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TELECOMMUNICATIONS SERVICES AGREEMENT 
(Swltched Services) 

This Telecommunlcatlons Services Ag&ment (the ‘TW‘’) is entered into as of u 1 6  
day of -, 20m by and between MCI WORLDCOM NETWORK SERVICES, INC., a 
Deiamm corporation, with its prlnclpal office at 6929 North Lakewood Avenue, Tulsa, Oklahoma 741 17 
~ M C I ” )  and LOCUSTELECOMMUNICATIONS, INC., a New Yorkcorpomtion, with its pnnapal office 
at 11 1 Sylvan Avenue, Englewood Cliffs, New Jersey 07632 (”Customer“). 

In cansideration of good and valuable‘ consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

1. Switched Services: Other Documents: Start of SeMce. 

(A) Services MCI agrees’ to provide and Customer agrees to accept and pay for switched 
telecommunications setytces and other assaciated services (coileaiveiy the “Switched 
Services”) as further descrlbed in the “Attachments” attached hereto and incorporated herein 
by reference, which describe rhe particular.serirlces, rafes, spedflc terms and other lnformatlan 
necessary or appropriate for MCl to provide tfie Swltched Services to Customer. The Switched 
Sewices provided by MCI are subject tu (I)  the terms and condltlans cuntained in this TSA and 
the Program Enrollrnent~erms (the “PET”) which is atbched hereto and incorporated herein by 
reference, (ii) the rat&’,and discounts and other applicable terms set forth In Attachment(s) 
attached hereto from time to time and Incorporated herein by reference, and (ili) each Servlce 
Request (desaibed below) which is accepted hereunder, The PET, as subscribed to by the 
parties, shall set forth the Effective Date, the Service Term, Customel‘s minimum monthly 
commitment, if any, and other lnformation necessary to pmvide the Switched Services under 
this TSA. In the event ofa cnntlid between the terms ofthls TSA. the PET, theAttachments and 
the Service Request(s), the ‘following order of precedence will prevail: (1) the P W ,  (2) the 
Attachmenk, (3) this TSA, and (4) Service Requws). This F A ,  the PET, and the applicable 
A t tachmdare  sometimes collectlvely referred to as the “Agreement”. 

(6) Setvide Reauests Cusbmet‘s requests to initiate or cancel Switched &~+=s shall be 
desaibed in an appropriate MCI Service Request (“Service Request”). A Service Request 
may conslst of machine-readable tapes, facsimiles or other means approved by MCL Further, 
Service Requests shall specify’ ai[ reasonable information, as determined by MCI. necessary or 
appmprlate for MCI to pmvide the Switched Service(s) in question, which shall indude without 
limitation, the’type, quantity apd end point(s) (whsn necessary) of circuits comprising a Sewice 
Interconnection as described in the applicable SeMce Schedules, ,or automaflc number 
idenMcatioi CANI”) information relevant to the Switdhg Service(s), the ‘Requested Service 
Date’, and charges, if any, relevant to the Switched Services described in the Service Request 

Start of Service MCrs obligation to provide and Customei‘s obligation to accept and pay 
for non-usage SensitlVE charges for Switched SeMcas shall be binding to the extent provided for 
in this Agreement upon the,submission of an acceptable Senrice Request lo MCI by Customer. 
Customel‘s obligation to. pay far usage sensitive charges for Switched Sewices shall 
commence with respect to any Swltched Service as of the date the Switched Service in question 
is made available to and used by Customer (“Start of Sewke”). but in no event later than the 
“Requested Service Date” if such Switched Service is available for Customer% use as of 
such Requested Service Date. Start of Service for particular Services shall be further described 
in the Attachment(s) reletqnt t6 the Switched services In question. 
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(D) PortIolioTM MCI agrees to allow Customer to utilize MCl's "Porffoliom". which allows 
Customer to electronically access Its account(s),, and provision and maintain its 
telecommunications services through various applications as determined by MCL Customer will 
receive access to Porffolio~ following Customer's completion of MCPs 'PortfoiioTy Enrdlment 
For"' which will designate Customer's Portfolio7u appljcations and any applicable charges. 
Except as expressly provided herein. Customer agrees to not modify, incorporate with dher 
productslservices or disiribute externally, any information, products, or other content which are 
provided to Customer or which Customer accesses on or through Portfollom. Customer agrees 
to use Portfoiiom only in conjunction with the telecommunications servfces provided by MCI. 
Customer agrees that all terms and conditions set forth in this Agreement will apply to Portfolion" 
including, without limitation, limitation of liability, indemnity and confidentiality. Customer will not, 
nor will Customer authorize or permit any third party to, translate, decornpile, reverseengineer, 
disassemble, or otherwise determine or attempt to determine source code from the executable 
code of soffware provided by MCI In conjunction with Portfoliom or create derivative works based 
on such software. Customer agrees to not sublicense or assign Customer's rights to use 
PorffolioTu to any third party without MCl's prior written consent. Customer acknowledges that all 
t ie ,  ownership rights, mpyrights and other intellectual property rights in and to Portfolio'u 
including any software provided hereunder will remain in MCI andlor its licensors. Neither MCI 
nor its licensors ma+ any representations or warranties. either express or implied (including 
but not limited to warranties of merchantabillly, noninfringement tiile or ftness for a particular 
purpose) regarding PorLfolioTu or that Portfoiiom, or Customer's use thereof, will be free from 
errors. defects, omissions, inaccuracies, or failures or delays in delivery of data. In addiion, 
Customer assumes, and MCI and its licensors discialm, total risk, responsibility and liability for 
Customer's use of Portfoilom. 

2. Cancellation. 

W1103 

(A) Cancellation Chame At any time after the Effective Date, Customer may cancel this 
Agreement if Customer provides written notification thereof to MCI not less than thirty (30) days 
prior to the effective date of can&Uation. In such case (or in the event MCI terminates this 
Agreement as provided in Section 7). Customer shall pay to MCI all charges for Services 
provlded through the effective date of such cancellation plus a cancellation charge (the 
"Cancellation Charge") equal to one hundred percent (100%) of Customer's commitment@), if 
any, (as described in the PET) that would have become &e for the unexpired portion of the 
Service Term. 

(5) Liauidated Darnases It is agreed that MCki damages in the event Customer cancels this 
Agreement shafl be difficult or impossible to ascertain. The provision for a Cancellation Charge 
in Subsection 2(A) above is intended. themre, to establish liquidated damages in the event of a 
cancellation and is not intended as a penalty. 

(C) Cancellation Without Charne NolwiUlstanding anything to the cuntraty contained in 
Subsection 2(A) above, Customer may cancel this Agreement, as provided below, without 
incurring any cancellation charge (other than payment for Servlces provided by MCI up through 
the effective date of cancellation) if (i) MCI fails to provide a network as warranted in Section 8 
below; (il) MU fails to deliver call detail records promptly based on.the frequency selected by 
Customer (Le.. monthly. weekly or daily): or (iii) MCI fans to submlt ANI@) relevant to Custornerk 
Service Requests to the applicable local exchange companies ("LECs") within the tlme period 
described in applicable Attachment(s). Provided, however, Customer must give M U  written 
notics of any such default and an oppcrlunlty to cure such default within five (5). days of the 
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notice. .In the event MCI fails to rare any such default within the &*day perlod on more than 
three (3) occasions within any six (6) month period, Customer may cancel this Agreement 
without incurring any cancellation charge. 

3. Custornefs End Users 

7 1 /MI3 

(A) End Users Customer will obtain, and upon MCls request provide MCI W h i n  two (2) 
business days of the date of the request), a written Letter of Agency (“LOA”) acceptaMe to MCi 
(or wlth any other means if approved by the Federal Communications Commission (“FCC”), the 
applicable public utility commission (-PUC”) and the applicable LEC), for each ANI Indicating the 
consent of such end user of Customer (“End User”) to be served by Customer and transferred 
(by way of change of such End Usds  designated presubscribed interexchange carrier (PIC) or 
designated local exchange carrier) to the MCI network prior to submitting a Service Request to 
MCL Each LOA will provide, among other things, that the End User has consented to the 
transfer being perfoned by Customer or Customer‘s desjgnee. When applicable, Customer 
will be responsible for no f l ng  its End Users, In writing (or by any other means if approved by 
the FCC, the applicable PUC and the applicable LEC) that (i) a transfer charge will be reflected 
on their LEC blll for effecfing a change in their PIC, (11) the entity name under which their 
interstate, Intrastate, local andlor operabr sewices will be billed (if different from Customer). and 
(Ill) the “primary” telephone number@) to be used for maintenance and questions concerning 
their telecommunications services and/or billing. Customer agrees to send MCI a copy of the 
documentation Customer uses to satisfy the above requirements promptly upon request of MCI. 
MCI may change the foregoing requirements for Customer‘s confirming orders and/or br 

notifying End Users regarding the transfer charge at any time A, order to conform to applicable 
FCC and state regulations. Provided. however, Customer will be solely responsible for ensuring 
that the transfer of End Users to the MCI n m o r k  conforms with applicable FCC and state 
regulations, induding without limitation, the regulatjons established by the FCC with resped to 
verification of orders for long distance service generated by telemarketing as promulgated in 47 
C.F.R., Part 64. Subpart K, §64.1100 or any successor regulation(s). 

(E) Transfer CharqesDisDuted Transfers Customer agrees that it is responsible for (i) all 
charges incurred by MCI to change the PIC of End Users to the MCI network, (il) all charges 
incurred by MCI to change End Users back to their previous PIC arising from disputed transfers 
to the MCI network plus, at MCl’s option, an admlnlstratlve charge equal to twenty peroent (20%) 
of such charges. and Qi) any other damages or costs suffered by or awards against MCI 
resultlng from disputed transfers. 

(C) Exduded ANIS Customer agrees to provide all ANIS to be carried on the MCI network 
pnor to the provisioning of such ANIS with the ECs.  MCI has the right to reject any ANI supplied 
by Customer for any of the following reasons: (i) MCI is not authorized to provide or does not 
pmvide long distance servlces in the particular jurisdiction in which fhe ANI is located, (ii) a 
particular ANI submiued by Customer Is not in pmper form, (iii) Customer is not certified to 
provide bng distance services in the jurisdiction in which the ANI is iocated, (ii) Customer is in 
materlal default of thls Agreement, (v) Customer fails to cooperate with MCI in implementing 
reasonable verification processes determined by MCI to be necessary or qpropriate in the 
condud of business, (vi) such ANI is rejected by a LEC (e.g., ’PIC freezes”), or (vii) any other 
circumstance reasonably determined by MCI which could adversely affect MCls performance 
under this Agreement or MCls general ablrii to transfer Its other customers or other end users 
to the MCI network, lndudlng without Ilmitation, MCl’s ability to electronically effect PIC changes 
with the LECs. In the event MCI rejects an ANI, MCI will notify Customer of its decision 
speclfically descn’bmg the rejected ANI and the reason@) for rejecting that ANI, and will not incur 
any further liability under this Agreement with regard to that ANI. Further, MCI may deactivate 
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invoice to Customer rDue Date"). If payment is not received by MCI On or before the Due 
Date, Customer shall also pay a late fee in the amount of the lesser of one and one-half percent 
(iX"/) ofthe unpaid balance ofthe charges for Swkhed Services rendered per month or partial 
month that such payment is late, or the maximum lawful rate under applicable state law. 

(B) Taxes Customer acknowledges and understands that MCi computes all charges hereln 
exclusive of any applicable federal, state or local use, excise, gross receipts. sales and privilege 
taxes, difies, fees or similar liabilities (other than general income or property taxes), whether 
charged to or against MCI or Customer because of the Switched Services furnished to 
Customer ("Additional Charges"). Customer shall pay such Additional Charges In addition to 
all other charges provided for herein. Customer will not be liable for certain Additional Charges i f  
Customer provides MCI with an appropriate exemption certi i i te. 

(C) Modification of Chames MCI reserves the right to eliminate particular Switched Setvices 
upon at least sixty (60) days prior notice to Customer. Additionally, MCI reserves the right upon 
notice (hereinafter referred to as the "Rate Modlfication Notice") to m c d i i  charges for 
particular Switched Services (which charge modifications shall not exceed then-current 
generally available MCI charges for comparable services), as follows: 

(i) with respect to dornestlc (1s.. within the contiguous 48 United States) Switched 
Services, upon not less than srxty (60) days prior notice to Customer; 

(It) with respect to International Switched Services (excluding International CARRIER 
TERMINATION Service and International END USER DEDICATED I+ Service), upon not 
less than thirty (30) days prior notice to Customer; and, 

11 11103 

(iii) with respect to JntematiDnal CARRIER TERMINATION Service and International 
END USER DEDICATED 1+ Service, upon not less than seven (7) days prior notice to 
Customer. 

Any Rate Modification Notices described in this Subsection (C) will state the effective date for the 
charge modification. In the event MCI ndifies Customer of the elimination of a particular 
Switched Service andlor an increase in the charges, Customer may terminate this Agreement 
without incurring a cancellation charge (other than payment for Services provided by MCI up 
through the effective date of cancellation) only wRh respect to the Switched Service(s) affected 
by the increase in charges. In order to cancel such Swftched Service@), Customer must notify 
MCI, in writlng. within thirty (30) days from the date of MCPs Rate Modmation Notice. In the 
event Customer cancels jtS subscrlpUon to a particular Switched Service as described in this 
Subsection 5(C), MCI and Customer agree to negotlate in good falth concerning Customefs 
minimum monthly commitment. if any, described in the PET. 

(D) Billina Dlsputes Notwithstanding the foregoing, amounts reasonably disputed by 
Customer (along with late fees attributable to such amounts) shall not be due and payable for a 
period of si@ (60) days following the DUE Date therefor, provided Customer. (i) pays all 
undisputed charges on or before the Due Date, (ii) presents a written statement and supporting 
documentation of any billing diSCrepMG1e.S to MCI in reasonable detail on or before the Due Date 
of the invoice in question, and (ili) negotiates in good faith with MCI forthe purpose of resolving 
such dispute within said sixty (60) day period. MCI will have the right to exercise its remedies as 
described in Section 7 below with respect to any amounts not paid u disputed as desmid 
herein. Nothing contained herein will limit Customer's right to dispute amounts at any time 
following thirty (30) days after the applicable Due Date, provided. however, MCI shall not be 
obllgated to consider any Customer notice of billing discrepancies which are received by MCI 
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more than sixly (60) days following the applicable Due Date of the invoice in question. Each 
party agrees to negotiate in good faith for the purpose of resolving any properly raised disputes 
subject to the following: 

(i) In the event such dispute is mutually agreed upon and resolved in favor of MCI. 
Customer agrees to pay MCJthe disputed amount5 together with any applicable late fees 
within ten ( IO)  days of the resolution (the "Alternate Due Date"). 

(ii) In the event such dispute is mutually agreed upon and resolved In favor of 
Customer, Custumer will receive a credit for the disputed charges in question and the 
applicable late fees. 

(iil] in the event MCI has responded to Customer's dispute in wtitlg and the parties 
fail to mutually resolve or settle the dispute within such sixty (60) day period (unless MCI 
has agreed in r d i n g  to extend such period) all disputed amounts together with late fees 
shall become due and payable, and this provision shall not te construed to prevent 
Customer from pursuing any avallable legal remedies. 

Credit; Creditworthiness: 

(A) Customer's execution of this Agreement signifies Customer's acceptance of 
MCrs initial and continuing credit approval procedures and pliues. MCI reserves the right to 
withhold initiation or full implementation of any M all Switched Services under this Agreement 
pending MCl's initial satisfactory aedit review and approval thereof which may be conditioned 
upon terms specified by MCI, indudlng, but not limited to. security for payments due hereunder in 
the form of a cash depostt or other means. MCI reserves the rigM to modify its requirements, if 
any, with respect to any security or other assurance provided by Customer for payments due 
hereunder in light of Customer's actual usage when compared to projected usage levels upon 
which any security or assurance requirement was based. 

(B) Creditworthiness If at any time there is a material adverse change in Customefs 
creditworthiness, then in addition to any other remedies avallable to MCI, MCI may elect. in its 
sole discretion, to exercise one or more of the following remedies: (if cause Start of Service for 
Switched Sewlces described In a prevlousiy executed S e w  Request to be withheld; (ii) cease 
providing Swltchad Services pursuant to a Suspension Notice in accordance wlth Sectlon 7(A): 
(iii) decline to accept a Service Request or other requests from Customer to provide Switched 
Services which MCI may otherwise be obligated to accept andlor (iv) condition its provision of 
Switched Services or acceptance of a Service Request on Customer's assurance of payment 
whioh shall be a deposit or such other means to establish reasonable assurance of payment. 
An adverse material change in Customeh creditworthiness shall indude, hut not be limited to: 
(a) Customr's material default of its obligations to MCI under this or any other agreement with 
MCI; (b) failure of Customer to make full payment of all undisputed charges due hereunder an or 
before the Due Date (or disputed charges on or before the Alternate Due Date) on three (3) or 
more occasions during any period of twelve (12) or fewer months or Customer's failure to make 
such payment on or before the Due Date (or the Alternate Due Date, if applicable) in any two (2) 
consecutive months; (c) acquisition of Customer (whether in whole or by majority or controlling 
interekt) by an entity which is insolvent, which Is subject to bankruptcy or insolvency 
proceedings, which o w s  past due a m n t s  to MCIor any entHy amliated with MCI or whlch Is a 
materially greater credit risk than Customer; or, (d) Customer's being subject to or having filed 
for bankruptcy or insolvency proceedings or the legal insolvency of Cusbrner. 

Credit 
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7. Remedies for Breach. 

(n) Suspension of Service In the event all undlsputed charges due pursuantb MCls invoice 
are not paid in full by the Due Date or diiputed charges owed by Customer, if any, are not paid in 
full by the Alternate Due Date, MCi shall have the rigM, after giving Customer at least five (5) 
days prior notice and opportunity to pay such charges within such 5-day period. to suspend all or 
any portion of the Switched Services to Customer C'Suspension Notice"). unlll such time 
(designated by MCI in its Suspension Notice) as Customer has paid in full undisputed charges 
then due to MCI, including any late fees. Following Such payment MCI shall reinstitute Swiiched 
Services to Customer when Customer provides MCI with satisfactory assurance of 
Customer's ability to pay for such Switched Servlces (Le., a deposit letter of credit or other 
means acceptable to MCI) and Customer's advance payment of the cost of reinstituting such 
Switched Services. If Customer fa& to make the required payrnenf by the date set forth In the 
Suspenslon Notice Customer will be deemed to have canceled this Agreament as of the date 
set forth in the Suspension Notlce which cancellation shall not relieve Customer for payment of 
the Cancellation Charge as described in Section 2. 

(B) Disconnection of Service In the event Customer is in material breach of this Agreement, 
including without limitation. failure to pay all undisputed charges due hereunder by the date 
stated in the Suspehsion Notice described in Subsection 7(A) above, MCI shall have the right, 
after giving Customer at least five (5) days prior written notlce and opportunfty to cure (which 
notice may be given instead of or h conjunction with the Suspension Notice described in 
Subsection 7(A) above), and In addition to forecloslng any security interest MCI may have, to (0 
disconnect all or any portion the Switched SeM'ces being provided hereunder; (ii) withhold billing 
information from Customer; (iii) contact the End Users ( f o r  whom calls are originated and 
terminated solely over facilities comprising the MCI network) directly and bill such End Users 
directly until such time as MCI has been paid in full for the amount owed by Custarner; and/or (ii) 
terminate this Agreement. If Customer fails to make payment by the date stated in the 
Suspension Notice and MCI, after giving Customer five (5) days prior written notice, termlnates 
this Agreement as provided in this Section 7, such termination shall not relieve Customer for 
payment of.the Canfidlation Charge as described in Seaon 2 above. 

8. Warranty. MCI will use reasonable efforts under the circumstances to maintain its overaU 
network qualii. The quaUty of Switched Services provided hereunder shall be consistent with 
telecommunications cnmmon carrier industry standards. government regulations and sound business 
practices. MCI MAKES NO OTHER WARRAKTIES ABOUT THE SWITCHED SERVICES 
PROVIDED HEREUNDER. EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, ANY 
WARRANN OF MERCHANTA~ILITY OR FITNESS FOR A PARTICULAR PURPOSE DR USE. 

9. Liability; General Indemnlty; Relrnbursarnent. 

(A) Limited Liability IN NO EVENT WILL EITHER PARTY HERETO NOR ANY THIRD 
PARTY PROVIDER OR OPERATOR OF FACILITIES EMPLOYED IN THE PROVISION OF 
THE SWITCHED SERVICES BE LIABLE TO THE OTHER P A R N  FOR ANY INDIRECT, 
SPECIAL, INUDENTAL. CONSEQUENTIAL OR PUNITIVE LOSSES OR DAMAGES, 
INCLUDING WITHOUT LIMITATION, LOSS OF REVENUE, LOSS OF CUSTOMERS OR 
CLIENTS, LOSS OF GOODWILL OR LOSS OF PROFITS ARISING IN ANY MANNER 
FROM THIS AGREEMENT AND THE PERFORMAhlCE OR NONPERFORMANCE OF 
OBLIGATIONS HEREUNDER. 
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(6) General IndemnQ In the event parties other than Customer (e.g., Customer's End 
Users) shall have use of the SwRched Services through Customer, then Customer agrees to 
forever indemnify and hold MCI. its affiliated companies and any third-party provider or opmtor 
of facilities employed in provislon of the Switched Services harmless from and against any and 
all claims, demands, suits, actions. losses, damages. assessments or payments which those 
parties may assert arising out of or relating to any defect in the Switched Sewices or MCls 
provision or nonprovision of Switched Services under this Agreement 

(C) Customer agrees to reimburse MCI for all reasonable costs and 
expenses Incurred by MCI due to MCls direct participation (ewer as a party or witness) in any 
administmtive. regulatory or criminal proceeding concerning Customer if M C k  involvement in 
said proceeding is based solely on MCFs provision of Switched Services to Customer. 

Io. Force Maieure. if either party's performance of fhis Agreement or any obligation hereunder 
(excluding Customer's obligation to pay for Switched Services rendered by MCI) is prevented. restricted 
ar interfered with by causes beyond its reasonable control including, but not limited to, acts of God, fire, 
explosion, vandalism. cable cut by a third party, storm or other simUar occurrence, any law. order, 
regulation, direction, action or request of the United States government, or state or local governments, 
or of any department, agency, commission, court, bureau, Corporatlon or other inStNmentality of any 
one or more such governments, or of any civil or mniiry authority, or by national emergency, 
Insurrection, riot, war, strlke, lockout or work stoppage P other labor dficuities, or, supplier failure, 
shortage, breach or delay, then the affected party shall be excused from such performance on a 
day-today basis to the extent of such restriction or Interference. The affected party shall use 
reasonable efforts under the circumstances to avoid or remove such causes of nonperformance and 
shall proceed to perform with reasonabte dispatch whenever such causes are removed or cease. 

11. Customer warrants that in all jurisdictions in which. f provides long 
distance or local services that require certification, it has obtained the necessary certification from the 
appropriate governmental authority and, If requested by MCI. agrees to provide proof of such certification 
acceptable to MCI. In the event Customer is prohibited. either on a temporary or permanent basis. from 
continuing to conduct its telecommunications operations in a .given jurisdiction, Customer shall (i) 
immediately notify MCI by facsimile, (ii) send written notice.to MCI within twentyfour (24) hours of such 
prohibition, and (Hi) take -immediate steps to suspend or discontinue its use of Switched Services in 
such jurisdiction. 

12. Interstatellntradate Service. Except with respect to Switched Services specificaliy 
designated as intrastate Servkes or international Services. the rates provided tu Customer in the 
applicable Attachments are applicable only to Switched Services if such Switched Services are used for 
carrying interstate telecommunications (is., Switched Services subject to FCC jurisdiction). MCI shall 
not be obligated to pravide Switched Services wlth end points wIMn a slngle state or Switched Services 
which origlnate/terminate at points both of which are situated within a single state. In those states 
where MCI Is authorized to provlde intrastate service (Le., telecommunlcations transmission services 
subject to the jurisdiction of state regulatory- authorities), MCI will. at its option, provide intrastate 
Switched Services pursuant to applicable state laws. regulations and applicable tariff, if any, filed by MCI 
with state regulatory authorities as required by applicable law. 

13. Authoriied Use of MCI Name; Press Releases. Without MCls prior written consent, 
Customer shall not (i) refer to itself as an authorized representative of MCI whenever it refers to the 
Switched Services in promotional. advertising or other materiais. or (ii) use the logos, trade marks. 
servlce marks, or any variations thereof of MCI or its affiliates in any of promotional. advertising or 
other materials. Additionally, Customer shall provide to MCi for its prior review and written approval, all 
promotions, advertising or other materials or activity using or displaying MCls name or the Services to 

Reimbursement 

State Certificafion. 

1111103 



p. 10 
Jun 21 05 04:03p 

be provided by MCI. In the event MCI fails to provide its Written approval such promotion, advertising Or 
other materials shall be deemed not approved. Customer agrees to change or correct, at Customer's 
expense, any such material or activity which MCI, in its sole judgment, determines to be inaccurate, 
misleading or ofhewise objectionable for any reason. Customer is explicitly authorized to only use the 
following statements in Its sales literature or If in response to an inquiry by Customeh End User: (i)  
"Customer utilizes the MCI netwoW, (ii) "Customer utilizes MCls facliltles'. fiii) 'MU provides only the 
network facilities", and (iv) "MCI is our network services provider". Except as specifically provided in this 
Section 13, the parties further agree that any press release, advertisement or publication generated by a 
party regarding this Agreement, the Services provided hereunder or in which a party desires to mention 
the name of the other party or the other party's parent or affdlated company(ies), will be submitted to the 
non-publishing party for its written approval prior to publication. 

14. Notices under this ereement shall .be delivered to the person identified below. 
Customer shall notlfy MCI in writing. of Customets billing address. The effective date for any notice 
under this Agreement shall be the date of actual receipt of such notice by the appropriate party. 

Notlces. 

! 
I 

If to MCI: MCI WORLDCOM Network Services, tnc. 
dbla MCI 
6929 North bkewood Avenue; M.D. 5.1.406-1 
Tulsa. Oklahoma 741 17 
Attn: Wholesale Services Contract Management 

If to Customer. 
Rate Changes On/y: 

Locus Telecommunications, inc. 
I 1  1 Sylvan Ave. 
E n g l e w d  Cliffs, NJ 07632 
A h :  Dillon Kim 
Tel: 201-585-3682 
Fax: 201-9474082 
E-mail: dkirnGi?locus.net 
With cc to: rates@?focus.net 

All Other Notices: 

Locus Telecommunications, Inc. 
1 I 1  Sylvan Ave. 
Englewwd Cliffs, NJ 07632 
A!tn: Jason W. Chon, President 

Fax: 201-947-6108 
E-mail: jason@?locus.net 

Tel: 201-947-6100 

15. No-Waiver. No term or provision of this Agreement shall be deemed waived and m breach or 
default shall be deemed excused unless such waiver or consent shall be in Writing and signed by !he 
patty claimed to have waived or consented. A consent to waiver of or excuse for a breach or default by 
either party, whether express or implied. shall not constitute a cnnsent to, waiver of, or excuse for any 
different or subsequent breach or default 

16. Partial Invalidity: Government Actlon. 
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(A) Partial Invalidity if any part of any provision of this Agreement or any other agreement, 
document or writing given pursuant to or in connedion with this Agreement shall be invalid or 
unenforceable under appicable law, rule or regulation, that part shall be ineffective to foe extent 
of such invalidity only. without in any way affecting the remaining parts of that provision or the 
remaining provislons of this Agreement. In such event, Customer and MCI will negotiate in good 
faith with respect to any such invalid or unenforceable part to the extent necessary to render 
such part valid and enforceable. 

( B )  Government Action Upon thirly (30) days prior notice, eafter party shall have the right, 
without liability to the other, k, cancel an affected portion of the Switched Service If any material 
rate or term contained in this Agreement and relevant to the affected Switched Service is 
substantially changed (to the detriment of the terminating party) or found to be unlawful or the 
relatonshipbetwe& the parties hereunder is found to be unlawful by order of the highest Court of 
com2etent jurisd.ction to which the matter is appealed, the FCC. or other local, state or federal 
government authorii of competent jurisdicfon. Provided, the 3Way notice requlred hereunder 
may be shortened as necessary if such order goes into effect prior to rhlrty (30) days. 

17. Exclusive Remedies. Except as otherwise specifically provided for herein, the remedies set 
ionh in this Agreement mmprise the excIusive remedies aval.abie to eltner p a q  at law or In equlty. 

18. Use of Servlce. Upon MCls acceptance of a Service Request nereunder, MCI will provide the 
Swircheo Services specified therein to Cusmmer upon condition that such Switched Services shall not 
be used for any unlawful purpose. The provklon of Swircned SeNlces k not Intended to and will not 
create a pannershlp or jolnt venture between the parties or resuit in a joint mrnmunlcations service 
offering to any third parties, and MCI and Customer agree that this Agreement, to the extent k is subject 
to FCC regulation, Is an Intercarrier agreement which is not sub;ed to the fillng reqJlrements of Section 
21 l(a) of the Communications Act of I934 (47 U.S.C. 5 211(a)) as implemented In 47 C.F.R. § 43.51. 

11/1/03 

Choice of Law; Forum 

(n) This Agreement shall be consfrued under the laws of the State of Oklahoma without 
regard to choice of law principles. 

(E) Any legal action or proceeding with respect lo this Agreement may be brought in 
the Courts of the State of OWahoma in and for the County of Tulsa or the United States of 
America for the Northern District of Oklahoma. By execution ofthis Agreement, both Customer 
and MCI hereby submit to such jurisdiction, hereby expressly waiving .whatever rights may 
correspond to either of them by reason of their present or future domicile. In furtherance of the 
foregoing. Customer and M U  hereby agree to sewice by US. Mail at the notice addresses 
referenced in Section 14. Such service shall be deemed effective upon the earlier of actual 
receipt or seven (7) days following the date of posting. 

Proprietary Information. 

(A) Confidential Information The parties understand and agree thatthe terms and conditions 
of this Agreement (but not the wbtence thereov. all docurnenfs referenced herein (lnduding 
invoices to Customer for Switched Services provided hereunder), communications between the 
parties regarding this Agreement or the Switched Services to be provided hereunder (including 
prlce quotes to Customer for any services proposed to be provided or actually provided 
hereunder), as well as such information relevant to any other agreement between the parties 
(collectively “Confidential Informatlon”), are confidential as between Customer and MU. 
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(B) Limited Disclosure A party shall not disdose Confidential Information (unless subject to 
discovery or disclosure pursuant to legal prooess), to any other party other than the directors, 
officers, and employees of a party or a party's agents including their respective attorneys, 
conwitants, brokers, lenders, insurance carriers or bona fide prospective purchasers who have 
specifically agreed in writing to nondisclosure of the terms and conditions hereof. Any disclosure 
hereof required by legal process shali only be made after pmviding the non-disclosing party with 
notice thereof in order to permit the nowdisclosing party to seek an appropriate protective order 
or exemption. Violation by a party or .tS agents of the foregoing provisions shall entitle the non- 
disclosing party, at its option, to obtain injunctive relief without a showing of irreparable harm or 
injury and without bond. 

(C)  Survival of Confldentiality The provisions of this Section 20 wlll be effective as of fhe date 
of this Agreement and remain in full force and effect for a period Which wlll be the longer of (I) 
one (1) year following the date of this Agreement, or (ii) one ( I )  year from the termination or 
expiration of all Services hereunder. 

21. Successors and AssimmenL Thls Agreement shall be binding upon and inure to the beneiit of 
the parties hereto and their respective succ8s5ors or assigns, provided, however, that Customer shail 
not assign or transfer its rights or obligations under this Agreement without the prim written consent of 
MCI, which consent shaii not be unreasonably withheld or delayed, and further provided that any 
assignment or transfer without such consent shalt be void. 

22. General. 

(A) Survival of Terns The terms and provlslons contained in this Agreement that by their 
sense and context are intended to survive the performance thereof by the parties hereto shall so 
survive the completion of performance and termination of this Agreement, including, without 
Ilmltation, provisions for indemmcation and the making of any and all payments due hereunder. 

./ 

(6) 
affect the consimction of this Agreement. 

(C) lndustrv Terms Words having well-known technical or trade meanings shall be so 
construed, and all listings of items shall not be taken to be exclushe, but shall include other 
items. whether similar or dissimilar to those listed. as the context reasonably requires. 

(D) Rule of Construction No rule of construction requiring interpretation agalnst the drafting 
pany hered shall apply In the interpretation of this Agreement 

23. Entire Agreement This Agreement consists of (i) all the terms and conditions cuntained 
herein, and (ii) all documents inarporated herein specifically by reference. This Agreement constitutes 
the complete and exclusive statement of the understandings between the parties and supersedes ail 
prior and contemporaneous proposals and agreements (oral or written) between the parties relating to 
the Switched Services provided hereunder. No subsequent agreement between the parties concerning 
the Switched Services (including further Attachments) shall be effefective or binding unless it Is made in 
writing and slgned by Customer and MCI. 

Headinqs Descriptive headings in this Agreement are for convenience only and shall not 
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I 
I IN WITNESS WHEREOF, the parties have executed this Telecommunications Servicfs 

Agreement (Switched Services) as of the dates set forth below which Agreement will be effective as 
described in the PET attached hereto. 

LOCUS TELECOMMUNICATIONS, INC., 

A 
(Print Name) 

Sd& 
We) 

6 /a\ / 0 4  
(Date) 

11/1/03 

MCI WORLDCOM NETWORK 
SERVICES, INC. 
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