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August 11, 1997 

Mo . Blanca S. Bayo, Director 
Division of Recorda and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee , Florida 32399-0850 

~;? / t:J3/--7P 

Be: Traffic Terminat ion and Billing Agreement 
between Time Warner AxS o( Florida, L.P., d/b/a 
Time Warner Communications 4nd Digital Media Partners 
and Vioto-unitcd Iclecpmmunlcotions: Undocket~d 

Dear Mo. Bayo: 

Pursuant to Section 252 of the Telecommunications Act o f 1996, 
enclosed for filing are the original and (ifteen (15) cop1eo o f the 
above· referenced Tra f fie Termination and D i lll ng Ags ""m•uol 

Please acknowledga receipt Gnd (!ling o f the above by otnmping 
thtl duplicate copy of this letcer and reLurning the snme Lo Lhio 
writer. 

Thank you for your assistance In Lh!O mattez . 

Sincer"ely, 

Enclosures 
' ·~~ 
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TRAPFJCTERMJNA TION AND Bll.UNG AGREEMENT 

This is an AGREEMENT (".AaJcemeol") effective the ..llh. day of Kay • 1997, by and 
between Tune W&ml:l AxS of Florida, l..P., Wa Tame WIIDCt Coamalnkltions and Digiul Media 
Partncn, a Delaware lilmted putDer'lhip (bcn:imftcr rd'crrcd 10 as "TWC") and Y'uta·Uaitcd 
TclCCOIIliWIIiclti a Florida general pai1Deiabip (bcreiD&ft.cr rd'ened 10 as "VlST A.") (CoDcc:tivcly, 
VlST A and lWC shall be rcfcrrcd 10 as the "Panies' &lid Jinaularly, as "Pany'') 

A. This .AaJcemeol aeu fonh tbo provisions under wbi~ lWC &lid VISTA will provide 
for originatina. tcrminlliDa. fl)dfor UllllpOflioa "Toll TrU&" (as cldiDcd herein below) and "Local 
Traffic" (as defined herein below} betweco tbe facii1ics operated by the Panics This A(llecmenl aao 
sets fonh tbe termS &lid condilions for the handling of lclccomm.micaioos scMccs for wbich charges 
are billed &lid collected by one P111y for the other Party. 

B. This Agreement coven only tn.llic provided lhrough the uac offeature group type C 
access, feature group type D len'llinaling acccss, or feature group type D originating a.cx:ess in tbose 
case$ wbcre either P111y ia tbe provider of servioes aclected by an cnckucr, 10 the Olhct Pany'a end 
offices. 

C. This AgJeanent is intended 10 mcdthe Panics' obligJtioos under Soctioo 25 l(a) of the 
Aa and coven only tbe m=bangc of Local Traf!ic &lid Toll Traffic wbich either origina~eS or 
tcrrainales ouuide of Vuta'J certificated service area, as described in iu wiffs on ftle with the Aorida 
Public SeMoo Commission, and ia intmclcd onJy to replicale tbe t.rr&Qgcmeo!J currently existing 
beno.'eet'l VJST A and its neighboring incumbent local exdlange companies M the exchange of Local 
T raflie &lid Toll T ralllc.. 

Section I - DdlnitionJ 

1.01 Act - meaoa the Telecommunications Aa of 1996, Public Law 104·104 of the 104th 
Uaitcd Swa Coosrea dfcctivefcbruaty 8, 1996. 

1.02 Affiliate - as 10 any emity, mans any other entity wbich is controllcd by, control!, or is 
under eommoo coouol with JUCh cnlity; provided, however, that Euto Disney SA and Euro Disney 
S.C.A. sb.all DOt be Afliliates of VJST A. Tbe llrnl •coouol" ('uxluding the termS "coouolled." 
"COiltTOllcd by" &lid "'lnd« u• !I'IUII coottol with") ib&ll mean the poucuion. dirca or indirect, of the 
power 10 direct or eawe the directioo of the managemrnl and policies of an entity The 16m 

• Affili•tes" a.hall be the plural reference 10 • Afliliate.' 

1.03 Alternate BIDed Mr.uaaa - meaas mesnan originating oo ooe Pany'a fac:ilities that are 
bllled by another company. Alumatc Billed Mesaaaes include eal1s that arc collet~, third number billed 
and billed 10 a L£C aJling card. 
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1.04 Autoltllltlc Numbu ldcatiflcatlon ("ANI") • means the proc:csJ which idattifies the 

telephone m•rnber of the line iniri•tq a c:aD in order 10 leOd thi.s information to the message I«<WlLing 
system. 

1.05 Ccalraliz.ed Masa&e Dlrtributloa System ("O.IDS") ·a generic term that refers to all 
applications UJina the c:emralir.ed llllioawide l)'ltem for the ~ of data lhrough a networlc 
of privau: line trwnsmissioo facilities. Tbe CMOS IAIIJpOI1 JY11UD is used by' the BeDcore Oicut 
Companies ("Bee.") aod other l...ECa (through a sponsor relationship with a BCC) for the efficient 
tAnSmissioo aod exchange ofin-collcct aod out-<:ollect (lntcrcomplny Seulcrnent CICS") aod oon-ICS 
messages) blllthle records, Acceu Ullgc Records ("AURa"), aod Summary Ullgc R.ccotds 
C'SUR'r'). 

1.06 Commercial Mobile Radio Sa-vice Provider ("CMRSP") • mwu a radio common 
carrier provider of domestic public wirelw or wifeless tdccommunication scMGe. u defined in Pan 
22, Subpart R or Pan 24 of the FCC Rules and Rtgulationa 

1.07 Commission · me&M the Florida Public Service Commiuion. 

1.08 Er.panded Mena&e Record ("EMR") • mCIIU iodustty·accepted fonnaued tecords 
to be excbanged between LECa for billing purposes 

1.09 FCC· means the Federal Communication~ Commission 

1.10 Law • shall have the meaning ucribed to it in Section 9, hereof 

I. II Local Er.chaa&e Carrier ("LEC") ·is u ddined in the Act. 

1.12 Local Trame • means traffic which originates and terminates within the local service 
area of lhc Parties shown in Attachment "A" berelo, including Extended Area Service and 
Extended Calling Plan e&lls bctwcc:n the Partica. Traffic to, and from customm of CMRSPs shall 
be considered Loc:al Traffic for purposes ofthiJ A,reement 

1.13 Mut Point • means that point murually agreed upon in writing by t.he pvties at 
w!Ucb their DC:fWOrlc facilities arc intcrconnccted for the rcciproc•l exchange of tn1Jk 

1.14 Mutual Tratrlc Eubaa&e • means a form of comperiSitioo in which one Party is 
compCMALed for lnullportina and 1ermlnalioa tho other Party's Lou.~ Traffic solely through ll>e 
reciprocal transport and tenninatioo of iu traffic by the other Party. 

1.15 Syr1em • me1111 the exchange and imcrexcbange switching. and transmiiiSion facilities 
that route, switch and UanJport a Party'• Local and Toll Tmllc. 
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The traffic covered by this Agreement wiU be rDII'ted u indle~ted lo Atttcbmcnt B. Changes in 
routing &hall be agreed upon in writing by the Parties before becomiug dl'cctivc. 

Section 4 • Tnmc Reconlloraod JdtotiRcatloo' 

A. The traffic recording and idcotifical.ioo fuoctioos required to provide the services spcc.ified 
bercuoder sb&ll be performed by the PartieJ. E&cb Party will calculate terminating minutes 
of USC bast<! OD II&Ddard IUlOIII&Iil: !!lC' 1&gC ~g recordil!g ma4c will!i!! CIIPl 
Pany's oetwott. Tbe record &hall coottlo the appropriate ANI information or service 
provider information to ideotiJY the origimating company. The Party originating traffic 
shall generate and provide the appropriate EMR standard record or other agreed upon 
record fonnat, to the tetmin11iog Party. 1'hese records will be provided at no charge to 
tho other Party within 60 days of the uaage date. 

B. TWC and VlSTA agree they will, to the Clelent feasible, m&lcc every auempt to accurately 
capture and report tbc actual usage lolercbanged between them for UJC in calculating the 
necessary compeoat:ion under this Agreement. 

C. Should actual traffic information (mcuured in minutes of usc) not be available, the Panics 
will mutually agree on a IUilablc alternative: basit for calculating eompeoat:ion which most 
closely approximates the actual uuerc:b&oged uuge. 

D. Ea.ch Pany sb.all deliver monthly statemeota for terminating the otheJ'a traffic. 

MCI$UI'CI'IICIII of minutes of usc lhal1 be in actual call coovenatioa seconds. Tho total call COIIVa'Uiion 
sccoDC!s will be totaled for the entire molllhly billing ~e and then rounded to the nex1 wbole minule 

S«tion 5. Compensation Arran&tmtat 

The Parties agree to eompcosate Cllch other for the ·tennioation of Local TnJiic and imrai..A T A Toll 
Traffic pui'IUIIll to this Agrccmcat in accordance with the followiog' 

A. Each Party win geoer'I1C a ~ biU for inl:raLA TA toll. as applicable. to the other Party for 
ttallic terminating 10 iu cod offices. 

B. Compcnutioo for 11111Sp0ftlllld tcnniMtjon ofl.ocal Traffic win be Mutual Traffic Exclwlgc. 

C. Charges for termin•tioa oftn.flic oriaizwin8 ftom CMRSPs and tuminating to cod UJCCS of the 
Parties will be Mutual TnJiic Exdlaoge. 

Charges for ttm!iNtion oftn.flic oriaiNringlfom the cod uscrs of the Parties and terminating 
10 CMRSPs win be Mutual TRffic E~ 
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D. Compc:nsalioo for tennina•ioa ofT oil Traffic. will be calallalcd by applyina tbe aw:s.s rates se1 

forth in VISTA's tariff or price list filed by or on behalf of VISTA with tbe appropriale 
Commission and u timely let forth by 1WC to VlST A in provided information. The latest 
riles wiD bocomo c:trec:Uve wbal received by VISTA. Switched ~ service iJ intended to 
~ the Patti-=-. per this Agreemelll, wbco the Parties provide: 

(I) Loop, drop and usociatcd equipment from tbe cod office to tbe cod user (carrier 
commoo line ). 

(2) Eod ollice rwitching fboalons (wbich iJ tra11le aensitive) • loealrwitcbing. iaclucliog. 
without limitation; 

• line termi.o&lioo 
• im.c:n:ept (appllable only if tbe elemtnt iJ included in tbe lntn5tate ac«ss tariff or 
price list) 

{3) Local traiUJlOI1 lic:ilities • the Partie~~ agree that tbe following billing pcrte!ltages apply 
for the calod•tioo of common traiUJlOI1 charges liom intraLA T A toll: 

For Toll Traffic originating from TWC and t.cnnioating to VISTA, the perccnt~&e of 
tnnsport billed by 1WC wiD be 92% twcd upon the localion of the Meet Poinl shown 
in Anacb!!!C!II "B". 

For ToU Traffit orisinatina liom VlSTA and tcrmirwing to 1WC, the percent~&e of 
lrllllpol1 billed by VlST A will be 8% b.ued upon the localion of the Meet Point shown 
in Anll:bmc:o! "B". 

E. All compensation payable pursuant to this A8fc:emcnt for termination of traffic $hall be payable 
Within 30 dayl of the biD date. 

Section 6 ·Alternate BWed MesJa&es 

A. Each Party agr- to provide the other Party billing, collecting and remitting sesvic.es on 
Altcrnale BiDed Mesqgea. Each Party wW provide to the other P111y the EMR standard 
formatted record for billing of mesaaae:s to their end users. TbeJe records may be 
exc:lwlgcd over CMOS or a tape geoen.tcd and mailed to the billing company. The~e 
re<;Ords must be ~eel atlcut montbly. 

B. Eacll P111y agreu to remlt to tho other Party tbo revenue value of each Altenut.e Billed 
MC~Agc less a billina and collection fee of$0.0666 per meuage. 

C. Unbillablc mcneges will be the liability of tbc originatina company. The billing company 
must appropriatdy ac.coullt for and rdWD the Unbilllble message~ to the originating 
company punuantto EMR P•adard guiddiael. 
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D. UocoUectiblc ~es will be !he li&bility of the billing company. 

E. Each Patty will promptly fumlsh to the other IUdl information IS may be required for 
molllhly compensation purpo~e~. Compensation ltatemeou for Alternate BiUed Messages 
will be rmdercd monthly and remittance in full will be made by the debtor company thiny 
(30) days thauftcr. The Parties hereby agree !hat if any monthly stAtement rdlect.s a 
totalliDOWit payable less !han $100, the .amount of $100 or lw will be considered de 
minimus and will oot be included in !he calc:ulation of the follo,.,ing month(s) amount, nor 
will it be included in the calculation of the following mooth(s) amount payable. 

Section 7 - Opuator Servlw 

Eadl Patty will be responsible for maintaining ill own c:ustomcr information in currently available 
databues Ulcd in the provWon of miJcellaneous Intercompany operator services (i.e local 
u llmnu, directory aui.Jtaou, directory assistance call completion, busy line 
veri.fiationfmtmupt). If it is de~ermincd !hat intercompany operator services arc desirable in the 
future, the Parties will cooperate and establish interoperability for the proviJion of those services 

Section a- Audits 

Each Pany will keep adequaJC rocon!s of all colloc:tions, paymenu and Olhef tnnsac:tions bcreundcr. 
Upon 30 days written notice, aoy Patty may request an audit of lhc usage rcporu or billing data 
11.1pplied by t.bc olhcr Patty beramdcr and any ~ audit shall be acoomplisbed during normal bwiness 
hours 11 t.bc oflioc designated by lhc Patty being audited. Audit requests shall not be submitted lllOfC 

frequemly lhao ooe time per caleodar yesr, Audits may be performed by a mutually ac=ptablc 
indepcndeot auditor paid for by t.bc Pany rcquestioa che audit. A request for an audit nwt be received 
within one yesr of receipt of lhc records or usage rqlOIU from lhc audited Pany Audnors bcrewxlcr 
shall DOt .be compensated on a c:oolin.gea1 fcc basis. 

Stdlon 9 - GovemlnciAw 

This Agreement sball be governed by, construed under and interpreted and enforced in acwr· 
dance with the Law• of the State of Florida, and, wbcrc applicable, the Laws of the United States 
of America. 

Section 10- Entire Apumeot; No Offer 

This A&Jecmall contains lhe entire Asfeeanem of VISTA and TWC with respcc~to lhe subjec:l mancr 
bcreo~ and oo 1 ep c metjoos, wanantics, iocloo:mcntl, promises or agrccmcou. oral or otherwise, 
betwea~ lhc Parties .ilOI embodied in Ibis A8J CCillalt &hall be of any force or effect. This AiJ} ccn ~mt 
shall be modified only by a written 118Jccment cocecutcd by both Parties with the wne fotmallties IS this 
Aar<'C"ml All prior agreancnu or communications, if any, lhll are lhe subjc<:~ mancr of this 
Agrecmall arc and shall be me~gcd into this Asfccmeat. Neither aoy IUbmission of this Agrccmc:nt by 
one Pany to lhc olhcr, nor aoy c:orrespoodenoc or olhcr communications bctwccn the Parties in 
connection lhcrcwith, is inlended or shall be deemed 110 constitute an otrcr of any kind or 10 create any 
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obfia~tinos betwcco tho Partie~ uolea and I.IISil one or more duplicates of tiU AgJecment has been 
fully cxcartcd and deliwnd betw'CCII tho Parties. A.ocon!inaiY. any IUdiiUbmWion, c:omna.tnications 
or eot t cspoodeocc betllicco tho Parties or their 1 tipCCiive J8C11U or lltorDC)'I is intended only as noo
bindina dittl•sskw prior 10 IUdl ~ and citbcr Pany Wl1 have the absolute right to witbdt1w 
from such diJawioos without any Jilbilil)' whiiJOCW:fiO the oilier P&ny prior 10 IUch CXCQJUon 

S«tion I I - &prcsc:acallou and WarT&Dda 

(I) TWC 1 ep 1X1111 aod WV1J11U 10 VISTA the fo!lowioa 

TWC is a limiled ~ duly orpnivd. validly emtina and in good 5t.lndang IU1dcr the laws of 
the State of Delaware aDd is autboriz.ed 10 lrliiSICl b .. ;_. in the Swc ofAorida, 

TWC, and the undenitpllld Jignatorics CXCQJting thlJ Agtccmcnt on behalf' of TWC, are duly 
authoriz.ed and c:mpowered to enter into thlJAgrcemalt with VISTA; 

To the best of the wadenitpllld for TWC'aacwallcoowtedge, neither the entering into this Agreement 
nor the perf~ or ucidJctloo by TWC ofiu obliptlons and liabilitlea bm:under nor the cxerciJc 
by TWC of any of iu riabU or oprions bcramder wiD COIIIIinne or raul! in 1 violation or breach by 
TWC of any jOOpmc, onlcr, writ, irjlmaioc or dc:cree Wued apillSI or imposed upon 11, or to the 
best of the uoclcnigncd'a aauallalowledae will rault in a violation of any applicable Law; 

To the best of the wadenisned for TWCa actuallcnowtedgc and belief after reason&blc inquiry, then iJ 
no actio!\ suit, procccdina or Investigation pending or lhrcatc:necl, which would prevent, lmpait or 
which qucstiOIU the validity or enfon:eabilil)' of this Agreement or any action Lt.lcen pursuant hereto in 
any coun or before or by an federal, diJUi<:l, COUilly, or municipal department, Ct'lmtl1is.sion, board, 
bureau, agency or other aovanmemaJ iDsbumentalisy; aDd 

(2) VIstA tep ent• aDd WlrTIDIIIO TWC the foiJowias 

VISTA is 1 pattDt:nbip duly organjnd, validly cxisting aDd in good IUrlding under the laws of the 

Swe of Florida aDd is aJtboriud to IRIIACt business in the State of florida; 

VISTA, and the Ulldenigned Jignatorics cxcc:utina lhil AgJecmcnt on behalf' of VISTA are duly 

111thorind and ~ to enter into thlJ Agrcemalt with TWC' 

To the best of llle undcraignc:d for VJSTA'a aamJ kllowledac, DCilbcr lhc cnu:rina into or litis 
Ageemertl nor tbc performance or ptjsfjtctjoo by VISTA of iu ob&ptions aDd liabilities hereunder nor 
tbc cxert:ise by V1ST A of any of ill riaJtu or oprinns brnunder wiD c:.oosrinlle or rcallt in a viol&lJoo or 
breach by_ V1ST A of any judamcat, onlcr, writ, izjunaion or dc:cree islucd apillSI or imposed upon 11, 

0t to the best of the uodenit;Dcd for VISTA 'a aauaJ lcnowtedge will rault 111 1 YIOiauon of any 

applicable Law; 

To the best of the undcnisned for VISTA' a aauallaoowtedge and belief after rcaaonable inquiry, there 
b no acdon,aait, prococdina Ot lnvatlption pcndina or threatened, which would prevent, impalt 01 

7 



• • 
which questioas tbe validity or coforceability of lhb Aarecment or any action taken put1U&IIl bemo in 
any <XlUtt or before or by ID !eden!, disuict, COWl!}', or municipal dcpartmcat, Comtnhsion, board, 
bureau, agcaey or other~ imuumcat&1ity. and 

(3) Bolh Parties ~ to comply with all appllcabl'e fl!den1, IWe and local Laws, indudmg but not 
limited to the Al;t. 

SectlOII 11- LlmlladoiiJ or UabDity and JadrmnlncalloiiJ 

A. Neither 1WC aor VISTA will be liable to the other for either Pasty'• indirect, incidental, 
special or COIIIeqllential damages (mcluding but not limited to lost profitJ) ariJing, in 
whole or in part, &om cith.er Pany't aalo01, ominlo01, mi11aku, or negligCDGc relating to 
perfoJ'JllllloCe Wider this Agreemeot (mcluding but not limited to breaches of lhil 
Agreemeot). 

B. No Pany shall be liable for my w or omiuion of another telecommunic:ationJ company 
providiog a portion of the Jerviea provided under this Agreeme!lt 

c. The Parties &QWIIC DO liability for the accumy or data provided by another Party Uld 
each Party 18fetS to Indemnify and bold harmleu the othen for any claim, action, cause of 
action, damage. or iqjury that might mu't from the 5U.pply of inaccurate data in 
conjunction with the proviJion of any ICMce provided put5Uant to this Agreement 

D. TWC a.od VISTA shall each indemnify and bold lwmlcu the other, tbe others' Affiliate 
companieJ and their rupectlvc officers, directors. employees and agent a of each from all 
liabilities. damages, COlli and c:xpeoK~ (including reasonable counsel fees) incurred ln 
conoectloo with any claim ariJiog out of sucb Party's breach of my representation, 
Wlmllt)' or obligatioD hereunder. 

E. Either Pany aetking lndcmoification undCS" thit Agreement (the "lndcmolfied Party") shall 
give ooticc to the Party rcqulrcd to provide lndemnific:atioo hereunder (the "Indemnifying 
Party") promptly after the lndcmoified Party bu actual knowledge of any claim u to 
which indemoity my be aought hereunder, and the Indemnified Party aball petmlt the 
lndemoifYina Party (at the expense of the Indemnifying Party) to assume the dcfcnae of 
any claim or litlgat.ion rcsultina therdtom; provided. tbal: (i) counsel for the Indemnifying 
Party wbo sball conduct the defense of 5Ucb claim or litigation aball be reasonably 
aatllfaaory to the Indemnified Party; (u) the lodcmoified Party my participate ln such 
defense, but only at the Indemnified Party' a own cost and cxpaue; a.od (iii) the omiuion 
by tbe Indemnified Pany to give ootioe u provided herein aball not relieve the 
lnd.emnifyi.ng Pany of iu lndemnilieatioa obligations hereunder except to the extent that 
such omWioo rautu in a failure of actual notice to the Indemnifying Pasty a.od the 
Indemnifying Party I. damaged u a reJUit ·of auch failure to give notice. 
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F. The lndcmaifying Party aba1l DOt, CXUI" wilh the consent of the Indemnified Pany, 

COIISall to cotty of aoy judpm or odminiwative order or mter into aoy te~tlcmmt th.at 
(i) coulcl decc the i!lldlec""' propttty fiahts or other bwineu intercsu of the 
lndaDaified Party or (U) cloa DOt iDdwk as an UIICOOditioJIII term tbcreof the 8Jving by 
the claimant or plaiatift' to the Indemnified Party of a rdeue &om all liabihty witb respect 
to IUch daim or litigation. 

G. lo the evect that the lodcmnified Party ahall reasonably and in good faith determine th.at 
the conduct of the defcme of any daim RJbjec:t to the indemnification hereunder or any 
propos.ed te~tlemcat of aoy IUch daim by the Indemnifying Pany might be eJCpcctcd to 
all'ec:t odvenely the llldemniti.ed Pany'a iotdlcctual propcny rigbu or ability to conduct 
future business. the llldemnifiod Pany ahall have the right at all times to lAke over and 
auume ooatrol over the dcfease, te~tlcment oqotiations or lawsuit relating to any such 
daim at the aolc COS! and CXJlCDIC of the Indemnifying Party. provided th.at if the 
llldemnitiod Peny does ao take OVtt and assume control, the amount of the indcmlllly 
requlred to be paid by the lodcrnnifyina Party aball be limiled to the amount wbtch the 
lodemnlfyina Party ia able to demorutratc that it could have te~tled the matter for 
immediately prior to the time of 111ch WUIIlplioa 

H ln the evan that the lodemnifyioa Party does oot accept the dcfmK of any matter u 
above provided, the Indemnified Party aball have the fuU right to defend ag11nst any such 
dalm or demand. and shall be mtitlcd to aettle or ~ifee to pay in full IUCh claim or 
demaod, io iu sole diJCI'ctioo 

I. The proviJlons of this Sectloo aballsurviwe the expiration or sooner tcnnination of tlus 
Agreement 

Section ~J • AsJianmtat and Bladlnl EN'Kt 

Neither Party 1111)' assiao, transfer, or IUblcuc (wbctber by opuatioo of law or otherwiae) !has 
Agreemau (or any riahts or obliaatioaa hereunder) to a third pasty without the pri01 written 
coDSctll of the other Party, wbich coDSctll aball 001 be unreasonably withhdd Any ancrnpted 
assi8JU"""' or transfer 001 pamitted under this Agreement aball be void ab initio Without 
limitina the foresoina. with 1 espec:t to aay approved assignment, transfer aodlor JUblcasc 
hereunder, the asllsnor, transferor, aodlor 111blcasor, as the ease may be, aball be released from 
the rightJ, dutla and obligations In lhiJ Aareement and 111ch rightJ. duties and obliaations shall 
extend to, be biadina upon and inure to the benefit of IUCh assi~P~CC, transfer~ and/or sublclotee, 
u the ease may be. 

Stctlon 14 • RIJhll Cumulative 

All rights, rc:medles, powcn and privilege• oooferrcd under thll Agreanc:nt on the parucs shall be 
c:umulativc of and in odditioa to, but not resuictlve of or in lieu o( those eonfened by Law 
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Secllon 15- Fo~e Majeure 

Except as otbawiJe apressly provided in this Agreement, and exc:cpt with respect to any failure 
to pay any IWD due beniwlder u a result of bankruptcy, insolvcnc:y or rerus.l or inability to pay, if 
either Party shall be delayed or hiodered in whole or ill part, or prev=ted from, the performance 
of any non-monetary c:ovenant or obligation bc:mmdcr as 1 result of ac:ts of God, lire or other 
casualty, eanhquake, bwtica.ae., flood, epidemic:, landslide, enemy ac:t, war, riot, intervention by 
civil or mlliwy authorities of sovemment, inlurrc:ction or other civil c:omrnotion. suikes, 
boycott.s, lodtouu or labor cliJputa, tbeo the perfonnanc:c of web covenant or obligation, shall be 
excused for the period of web delay, hindrance or prevention and the period of t.he performance 
of sucb covenant or obllption shall be mended by the nwnbc' of days equivalent to the numoo 
of days of such delay, hindralll:e or prevention. Tbe affected Party aball u~ commercially 
reasonable cffort.s to avoid or remove the cau~ of oon-performanoe aod tbe Parties shall proceed 
to perform witb diJpatcb oou the causes afc removed or c:eued. 

Section 16- No Waiver 

No release, dis.cbarge or waiver of any provision hereof shall be enforuable against or binding 
upon either Party unless in writing aod executed by the other Party as the c:ue mAy be Neither 
tbe fJJ1ure of either Party to inslJt upon a strict performanoe of any of the agreements, tcmu, 
covenants aod c:oodltioos hereof, oor tbc ac:cep~JaDc:C of any payment~ ftom either Party with 
knowledge ofa breach of this Agreement by tbe other Party in the performance of iu obligations 
hereunder, shall be deemed 1 waiver of any rights or rcmedica that VISTA or TWC may have or a 
waiver of any subsequent breach or default in any of web agrcemenu, tcmu, oovenants and 
conditions. 

Section 17- ConOdentlaUty of Proprietary Data 

At the time of execution of this Agroemeot, DO confidential information has been ex.changed 
between the Parties. To the extent such c:onlidential illformation is required to be exchanged, the 
Parties will negoliatc a.od agtec as to the treatment of such confidential information. lf 
c:onlideotial illformatioo must be produced to the Commission, it shall be provided pursuant to the 
Commission's rule or lli!Ule reguding confidential ill£ ormation. 

Section IS- Aanement Docs Not BentO I Non-Parties 

ln cnterillg iDio, aod in performing under, this Agtecmeot. tbe parties do not intend to benefit in 
any way, any penon who is oot one of the two Parties to this Agreement This Agreement does 
not eoluge, add to, or c:bange, in any way, any right.s of any nonpartles which would exist if this 
Agreement did oot exist. 

10 
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Stttion 19- Tenn 

A The Parties shall file lhls Agreement with the appropriate Commission u JOOn as 
practicable following iu eecution in accordance with the Mt and unless rejected by the 
Commiuion, it ahaiJ bec:ome effective pursuant to ita tenns when approved by the 
appropriate Commjsslou or when deemed approved under the Act. 

B: The Parties &gJee to c:xdwlge traffic punuantto the temu of this Agreement for a period 
of two yws from the dfcc;Uvc dnc of tbi1 Agr=ncnt, and thereafter the Agreement ah&JI 
cootlaue in full force and effect for additional one-year temu until replaced by an 
agreement pursuant to Section 19(C). Tbe effective date of this Agreement sball be the 
date of iu fiTJt colliDICtCial call between the Parties. 

C. Upon delivery of wrinen notice at least one hundred and sixty ( 160) days prior to the 
expiration of this Agreement, either Party may require negotiations of the rates, terms, and 
conditions of the interconnection arrangemeou to be effective upon wch e)(piration 
Unless deemed to be inconsistent with the Act. if the Parties are unable to satisfactorily 
negotiate such new terms within 13S days of commencing the negotiations, either Party 
may petition the Commission tO establish appropriate interconnection arrangemeou In 
the event thai the Commission dOQ not issue iu order prior to the ~heduled expi11uion 
date in such State, the Parties &gJee that the rates, tetma and conditions ultimately ordered 
by such CommiPion or negotiated by tl'le Parties will be effective retroactive to the 
expiration date. Until the revised interconnection arrangemenu become effective, the 
Parties shall continue to ax.changc traffic pui'Jilant to the terms of this Agrccmcnt. 

D. The Parties aclcnowledgc that this Agreement does not cover all upects of the exchange 
of local and intraLA.TA ToU Traffic under the Acl .. If changes in business plans, traffic 
volumes or network configurations WIJTIIll, other exchanges of traffic between the PartJes 
~11 be negotiated on a nondUcrimlnatory basis. The Parties ac:knowtedgc that if the 
Panics fail to reach ageernent upon IJJJ}' iuch maners, either Pany may commence 
arbitration or mediuion under Section 2.52 of the Act. 

s~~tion 10 • Notices 

Any notice, demand, request, offer, consent, approval or communication to be provided under this 
Agreement ahaiJ be in writing and ahaiJ be deemed received either: (i) live (5) business days after 
it is deposited, postage prepaid, in tho United Stilet mAil certified or regjslered mail with a mum 
receipt requested, addressed (u the cue may be) to VlST A at VlST A's address abown herein. or 
to TWC at the address of TWC shown herein; or (u) the next day after it is deposited with a 
oationally reeogniU>d and reputable air courier addressed (u the cue may be) to VlST A at 
VlST A's address shown herein, or to TWC at the addreas of TWC abown herein.; or (iii) the same 
day it is personally delivered (u the cue may be) 10 VISTA at VISTA'• address shown herein, or 
to TWC at the address of TWC shown herein. Either Party may designate a different address or 
may change itJ rcprcsentJtive designated for rcc.eiving notices hereunder by providing wrineu 
notice to the other Party. Such written notlu will be provided to the other Party Within 30 days. 

II 
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lf any notice is tendered and is refused by the intended recipient, web notice sial!, nonetheless, be 
considered to have been siven and shall bo effective u of the date prov;ded bercin 

TIME WARNER COMMUNlCA TIONS 

Senior Counsel 
TIME WARNER COMMUNICATIONS 
160 lovemeu Drive Ww 
Englewood, Colorado 80112 

C{lpy to: 

Director- RegulatOI}' 
TIM£ WARNER COMMUNICATIONS, L.P. 
2773 Red Maple Ridge 
Tallahassee, FL 3 230 I 

Vlsllt- United TdecommuoicationJ 

and: 

3100 Boooet Creek Road 
Lake Buena VIS!&, FL 32830 
Attn: Manager - Business Affairs 

Walt Diloey World Co. 
f375 Buena VISU Drive 
Lake B\Jena Villa, FL 32830 
Attn: General Couosel 

Section l l - SevuabUity 

If any clause or provision of this Agreement is illegal, invalid or unenforceable under appliu.ble 
present or future Laws effective during the term of this Agreement, the remainder of this 
Agreement shall 001 bo atfoaed. In liN of~ dause or provi$ion of this Agreement which is 
illegal, invalid or uneoforceablc, there shall bo added IS a pan of this Agreement a clause or 
prov;sion IS nearly identic:al IS may be possible and u may bo legal. valid and enforceable. Parties 
will use their reasonable effons to renegotiate the alfec:ted promioo of the Agreement within 
sixty (60) dayJ. Notwithatanding the foregoing. in the event any clause or provision of this 
Agreement is illegal, invalid or uneoforceable a.s aforesaid and the effoa of sucb illegality, 
invalidity or uneoforceabillty is that either Pany 110 longer has the wbswuW benefit of its bargain 
under this Agreement, then, in IUcb event, either Party may in its discretion cancel and terminate 
this Agreement upon providing thirty (30) days ad'V&Dce wrinen notice thereof to the otber Party 
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• • aeatc, or to exprcu an intent to create, a pannenbip, joint vasiUre, 6duaary, employmc.m 01 

agency relationship of allY kind or nann wba.uoewr bav.u:n the Pallles baeto Sectloa l6 • Collltnldloa or AlrmDCDI 
lbiJ Agreemeat lw been fuDy reviewed a.ad aesodated by the Patties baeto a.ad lhetr respecllve 

counse.l. AccordioaJy, in iDicrpretiDg thiJ AaJec:mtlll, ao weight Jhall be plaud upon "'-bic.b Party 

hereto Or iU WINd draftod the provisiOIIS bciQg mtctprded 
Sectloa 27 • Eucudoa 

lN WITNESS WHEREOF, the parties have caused lluJ Agreement to be ~(ecuted on the day 

a.ad )'ell lint above wrinm. 

Time Warner Commualutloas 

Date 

14 

Date 

Richard J. 
Acting GCtloenl 
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ATIACBMENT A 

Euhancu 

I. DYC Eubanxu lndudt : 

NPA-NXX End Office EO EO Serving Local Toll 
CLLI Vat Horz 

A. 407-210 MTLDFLAPDSO 1954 1031 Orlando abcdefgb 
B. 407-215 MTLDFLAPDSO 1954 1031 WioterPark abcdefgb 
c. 407-217 MTLDFLAPDSO 7954 1031 Wmdennere abcdefgh 
D. 407-703 MTLDFLAPDSO 1954 1031 Apopka abcdefgh 
E. 407-705 MTLDFLAPDSO 195-4 1031 Kinimmoe b a~cfgh 

F. 407-707 MTLDFLAPDSO 1954 1031 Wes1 Kiss. a~efgh 

G. 407-708 MTLDFLAPDSO 1954 1031 S1.11/L M ab~e{gh 

H 407-473 MTLDFLAPDSO 195-4 1031 Melbourne abcdcfgh 
I. 407-360 MTLDFLAPDSO 1954 1031 TituJville abcdefgh 
J. 407-20S MTLDFLAPDSO 1954 1031 Cocoa a~efgh 

K.. 407-209 MTLDFLAPDSO 1954 1031 Orlando abcdefgh 

z. Yim·Vnl!$11 f xchan&uJnB!ldt: 

NPA- EDdOffi~ EO EO Serving Local Toll 
NXX CLLI Vat H!.orz 

a. 407-560 LKBNFLXBDSO 7998 1041 I..BV ABCDFK EGHJJ 
b. 401-566 LKBNFLXBDSO 7998 1041 Cdcbration ABCDEFK GHJJ 
c. 407-824 LKBNFLXBDSO 7998 1041 I..BV ABCDFK EGHJJ 
d. 407-827 U<BNFLXBDSO 7998 1041 I..BV ABCDFK EGHJJ 
e. 407-828 LKBNFLXBDSO 7998 1041 I..BV ABCDFK EGHJJ 
f. 407-934 LKBNFLXB.DSO 7998 1041 I..BV ABCDFK EGHJJ 
8- 407-938 LKBNPL '<BDSO 7998 1041 I..BV ABCDFK EGHJJ 
h. 407-939 LKBNFLXBDSO 7998 1041 I..BV ABCDFK EGHJJ 
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