networks, Inc. determines that any amount withheld in 

dispute is owed, Customer shall pay that amount within ten (10) days of its receipt of written 

notice from Stratus Networks, Inc. of such determination, plus interest at the lower of 2.0% 

per month or the maximum rate permissible under applicable state law, calculated from the 

Due Date until the date payment is received by Stratus Networks, Inc. Failure to pay such 

amount in full within such ten (10) day period shall be a breach hereof and shall entitle 

Stratus Networks, Inc., in addition to its other remedies at law or equity, to terminate all 

Services to Customer without notice and without liability of any kind or amount. If Stratus 

Networks, Inc. determines that any amount withheld in dispute is not owed, Stratus 

Networks, Inc. shall issue a credit for that amount on the first invoice issued by Stratus 

Networks, Inc. for a full billing cycle after Stratus Networks, Inc.’s determination is made. 

Customer’s exclusive remedy for issues relating, whether directly or indirectly, to any 

disputes shall be in the forum and pursuant to the laws as set forth in the Agreement. 



3. Reinstatement. Service will only be reinstated once all outstanding bills have been paid 

in full and any other cause for suspension or disconnection has been remedied in full. A 

reinstatement fee of $500 will be charged to reestablish Service that has been suspended or 

disconnected. Notwithstanding the foregoing, Customer understands and agrees with 

respect to Service that has been suspended or disconnected that: (a) Customer is responsible 

for payment of all applicable Early Termination Charges for such Service; (b) Stratus 

Networks, Inc. may, in its sole discretion, impose new deposit requirements, connection 

fees and minimum term commitments and require that Customer execute a new Service 

Order as a prerequisite before Service will be reinstated; and (c) if Service has been 

suspended or disconnected for 48 hours and the cause for such suspension or disconnection 

remains uncured for such period, Stratus Networks, Inc. may, in its sole and absolute 

discretion, refuse to reinstate Service (and such refusal shall not alleviate customer from 

any and all applicable Early Termination Charges or other liabilities provided for in the 

Agreement). 

 

4. Service Interruption. 

(a) Outage Credits - General. In the event Customer experiences any interruption in its 

Service that it believes to be material, Customer shall immediately notify Stratus Networks, 

Inc.’s Network Operations Center at (866) 822-2246 and request that Stratus Networks, Inc. 

open a trouble ticket to investigate. Before notifying Stratus Networks, Inc., Customer shall 

ascertain that the interruption is not within Customer's control (e.g. Customer equipment, 

power, wiring, networking, etc.) and Customer shall be liable to reimburse Stratus 

Networks, Inc. for all costs incurred by Stratus Networks, Inc. in connection with an 

interruption that was within Customer’s control. Customer shall retain each trouble ticket 

number opened on its behalf. Stratus Networks, Inc.’s mean time to repair (“MTTR”) goal 

is two (2) hours. Notwithstanding the reporting of an interruption in its Service, 

Customer shall only be entitled to a credit where Stratus Networks, Inc. determines that 

each of the following conditions exist: (i) the interruption (“Outage”) exists for a period of 

time of not less than two (2) continuous hours and renders the Service “unavailable” (as 

defined in the Specification) during that entire time period (and which is not a scheduled 

outage); (ii) a trouble ticket is opened by the Customer with Stratus Networks, Inc. at the 

commencement of the Outage; and (iii) a request for credit is made in writing to Stratus 

Networks, Inc. within thirty (30) days of the date the trouble ticket was opened. Customer 

acknowledges that it is reasonable to base Customer’s entitlement to credits on each of 

the conditions identified above and it is reasonable to limit Customer’s recovery to the 

outage credit described below (“Outage Credit”). Customer waives all rights to damages or 

to other relief in the event of an Outage. The length of each Outage shall be calculated in 

hours and shall include fractional portions thereof. An Outage shall be deemed to have 

commenced upon verifiable notification thereof by Customer to Stratus Networks, Inc. 

Each Outage shall be deemed to terminate upon restoration of the affected Service as 

evidenced by appropriate network tests by Stratus Networks, Inc. All Outage Credits shall 

be credited on the next monthly invoice for the affected Facility and the total of all Outage 

Credits applicable to or accruing in a given month shall not exceed the amount payable by 

Customer to Stratus Networks, Inc. for that same month for such Facility. Outage Credits 

described in this Section of the Agreement shall be the sole and exclusive remedy of 

Customer in the event of any Outage. 

 

(b) Outage Credits for Private Line and Local Access – Notwithstanding the foregoing, the 

Outage Credit formula that shall apply to Private Line Service and Local Access Service 



shall be as follows: 

 

Outage Credit = [(Hours of Outage - 2 hours)/720 Hours] x 

Monthly charge of Affected Facility 

 

Private Line Credits shall apply to the charges for the total amount charges between end 

points of any Facility affected by an Outage. The length of each Outage shall be calculated 

in hours and shall include fractional portions thereof. 

(c) Wireless Loop Guarantee - STRATUS NETWORKS FIXED WIRELESS 

GUARANTEES 99.9% NETWORK AVAILABILITY. Stratus Networks guarantees that 

Fixed Wireless will be available 99.9% of the time. Client will receive a one-time 10% 

MRC credit for every four (4) hours Stratus fails to meet the goal with a maximum amount 

of one hundred percent (100%) of that months MRC. Availability will equal the amount 

of time that the network will be available as measured in minutes per month as calculated 

by taking the minutes of actual availability divided by the total number of minutes in a 

month less any exclusions. Service Interruptions exclusions include: Loss of power at 

location; any Force Majeure Event as defined in section… of the Terms and Conditions; 

Service interruptions caused by any non-Stratus Networks provided equipment or service; 

Service is not used in a manner prescribed by Stratus Networks; Any adjustments to the 

equipment made by non-Stratus personnel. Cellular Data cards are best effort and not 

eligible for an SLA credit. 

 

(d) Outage Credits for Port Issues - Notwithstanding the foregoing, Outage Credits due to 

a malfunction and credits due to performance issues related to any Service that involves a 

Stratus Networks, Inc. network Port are set forth in Stratus Networks, Inc.’s service level 

agreement (“SLA”). For a complete description of the SLA, the terms and conditions of 

which are incorporated by this reference as if copied herein, please refer to the SLA section 

of the legal page of our website at www.stratusnet.com. 

(e) Exclusions - Customer shall not receive any Credit to the extent Stratus failure to meet 

the applicable Service Level is caused by or associated with any of the following, to the 

extent applicable, or such other exclusions as are set forth in such Supplement: 

i. a Force Majeure Event (as defined in section 8 of these T&C’s); 

ii. failure of local access circuits to the Stratus Network, unless such failure is caused 

solely by Stratus; 

iii. the Service Level was erringly deemed as not fulfilled due to an outage or error of 

any Service Level measurement system; 

iv. scheduled maintenance, emergency maintenance or necessary upgrades; 

v. failure, malfunction, degradation, or incorrect operation of any equipment or other 

technology or services owned by Customer (or any of its End Users) or otherwise 

not provided by or on behalf of Stratus; 

vi. failure, malfunction, degradation or incorrect operation of any wiring or 

equipment beyond the demarc regardless if Stratus installed. 

vii. acts or omissions of Customer and/or its customers, agents, contractors and/or 

vendors, including negligence, willful misconduct and any breach of this 

Agreement; or 

viii. Modification, suspension or discontinuation of the relevant Services in accordance 

with the terms of this Agreement. 

http://www.stratusnet.com/


5. Credit. Customer’s execution of the Agreement signifies Customer’s acceptance of 

Stratus Networks, Inc.’s initial and continuing credit approval procedures and policies as a 

condition of Stratus Networks, Inc. providing Services. Stratus Networks, Inc. reserves the 

right to withhold initiation of full implementation of Services under the Agreement pending 

initial satisfactory credit review and approval thereof which may be conditioned upon terms 

specified by Stratus Networks, Inc. including, but not limited to, security for payments due 

hereunder in the form of a cash deposit via wire transfer, guarantee, irrevocable letter of 

credit from a financial institution, or other forms of security acceptable to Stratus Networks, 

Inc., in its sole discretion. In instances where Customer is required to provide Stratus 

Networks, Inc. with security in the form of a cash deposit, the cash deposit shall bear interest 

at the rate for telephone security deposits set by the Public Utility/Service Commission in 

the state where Customer is headquartered. In certain situations, Stratus Networks, Inc. shall 

require Customer to pre-pay for all Services provided by Stratus Networks, Inc. in cash, via 

wire transfer. Initial prepayment amount for service is one and one-half (1.5) months’ 

estimated usage. Regardless of the initial prepayment amount, it shall be the responsibility 

of Customer to always maintain sufficient prepayment credit balance to cover weekends 

and holidays. If Customer expects usage of Service to increase, it must make appropriate 

adjustments to amount of prepayment. Stratus Networks, Inc. retains the right to suspend 

service without notice or liability to Customer if at any time Customer does not have 

sufficient prepayment credit balance to cover estimated usage at any time. Upon request by 

Stratus Networks, Inc. at any time, Customer agrees to provide financial statements or other 

indications of financial circumstances. As may be determined by Stratus Networks, Inc., in 

its sole discretion at any time, if the financial circumstances or payment history of Customer 

is, or becomes unacceptable, Stratus Networks, Inc. may require a new or increased deposit, 

pre- payment, guarantee or irrevocable letter of credit at Stratus Networks, Inc.’s discretion, 

to secure Customer’s payments for the remainder of the Term and such deposit, pre- 

payment, guarantee or irrevocable letter of credit shall be provided within five (5) days of 

written request. Failure of Customer to provide the requested security pursuant to the 

Agreement shall constitute a breach of the Agreement and Stratus Networks, Inc. may 

suspend or terminate Services until such time as the required security is received. 

 

6. Non-Disclosure and Publicity. Neither Party shall disclose to any third party the terms 

and conditions of the Agreement without the prior written consent of the other Party. 

 

7. Force Majeure.  

 

7.1 Except as provided in subparagraph 7.2 below, Stratus Networks, Inc. shall not be liable 

for any failure of performance hereunder due to causes beyond its reasonable control, 

including but not limited to acts of God, fire, explosion, vandalism, fiber optic cable cut, 

storm or other similar catastrophes, any law, order, regulation, direction, action or request 

of the United States government, or of any other government, including state and local 

governments having jurisdiction over either of the Parties, or of any department, agency, 

commission, court, bureau, corporation or other instrumentality of any one or more said 

governments, or of any civil or military authority; national emergencies; insurrections; riots; 

wars; or strikes, lock-outs, work stoppages or other labor difficulties. 

 

7.2 If any such failure of performance on the part of Stratus Networks, Inc. shall be for: (i) 

thirty (30) days or less, then the Agreement shall remain in effect but Customer shall be 

relieved of its obligation to pay for that portion of the Facilities and/or Services affected for 

the period of such failure of performance; or (ii) more than thirty (30) days, then Customer 

may terminate the provisions of the Agreement only insofar as they relate to the Facilities 



and/or Services so affected. 

8. Limitation of Liability. IN NO EVENT SHALL STRATUS NETWORKS, INC. OR 

ANY AFFILIATED PERSON OR ENTITY BE LIABLE TO CUSTOMER OR ANY 

AFFILIATED PERSON OR ENTITY FOR ANY LOSS OF PROFIT OR REVENUE OR 

FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, 

RELIANCE, COST OF COVER, SPECIAL, PUNITIVE OR SIMILAR OR 

ADDITIONAL DAMAGES, UNDER ANY THEORY OF TORT, CONTRACT, 

WARRANTY, STRICT LIABILITY OR NEGLIGENCE, INCURRED OR SUFFERED 

AS A RESULT OF UNAVAILABILITY, PERFORMANCE, NON-PERFORMANCE, 

TERMINATION, BREACH, OR OTHER ACTION OR INACTION UNDER THE 

AGREEMENT, EVEN IF CUSTOMER OR ANY AFFILIATED PERSON OR ENTITY 

ADVISES STRATUS NETWORKS, INC. OR ANY AFFILIATED PERSON OR 

ENTITY OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. STRATUS 

NETWORKS, INC. WILL NOT BE LIABLE FOR LOSSES OR DAMAGES 

RESULTING FROM THE LOSS, CORRUPTION OR ERASURE OF DATA, THE 

CONTENT OF THE INFORMATION PASSING THROUGH STRATUS NETWORKS, 

INC. ’S COMPUTERS, NETWORK HUBS AND POINTS OF PRESENCE, OR THE 

INTERNET, ANY INABILITY TO ACCESS THE INTERNET, OR INABILITY TO 

TRANSMIT OR RECEIVE INFORMATION, DUE TO CAUSES SUCH AS, BUT NOT 

LIMITED TO, CUSTOMER’S EQUIPMENT CAPABILITIES, 

TELECOMMUNICATIONS FAILURES OR INTERNET SERVICE PROVIDER 

LIMITATIONS. STRATUS NETWORKS, INC. SHALL HAVE NO RESPONSIBILITY 

OR LIABILITY FOR UNAUTHORIZED DISSEMINATION OF CUSTOMER 

CONTENT OR CUSTOMER DATA, WHETHER AS A RESULT OF DEFECT OF 

DATA SECURITY, MISAPPROPRIATION OR MISUSE OF PASSWORDS, OR ANY 

OTHER CAUSE WHATSOEVER, AND CUSTOMER ASSUMES ALL SUCH RISK OF 

UNAUTHORIZED DISSEMINATION OF INFORMATION STORED AND 

TRANSMITTED ON THE INTERNET. STRATUS NETWORKS, INC. SHALL NOT BE 

RESPONSIBLE FOR DAMAGE TO PROPERTY OR FOR INJURY TO ANY PERSON 

ARISING FROM THE INSTALLATION, MAINTENANCE OR REMOVAL OF 

EQUIPMENT OR THE PROVISION OF SERVICES, AND CUSTOMER HEREBY 

INDEMNIFIES AND HOLDS HARMLESS STRATUS NETWORKS, INC. FROM AND 

AGAINST ANY LIABILITIES INCLUDING ATTORNEY’S FEES ARISING OUT OF 

SUCH DAMAGE OR INJURY. IN THE EVENT OF A FIREWALL BREACH, 

STRATUS NETWORKS, INC. AND ITS RESPECTIVE PROVIDERS SHALL HAVE 

NO RESPONSIBILITY NOR LIABILITY FOR ANY SUBSEQUENT DAMAGE OR 

DISSEMINATION OF CUSTOMER CONTENT OR CUSTOMER DATA. STRATUS 

NETWORKS, INC. HAS NO LIABILITY FOR LOSS OF DATA, OR FOR ERRORS, 

FAILURES OR DAMAGE WHICH WERE CAUSED BY IMPROPER OPERATION, 

USE OF UNSUITABLE RESOURCES OR ABNORMAL OPERATING CONDITIONS 

(IN PARTICULAR DEVIATIONS FROM THE INSTALLATION CONDITIONS) OF 

ANY PROVIDED SOFTWARE. CUSTOMER’S REMEDIES FOR CLAIMS UNDER 

THE AGREEMENT SHALL BE STRICTLY LIMITED TO OUTAGE CREDITS AS 

DESCRIBED HEREIN. UNDER NO CIRCUMSTANCES SHALL STRATUS 

NETWORKS, INC. ’S TOTAL LIABILITY ARISING OUT OF OR RELATED TO THE 

SERVICES AGREEMENT EXCEED THE TOTAL AMOUNT ACTUALLY PAID BY 

CUSTOMER TO STRATUS NETWORKS, INC. DURING THE SIX-MONTH PERIOD 

PRIOR TO ANY EVENT GIVING RISE TO LIABILITY HEREUNDER. 

 

 



LIMITATION OF LIABILITY FOR FLEX PRODUCT 

 

1. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, STRATUS NETWORKS 

SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, 

CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY KIND, INCLUDING 

BUT NOT LIMITED TO DAMAGES FOR LOSS OF PROFITS, REVENUE, GOODWILL, USE, 

DATA, OR OTHER INTANGIBLE LOSSES (EVEN IF STRATUS NETWORKS HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES) RESULTING FROM THE USE OF OR 

INABILITY TO USE THE FLEX PRODUCT. 

2. CUSTOMER ACKNOWLEDGES AND AGREES THAT STRATUS NETWORKS SHALL NOT 

BE LIABLE FOR ANY DATA LOSS, DAMAGE, CORRUPTION, BREACH, UNAUTHORIZED 

ACCESS, OR SIMILAR EVENT RELATED TO THE FLEX PRODUCT. 

3. IN NO EVENT SHALL STRATUS NETWORKS' TOTAL LIABILITY TO CUSTOMER FOR ALL 

CLAIMS, DAMAGES, LOSSES, AND CAUSES OF ACTION, WHETHER IN CONTRACT, 

TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE TOTAL AMOUNT 

PAID BY CUSTOMER TO STRATUS NETWORKS FOR THE FLEX PRODUCT DURING THE 

TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO 

LIABILITY. 

4. THE LIMITATIONS SET FORTH IN THIS SECTION SHALL APPLY NOTWITHSTANDING 

ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PROVIDED HEREIN. 

5. THE FOREGOING LIMITATIONS SHALL NOT APPLY TO: 

• STRATUS NETWORKS' INDEMNIFICATION OBLIGATIONS UNDER THIS 

AGREEMENT; 

• EITHER PARTY'S BREACH OF CONFIDENTIALITY OBLIGATIONS; 

• EITHER PARTY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT; OR 

• ANY LIABILITY THAT CANNOT BE LIMITED BY LAW. 
 

9. Indemnification. Each Party (the “Indemnifying Party”) shall defend, indemnify 

and hold harmless the other Party and its directors, officers, employees, and agents, 

successors and assigns (collectively, the “Indemnified Party”) from all claims (each, a 

“Claim”) by any third party for damages, costs, expenses and liabilities, including reasonable 

attorney’s fees and disbursements arising in connection with the Indemnifying Party’s 

performance of its obligations and duties under the Agreement. The Indemnified Party shall 

promptly notify the Indemnifying Party of any such Claim. 

 

10. Express Limited Warranty and Disclaimer of All Other Warranties. Stratus 

Networks, Inc. warrants the Stratus Networks, Inc. Services will substantially conform to 

the applicable specification during the term of the applicable Service Order. Stratus 

Networks, Inc. ’s sole obligation under this warranty and the sole and exclusive remedy of 

the Customer under this warranty is limited to reperformance of the applicable services. 

Stratus Networks, Inc. shall not be responsible for any defect or damage resulting from the 

mishandling, abuse, misuse, improper storage, accident, negligence, theft, vandalism, fire, 

water or other peril beyond the control of Stratus Networks, Inc. , or because of conditions 

outside of environmental specifications, including but not limited to wiring, electrical 

power, temperature, humidity or dust, or from causes other than normal use; or due to 

improper installation by someone other than Stratus Networks, Inc., its employees or agents. 

 

EXCEPT FOR THE EXPRESS LIMITED WARRANTY SET FORTH ABOVE 

STRATUS NETWORKS, INC. SPECIFICALLY AND EXPRESSLY DISCLAIMS ANY 

AND ALL WARRANTIES, EXPRESS, IMPLIED, ORAL OR WRITTEN, WITH 

RESPECT TO THE SERVICES PROVIDED HEREUNDER OR THE FACILITIES AND 

EQUIPMENT FURNISHED PURSUANT TO THE AGREEMENT, INCLUDING BUT 

NOT LIMITED TO ANY IMPLIED WARRANTY OF MERCHANTABILITY OR 



FITNESS FOR A PARTICULAR PURPOSE. 

 

11. Customer Representations and Warranties. Customer represents and warrants to 

Stratus Networks, Inc. that, as of the date of the Services Agreement and at all times during 

the term of the Services Agreement: (i) all Customer content provided to Stratus Networks, 

Inc. is true and correct in all material respects; (ii) Customer has the right to furnish the 

Customer content to Stratus Networks, Inc. for the purposes contemplated hereunder; (iii) 

Customer will use the Services in a manner consistent with all applicable laws, regulations, 

ordinances, and rules, including, but not limited to, these Terms of Use; 

(iv) Customer is not misusing the Services; and (v) Customer is not violating the obligation 

to protect or not disclose Stratus Networks, Inc. ’s Confidential Information, and has not 

disclosed the terms of the Services Agreement except as permitted pursuant to the Services 

Agreement or these Terms of Use. 

 

Customer further represents and warrants to Stratus Networks, Inc. that it will provide its 

own IT resources possessing the requisite knowledge of the Customer’s network, 

telecommunications infrastructure, and PC-client environment necessary to support the 

Stratus Networks, Inc. service implementation and to work with Stratus Networks, Inc. to 

provide onsite Customer-premise support and troubleshooting under the direction of Stratus 

Networks, Inc. as needed pre- and post-install. Customer acknowledges and agrees that it 

will be fully responsible for all compensation, fees, charges, and related costs, for said 

Customer’s resources and under no circumstances will Stratus Networks, Inc. be liable for 

the same. 



12. Equipment/Right of Entry. Any equipment and Facility(ies) and other communications 

accessories, equipment, apparatus, fixtures, hardware, appliances, and appurtenances and any 

other associated equipment (collectively, “Equipment”) provided to Customer by Stratus 

Networks, Inc. for use in conjunction with a Facility on Customer’s premises (“Premises”) will 

be subject to the terms and conditions set forth in the Agreement. Stratus Networks, Inc. will 

“drop ship” the Equipment to Customer via certified carrier with tracking technology unless 

otherwise specified by Stratus. Customer is responsible to be present for receipt of delivery. 

Unless otherwise agreed, Customer must unpack and place the Equipment in a secure and 

environmentally controlled space that is within 50 feet of the LEC point of demarcation 

(“demarc”) or the point at which Stratus terminated the circuit in the event that is a different 

location. If at any time during the applicable Service Order Term a piece of Equipment fails 

and is in need of replacing, Stratus Networks, Inc. will provide replacement Equipment. The 

Equipment failure shall be determined by the Stratus Networks, Inc.’s NOC working with the 

customer in conjunction of Stratus Networks, Inc.’s technical staff. Once determined by 

Stratus Networks, Inc., in its sole discretion, that the Equipment is need of replacing, Stratus 

Networks, Inc. will ship overnight replacement Equipment to Customer’s site on the next 

business day if determined by noon CST. If Stratus Networks, Inc. installs or provides 

Equipment on Customer’s premises for the purpose of enabling Stratus Networks, Inc. to 

provide the Facility to Customer, Customers hereby grants to Stratus Networks, Inc. a non- 

exclusive right of entry to the Premises and those buildings of Customers located on the 

Premises (including building roof top(s)) (“Buildings”) for the installation, attachment, 

maintenance, modification, inspection, relocation, repair, upgrade, replacement or removal of 

to provide any of Stratus Networks, Inc.’s Services to by such Equipment. Customers also 

hereby authorizes Stratus Networks, Inc. to utilize those conduits and ducts of in Building of 

Customers that Customer designate as available for Stratus Networks, Inc.’s use (collectively 

“Conduit”). Customer shall cooperate and work with any Building owners to ensure these 

terms can be complied with. The rights herein granted to Stratus Networks, Inc. shall include 

use of available power at the Premises, together with the right to access and use all i) risers in 

the Buildings, ii) Building entrance facilities, iii) Building utility entrance facilities, iv) utility 

closets in the Buildings, v) private rights-of-way, and vi) other areas on the Premises and 

Buildings as is reasonably required for the purpose set forth herein. 

All of the above grants and authorizations given by Customer are to the extent necessary or 

desirable for Stratus Networks, Inc to provide its Services to the Premises and shall extend to 

Stratus Networks, Inc.’s authorized agents. 

Customer agrees to provide Stratus Networks, Inc. this access into Customer’s Premises for 

the purpose of installation, demonstration, inspection, maintenance, repair and removal of 

the Equipment, as well as Stratus Networks, Inc.’s installers with a safe working 

environment. Additionally, Customer acknowledges that it will have no right, title or 

interest in any Equipment that Stratus Networks, Inc. installs. Stratus Networks, Inc. and 

Customer agree that the Equipment will not become a fixture and Customer shall keep the 

Equipment free from all liens, charges and encumbrances. Customer agrees: (1) to use the 

Equipment only for the purpose of receiving Services ordered from Stratus Networks, Inc. 

and no other purpose; (2) to prevent any connections to the Equipment that are not expressly 

authorized by Stratus Networks, Inc.; (3) to prevent tampering, altering or repair of the 

Equipment, or inside wiring, by any person other than Stratus Networks, Inc.’s authorized 

personnel; (4) to assume complete responsibility for improper use, damage or loss of such 

Equipment regardless of cause (including damage or loss caused by force majeure events), 

except to the extent caused by Stratus Networks, Inc. or its suppliers; and (5) to return the 



Equipment in good condition, ordinary wear and tear resulting from proper use excepted, 

immediately upon discontinuance of Service. In the event the Equipment is not returned in 

good condition, Customer agrees to pay Stratus Networks, Inc. an amount for each 

Equipment device in accordance with the table located in the Equipment page of the legal 

section at www.stratusnet.com. 

 

13. Internet Service and IP Addresses.  

13.1 Internet Services are designed exclusively for data Internet access. Stratus Networks, 

Inc. makes no representation, guarantee or warranty of any kind or nature regarding the 

suitability of Stratus Networks, Inc.’s Internet Services for any use other than for data 

Internet access. Stratus Networks, Inc. SPECIFICALLY AND EXPRESSLY DISCLAIMS 

ANY AND ALL WARRANTIES, EXPRESS, IMPLIED, ORAL OR WRITTEN, WITH 

RESPECT TO THE INTERNET SERVICES PROVIDED HEREUNDER, INCLUDING 

BUT NOT LIMITED TO ANY IMPLIED WARRANTY OF MERCHANTABILITY OR 

FITNESS FOR A PARTICULAR PURPOSE, INCLUDING BUT NOT LIMITED TO USE 

OF INTERNET SERVICES FOR VOIP OR VIDEO OVER THE INTERNET.  

 

13.2 Customer hereby agrees and acknowledges that IPv6 is not supported by default, and 

therefore Stratus Networks, Inc. will not support IPv6 on an MPLS network unless it is 

specifically agreed to in writing by the Parties prior to the Effective Date of the Agreement. 

Customer may request that Stratus Networks, Inc. obtain IP addresses and assign Internet 

access space for the benefit of Customer during the Term (subject to availability and charge 

based on Stratus current rates for IP addresses). Stratus Networks, Inc. will route IP 

addresses on Stratus Networks, Inc.’s Network. Customer hereby agrees and acknowledges 

that Customer does not have rights and ownership interest in any Stratus Networks, Inc. 

obtained IP Addresses, and upon termination of the Agreement, Customer agrees that all 

rights to access and right to use such IP Addresses shall terminate immediately. 

 

14. No Right To Intellectual Property. The Agreement confers no right to use the name, 

service marks, trademarks, copyrights, or patents of either Party except as expressly 

provided herein. Stratus Networks, Inc., its vendors and licensors, shall retain all right, title 

and interest in and to all intellectual property in Stratus Networks, Inc. ’s work product, 

Confidential Information, or other proprietary information, the Services, Stratus Networks, 

Inc. ’s products (including the Stratus Networks, Inc. software used to operate the Services), 

any creative content developed by Stratus Networks, Inc. or its contractors, and the ideas, 

concepts, techniques, inventions, processes, software or works of authorship developed, 

comprising, embodied in, or practiced in connection with the Services provided by Stratus 

Networks, Inc. hereunder, excluding only Customer’s Confidential Information (defined 

below). Customer is expressly prohibited from sublicensing, selling, renting, or leasing the 

Services or Stratus Networks, Inc. software to any third party, or otherwise making 

available to third parties the Services or Stratus Networks, Inc. software. Customer agrees 

not to disassemble, decompile, reverse engineer or make any other attempt by any means to 

discover or obtain the source code for the Services or the Stratus Networks, Inc. software. 

Neither Party shall take any action, which would compromise the registered copyrights or 

service marks of the other. 

 

15. Compliance With Law. In conjunction with the Agreement, each Party shall at all 

times comply with all applicable federal, state, and local statutes, ordinances, regulations 

and orders of any commission or other government body. 

http://www.stratusnet.com/equipment
http://stratus/


16. Notices. All notices, demands, consents, requests, approvals, Customer name and 

address changes, billing inquiries and requests, or other communication which either Party 

is required or desires to give or make upon or to the other Party shall be in writing and will 

be effective when sent, if hand delivered with delivery receipt or emailed (with confirmation 

of receipt); on the next business day if sent by a generally recognized overnight delivery 

service (subject to confirmation from the service); or on the date received if sent by United 

States certified or registered mail, return receipt requested. Such Notices will be sent to the 

addresses set forth in the Agreement on the signature page, unless either Party changes its 

address by giving written notice of such changes to the other Party in accordance with the 

Agreement. Customer acknowledges that rate change notices may be delivered by Stratus 

Networks, Inc. to Customer by email or facsimile and shall be deemed to be delivered when 

received by Customer. 

17. No Third Party Beneficiaries. The Agreement is being executed for the sole and 

exclusive benefit of the Parties hereto and is not for the benefit of any third parties. The 

execution hereof shall not create any obligations or confer any rights on any person or entity 

other than the Parties hereto. 

18. Obligations of Customer. Customer acknowledges that it is Customer’s sole 

responsibility to supply immediate notice to Stratus Networks, Inc. if Customer changes 

any of its contact information. If at any time Customer’s name or billing information 

changes from that which is set forth below, Customer shall have five (5) days to inform 

Stratus Networks, Inc. of such changes in accordance with the Notice provisions set forth 

in the Terms/Conditions. 

 

19. Relationship of Parties. Neither the Agreement nor the provision of Service hereunder 

shall be deemed to create any joint venture, partnership or agency between Stratus 

Networks, Inc. and Customer; the Parties are independent contractors and shall not be 

deemed to have any other relationship. Neither Party, nor any agent or representative of 

either Party, shall have, or hold itself out as having; the power or authority to bind or create 

liability for the other Party by its intentional or negligent act and no claimed act of authority 

shall have any binding effect. 

 

20. Network Abuse. Customer is prohibited from abusing the networks of Stratus 

Networks, Inc. and its underlying carriers. For a complete description of Stratus Networks, 

Inc.’s network abuse policy, the terms and conditions of which are incorporated by this 

reference as if copied herein, please refer to the network abuse section within the legal page 

at www.stratusnet.com. 

 

21. Termination of Services; Moves. 

 

21.1 The term of each Service Order shall be set forth in the Service Order. Customer may 

terminate any Service before expiration of the term of the applicable Service Order by 

providing Stratus Networks, Inc. with written notice at least forty-five (45) days in advance. 

In such event, within thirty (30) days from the effective date of termination Customer shall 

pay Stratus Networks, Inc. a mandatory early termination charge (the “Early Termination 

Charge”) equal to the monthly recurring charge and all associated fees and charges of the 

terminated Service, multiplied by the number of months remaining in the term of the 

applicable Service Order. Before Customer’s early termination of a Service Order may 
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become effective, Customer must first prepay the applicable Early Termination Charge 

amount provided to it by Stratus Networks, Inc. which if not received within 48 hours of 

notice by Stratus Networks, Inc. shall be deemed an anticipatory repudiation and cause 

immediate suspension of the Services until paid. Customer hereby agrees: (a) the damages 

that Stratus Networks, Inc. will incur as a result of such termination will be impossible to 

ascertain; (b) the Early Termination Charge is reasonable and fairly represents the amount 

of damages that Stratus Networks, Inc. will sustain as a result of such early termination; (c) 

the Early Termination Charge establishes liquidated damages and shall not be construed as 

a penalty of any kind; (d) Customer waives any right to ascertain Stratus Networks, Inc.’s 

actual damages in the event of such early termination; and (e) that in entering into this 

Agreement Stratus Networks, Inc. has made pricing concessions based on the terms herein 

and that payment due under this Section 21.1 is a fair approximation of the damages that 

would be sustained by Stratus Networks, Inc. and does not constitute a penalty or liquidated 

damages. Payment of an Early Termination Charge shall not relieve the Customer of its 

obligation to pay any charges incurred under the applicable Service Order prior to the 

effective date of such termination. 

Any written notice pursuant to this Section 21.1 must be sent by an authorized 

representative of Customer in the manner outlined in these T&Cs and must specifically 

describe the Service to be terminated and the reasons therefore. Customer must also 

reasonably cooperate with Stratus Networks, Inc. to identify the specific circuit(s) or 

Service(s) being terminated, and Customer agrees to email its disconnect notice to 

disconnects@stratusnet.com. Customer understands and agrees that billing will only cease 

when all information reasonably required by Stratus Networks, Inc. has been provided. 

 

21.2 If Stratus Networks, Inc. is providing Services or intends to provide Services in whole 

or in part using facilities from any third party service provider, including but not limited to 

copper facilities acquired from a third party including the serving Local Exchange Carrier 

(“LEC”), and subsequently ascertains that said facilities are or will be unavailable for use, 

Stratus Networks, Inc. may cancel the affected Service Order, or discontinue the affected 

Services, without liability or any further obligation to Customer. In addition, if certain 

facilities proposed for the Services are unavailable or deemed by Stratus Networks, Inc. to 

be unsuitable for the Services or speed requested, Customer will be so advised and may 

request different Services or speed, which may result in different or additional charges. 

 

21.3 Stratus Networks, Inc. shall have the sole discretion whether to permit Customer to 

move. If Stratus Networks, Inc. does permit Customer to move a Service, Stratus Networks, 

Inc. will provide Customer with a quote regarding the cost of such move which quote may 

contain both direct costs charged by Stratus Networks, Inc.’s underlying carrier(s) or 

provider(s) in addition to all direct and administrative costs incurred by Stratus Networks, 

Inc. in connection with the move. Customer understands and agrees that Stratus Networks, 

Inc. may modify the rates and fees charged to Customer. Stratus Networks, Inc.’s inability 

to honor a move will not relieve Customer from obligation under the Agreement or in any 

applicable Service Order. 

 

22. Charges and Payment. All charges shall be set forth in the applicable Service Order(s). 

Monthly recurring charges (MRCs) shall be invoiced by Stratus Networks, Inc. on a 

monthly basis in advance and nonrecurring charges shall be invoiced in arrears each month 

for the previous month’s usage; provided, however, that Stratus Networks, Inc. shall have 

the right to bill Customer for any additional recurring and non-recurring charges incurred 
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during any billing period for up to two (2) years following the close of that billing period. 

Customer shall make all payments for all amounts not properly disputed as required 

hereunder by the due date printed on the invoice (the “Due Date”). Failure of Customer to 

receive an invoice for any billing period shall not relieve Customer’s obligation to pay 

notwithstanding the failure by Stratus Networks, Inc. to deliver an invoice during any billing 

period but Customer will be given an adjusted Due Date. Stratus Networks, Inc. shall charge 

Customer a fee of $50 for every NSF check received by Stratus Networks, Inc. Stratus will 

accept credit card for payment, but will charge a processing fee that is subject to change at 

any time. The processing fee only applies if customer chooses to use Credit Card for 

payment. Stratus will send monthly bill in email format for no charge. In the event customer 

needs a paper invoice sent, Stratus will charge a paper bill fee that is subject to change. In the 

event that the Start of Service Date for any Facility falls on any day other than the first day 

of any month, the first invoice to Customer shall consist of: (1) the pro- rated portion of the 

applicable monthly charge covering the period from the Start of Service Date to the first day 

of the subsequent month; and (2) the monthly charge for the following month. Stratus 

Networks, Inc. reserves right to replace current facilities with new facilities, including but 

not limited to local access, IP ports and IOC components. Any applicable sales, use, 

commercial or other taxes or fees imposed with respect to Facilities provided by Stratus 

Networks, Inc. (other than taxes on Stratus Networks, Inc.’s income), as well as any other 

fees or assessments imposed by any governmental or quasi-governmental authority 

(including any private company or the like acting on behalf of such governmental or quasi- 

governmental authority) and any fees or charges which have the effect of increasing Stratus 

Networks, Inc.’s cost of providing such Facilities, shall also be payable by Customer in 

addition to the other charges set forth in this Agreement. In addition to the other provisions 

of this Section 22, Stratus Networks, Inc. shall bill Customer a monthly Carrier Surcharge 

Recovery Fee (“CSRF”) and any applicable taxes. The CSRF is a charge designed to 

recover, in part, Stratus Networks, Inc.'s costs of purchasing local access service from LECs 

as well as Taxes and Surcharges (a summary of which may be found by going to the taxes 

and surcharges section on the legal page at www.stratusnet.com). The CSRF as well as all 

Taxes and Surcharges and additional rates, charges or surcharges are subject to change 

without notice and Stratus Networks, Inc. may impose them in Stratus Networks, Inc.’s sole 

discretion. Stratus Networks, Inc. shall also have the right to adjust its MRC rate charges 

contained in the then effective Customer Agreement. A Change to the MRC rate charges 

shall become effective thirty (30) days after written notice of the Change has been provided 

to Customer; provided, however, that Customer may terminate any Service materially and 

adversely affected by the Change to MRC only (such termination to be effective upon the 

date the Change would have taken effect) by giving written notice of termination to Stratus 

Networks, Inc. within ten (10) days of its receipt of notice of the Change from Stratus 

Networks, Inc. If Customer does not terminate the adversely affected Service within ten 

(10) days of such notice, any Change shall be effective for the remainder of the Term. 

Stratus Networks, Inc. may, in its sole discretion, provide Customer with technical support. 

In the event Stratus Networks, Inc. provides Customer with technical support outside the 

scope of normal trouble shooting, Stratus Networks, Inc. shall charge Customer at its then 

current service rates. For more detail on technical support and consulting charges visit the 

consulting services section on the legal page of www.stratusnet.com. 

 

23. Service Delivery. Stratus Networks, Inc. will deliver Service to the network point of 

presence (POP) or demarc unless otherwise agreed to by both parties. Extension of Service 

beyond the demarc is the responsibility of Customer. If Customer elects to and 
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use Stratus Networks, Inc. and Stratus Networks, Inc. chooses to extend the beyond the 

demarc, the Service will not be covered under Stratus Networks, Inc.’s SLA. If Stratus 

Networks, Inc. extends Service beyond the demarc, the Service will be considered in 

working condition once accepted by Customer and Stratus Networks, Inc. will have no 

further obligation to maintain the Service. Any delay in extension of the Service beyond the 

demarc by Stratus Networks, Inc. will not delay the billing of the Service or Customer’s 

liability for such billing. 

24. Firm Order Commitment. No Firm Order Commitment (“FOC”) issued by Stratus 

Networks, Inc. or its underlying carrier shall be considered guaranteed in any manner. In 

no way shall Stratus Networks, Inc.’s inability or failure to deliver any ordered Service by 

the date of issuance of an FOC (“FOC Date”) be considered a default under the Agreement 

and Stratus Networks, Inc. shall not be liable to Customer for any costs or damages of any 

kind that Customer may incur in anticipation of the FOC Date, including but not limited to 

lost revenue, lost profit, travel expenses, technician costs, etc. 

25. Attorneys Fees and Costs. In the event either party seeks to enforce any of the terms 

or conditions of this Agreement or protect any of its rights or privileges hereunder, either 

informally or through formal legal action, the non-prevailing party shall be liable for all 

reasonable costs incurred as a result thereof, including but not limited to reasonable 

attorney's fees and court costs (if applicable). 

26. CPNI. Stratus Networks, Inc. acknowledges that it has a duty, and Customer has a 

right, under federal and/or state law to protect the confidentiality of Customer's proprietary 

network information (“CPNI”). Such CPNI includes information about the 

telecommunications Services purchased by Customer from Stratus Networks, Inc., 

Customer account activity (for example, telephone numbers) and charges incurred by 

Customer. With Customer’s consent, Stratus Networks, Inc. may use this information for 

marketing purposes to offer Customer the full range of products and services available from 

Stratus Networks, Inc. that may be different from the type of Services Customer currently 

buys from Stratus Networks, Inc. In addition to private line and other dedicated transport 

services, Stratus Networks, Inc. and Stratus Networks, Inc. affiliate’s offer other 

services, including voice, collocation, hardware (by sale or lease) and managed services. A 

more complete description of Stratus Networks, Inc. companies and product and service 

offerings is available at www.stratusnet.com or Customer may contact its Stratus Networks, 

Inc. account manager. Stratus Networks, Inc. may also share Customer information with its 

affiliates, agents and partners to offer the services and products described above. Stratus 

Networks, Inc. requires Customer’s consent for Stratus Networks, Inc. and its affiliates, 

agents and partners to use this information to offer the services and products described 

above. By signing the Agreement and taking no further action, Customer gives Stratus 

Networks, Inc. Customer’s consent to use and disclose Customer CPNI as described above. 

Customer may refuse CPNI consent by signing the Agreement but then notifying Stratus 

Networks, Inc. in writing of Customer’s decision to withhold Customer’s consent. 

Customer’s consent or refusal to consent will remain valid until Customer otherwise advises 

Stratus Networks, Inc. Customer’s decision to approve or disapprove use or disclosure of 

Customer CPNI as described in this section will not affect Stratus Networks, Inc.’s 

provision of Service to Customer. A more complete description of Stratus Networks, Inc.’s 

CPNI Policy is set forth on the legal page located at www.stratusnet.com, the contents of 

which are hereby incorporated in these T&Cs as if copied herein verbatim. Notwithstanding 

anything herein to the contrary, 
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Stratus shall have the right to include Customer’s name in a public list of current customers 

who use Stratus services, provided Stratus does not make any representation with respect 

to Customer and does not attribute any endorsements to Customer, without Customer’s 

prior written consent. In addition, Stratus may publicly identify Customer as a new 

customer of Stratus or an existing customer obtaining expanded or additional services from 

Stratus, as the case may be. 

27. VoIP Services Terms of Service. If Customer subscribes to or purchases any voice 

services or products, said services and products will be subject to additional terms and 

conditions. A more complete description of Stratus Networks, Inc.’s Terms of Service 

for VoIP Services is set forth on the legal page located at www.stratusnet.com, the contents 

of which are hereby incorporated in these T&Cs as if copied herein verbatim. 

28. SD Products Terms of Service. If Customer subscribes to or purchases any SD 

products, including but not limited to SD-WAN, Firewall, Hosted Data, said products will 

be subject to additional terms and conditions. A more complete description of Stratus 

Networks, Inc.’s Terms of Service for SD Products is set forth on the legal page located at 

www.stratusnet.com, the contents of which are hereby incorporated in these T&Cs as if 

copied herein verbatim. 

29. Confidentiality. Confidential Information means any confidential, trade secret 

or other proprietary information disclosed by one party to the other under this Agreement, 

including, but not limited to, all submissions of ideas or concepts relating to the Services 

from Customer to Stratus Networks, Inc. and all Customer content. Confidential 

Information shall not include any information which: (i) is in the public domain or known 

in the industry at the time disclosed by the disclosing party, or enters the public domain or 

becomes known in the industry after disclosure other than by a breach of the receiving 

party’s obligations hereunder; (ii) is known by the receiving party prior to its receipt from 

the disclosing party; or (iii) is rightfully obtained by the receiving party from a third party 

without obligation of confidentiality. 

 

30. Protection of Confidential Information. The receiving party shall: (i) not disclose 

the Confidential Information to any third party, except in the case of Stratus Networks, Inc. 

as necessary for Stratus Networks, Inc. to deliver the Services; (ii) not use the Confidential 

Information except for purposes of performing under the Services Agreement; and (iii) take 

steps consistent with its protection of its own confidential and proprietary information (but 

in no event exercise less than reasonable care) to prevent unauthorized disclosure of the 

Confidential Information; provided, however, that either party may disclose confidential 

information if required by court order. The receiving party shall promptly notify the 

disclosing party of any actual or suspected loss or unauthorized use, disclosure of or access 

to the disclosing party’s Confidential Information of which it becomes aware and take all 

steps reasonably requested by the disclosing party to limit, stop or otherwise prevent such 

loss or unauthorized use, disclosure or access. 

 

The terms of the Services Agreement are the Confidential Information of both parties, 

which may be disclosed by a party, only to the extent reasonably necessary, to its legal and 

financial advisors and to subcontractors or other third parties that will be providing services 

in connection with the Services Agreement and who are under an obligation to protect the 

confidentiality of the Confidential Information 
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31. Resale Prohibition. Customer acknowledges and agrees that Customer may not sell, 

resell, transfer, convey, white label, wholesale or in any way distribute the Services to or 

for the benefit of any third party without express prior written consent of Stratus 

Networks, Inc. (which consent may be withheld in Stratus Networks, Inc.’s sole 

discretion). The foregoing prohibition shall apply, without limitation, to any and all fiber, 

Facilities, circuits, Equipment or other Service elements which Customer purchases from 

Stratus Networks, Inc. 

32. Misnomer and Typographical Errors. Customer acknowledges that typographical 

errors, misnomers, or inaccuracies in the identification of the Parties involved may occur 

unintentionally. Such typographical errors, misnomers, or inaccuracies shall not affect the 

validity or enforceability of this Agreement, any Service Order or any Change Order. The 

Parties agree that the substance and intent of this Agreement shall prevail over any such 

errors. In the event of any such error, the Parties shall, upon discovery, make reasonable 

efforts to correct such errors promptly and accurately. Both Parties agree to act in good faith 

to address and rectify any errors or inaccuracies promptly, without unreasonable delay or 

dispute. 


