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ORIGINAL 

Re: Interim Traffic Termination and Billing Agreement 
between Vista-United Telecommunications and 
Teligent , Inc. ; Undocketed 

Dear Ms . Bayo: 

Pursuant to Section 252 of the Telecommunications Act of 1996, 
enclosed for filiQg are the original and fifteen (15 ) copies of the 
above-referenced Interim Traffic Termination and Billing Agreement . 

Please ac.knowledge receipt and filing of the above by stamping 
the duplicate copy of this letter and r e t u·rning t he same to this 
writer. 

Thank you for your assistance i n this matter. 

Enclosures 

cc: Terri B. Natoli , Soq. (w/encl .) 
Carolyn K. Kalbfus , Esq. (w/encl.) 
Lynn B. Hall (w/encl .) 
Barbara Bradford (w/encl.) 
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INTERIM 'I'RAFPIC TERMJNA noN AND BILLING AGRE&MENT 

This. INTZRIM 'I'RAD'IC TDMINAnON AND BILLING AGRDMENT (" Ap'eemell.., Ia eiBic:dve U provided ba'eiD. by IIIII betw I ~ 1 Telipnt, loG., I Ddawaro 
c:orpori!Jclo ("TZLLGEN'I"), aod Vlala.Uailed Te&eoc-•···-•"ra. I Florida pncnl 
putnenbip ('"YJSTA") (collec:tiO!ety, VISTA IIIII TBLICJBNT IbiD be rof'eued to u tbe 
"W . • ,1111" dial be tbo eifta!•ler .... to "Paatta"). 

WHEREAS, thil Aponent ldl fonh tho ptOYiliocs Wider wbidl TBUGBNT IIIII 
Vl:sT A will provide for oriabJatin& tennJnatln& and/or trwportina "ToU Trame" (u ddlnod 
bereinbelow in aubseetioo 1.1.2) and "~ Trame" (u clefinoJ hcrdnbdow in IUbtection 2.1.2) 
between tbe f'tdlltia opented by tbe Panics. This Aaloea'CII& abo ICU fonh tbe terms and 
conditions for the handling of teloconununications service~ for whlcli ebatges are billed and 
coUec:ted by one Party for tho other' Party; 

WHEREAS, this AsTeem.ent covcta only traffic provided throuaJl the we Qf ftllute 
group type c acccss, feature sroup typo o tcnnlnalina eeeess, or fc:ature sroup type o originating 
acc;eu in those eases where either Party Is the provider of services !ldec:ted by an end-user, to the 
other Party's end offices; 

WIIEilEAS, this ~ is inteoded to fUlfill VJST A's obliptlooa Wider aibiOClion 
2S I (a) oftbe Communications Ad., u amended by tbe Tclecomuuoic:ati Al:t of 1996 ("Act"). 
This Asl""•oent c:ovcn oaly tho exrbmao of Loc:.1 Traftie aad Toll Trat1ic, wbk:b either 
TELIGENT originates outside of VISTA's ccniflcated service 1te1 and tcnninatet inlido 
VISTA's eerti.6c:aled tetVlee area; or VISTA Ofi&iN'et insido of VISTA's certifk:a1ed aeMc:e 
area and termiDalet oo TELIGENrs DCtWOit otilsido ol VlSTA'a certi&aud aervice area, u 
described in ada of tho Party'S I espec:tive appliclbie tarifti OD file 'Wilh tho Florida Public Servico 
CommWioo ("CommbtioD "), and it intended to rcpliea1o tho IJTIJigemcou cutr'elllly existing by 
and between VlST A and ill oeiaJ!borins inc:wnbent loc:al ~o c:ompania for tho exdanp of 
Local T raffle; and 

WBEREAS, it is spedlkally undentoocl and agreed to by ihe Parties that nothina in this 
Agreement sball be consttued u an attempt to reach agreenent regantina manen COillaincd in 
subsec:ti.ons 2SI (b) and (e) of the Act; nor sbaD any ac:a or omluion of VISTA 01' 111y provbioo of 
this Agreement be construed u a waiver ofVISTA'a righta under IUbtce1ion 251 (f) of tho Al:t. 

NOW, TIJEREFORE. in consideration of tho mutual obijgations u ld fonh below the 
Parties hereby agroo u follows: 
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I. EXCHANGES INCJ.UDED. 

1.1. BrrJwnaca Jooludcyt 

Tbo 'e'O"hhngea of VISTA covored by thil Agroemeat &R sbown ill Nter'vnmt "A". 
IIUIICbrd berelo and iDc:orporaled balD by refaeace. Tbo e:rcJ>maca ot TELIGBNT covored by 
this~ are abown ill Anw1vnC!!f "A", lttll:hod benito. 

2. PRQVISION OF SBJlYlCR. 

2.1. Proyjsion oCScryjcq. 

The Panles provilioo of terVice lha1l be u follows: 

2.1.1. The Patties aaroe, pul'IUII\lto the terms ect out beteln, to excballge trafJie 
for tho purpose ofallowina orisjnation and termination of telephone eal1s between the Panics' end 
users, Including traffic originating from customers of a commercial mobile radio scrvice provider 
and terminating to the Panics' end uws, and including trafJie originating from the Panics' end 
users and tcnnioating to cuatomcn. of "CMRSPs". For purposes bereo( "CMRSP" aball mean a 
common carrier provider of domestic public wireless or wireless tdocommunication servlc:o, u 
dclincd in Part 22, Subpart H or Part 24 of tho Federal Communication Corn.miuion ("FCC") 
Rules and Regulations. 

~ 1.2. ~ Pll1}' will plan, clcaign. COlliUUCl aDd maimain tho facllitics within 
their respective "Systems". Tbele ticilities include, but are DOC limited to. a M&ftlcieoc number of 
tnlllb co tho point of c:ounoclion, and 1Uftlcienl illtuoftice and inlercxcbanae truob betwcc:n ill 
own ceotnl oftlc:ea to adequately bandle traiJio bctweeo all ceotnl omca wic.biD tho ICfVice areu.. 
The arrangement of tho flcility S)'ltems includin& but DOC llmiUd to, routina and tho "Meet 
Poim" are abown in Nteqhmcnt "ll", anadlod hereto and incarpoRled bereio by rd'en:nce. 
AttasJtmrniJ "A,. and "'l", rcspccailvdy, may be amended from time to time by mutualfSiccmeot 
in writins by tbe Patda u a readl of dllngea ill ~ boundaries. loc:al callina arcu or 
impiC"""ttarion of oew NXX coda. For JIUIP1liCI bereo( "S,mmi' aba1l mean tho e:xcbango 
and lntemcclw!ge switchin& and transmission &c:i1itica tblt route, awhcb and tra:nJpOrt a Pany'a 
Local Trame and Toll Traftie u are necea•ry and proper for tho provision ofuaflic covered by 
this Agreement. For purpoaes bereor, "Local Trame" shall mean trafllc wblcb originates and 
t.ennlnates wilhin the local service uea of the Parties shown in A!tlchment "A" hereto, including 
extended uea service and extended calling plan calls between the Panics. Traffic to, and from 
customera of Q4RSP't aba1l be c::onsidercd Local Traf& for purposes of lhil Agroement. For 
purposes hc:rcof "Ton Trame" aba1l mean trUilc tblt is originated by an end user of tho other 
Party and is not Local Tra1!lc. For purposes hereof; "Meet PoUlt'" shall mean that point mutually 
agreed upo.n by the Parties at wblcb their llelWOfk fac:ilities arc interconnected for the roclprocal 
exchange ofttamc. 

·-·a 7 ·- .. -
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2..1.3. Tho proy?Jion!Dj l!!d ~of Mil~ 1.114 f.acill~ will comply 

with poerally ICCCpted lndUitly metbocll Uld pncdces Uld the hrties aball ob.w tho rula &lld 
replatlool of their respective lawflally MtabiJohed tarita applicable to the teMcel provided. To 
tho eucot that TEUGENT requem a delip wbidt. exceed a VIST A'a pand•rd COli, VlST A will 
pcrovido TEIJOENI' with aw:b actual cost of IUCb TBLIOENT requested delip Uld TEUOENT 
aba11 within thirty (30) claya of the. dlte of IIICb DCCi6catloa by VISTA ciiUc:.b ldull cost: (l) elec:t 
to protJlpdy pay aD IIICb C01t1; ot (U) direct VISTA to proc:ced with the daip planned by VIS'I'A 
umu•«'iatdy prior to VJSrA'a receipt otiiiCb requat by TBUG.BNT. In tho event TELIGBNT 
does not 10 DOtifY VJSr A or its e!locdoa oo ot bd'ote IIICb thitty (30) day dection period, it abal1 
be deemed thll TELIOBNT docted option (d) In th1a aublectloo 2.1.3. 

l . l.4. Tho tramc covered by th1a Asteement lh&ll be routed u indicated in 
Attachment "»". Arty cbanges In routina aball bo qroed upon in writing by tho Parties before 
becoming effective. 

3. TRAFFIC RECQRDINO ANQ mmtJfJCADON. 

3.1. Traffic Recon!iDJ and lden!ification. 

The Parties traffic rcc:ording and idendfieatioo is u follows: 

3. 1.1. The traffic recording and identification fimetionJ required 10 provide the 
setVices specified hereunder lha1l be performed by the Patties. Eldl Patty sball cak:ulalo 
tcmV"'Wl8 mil!ut" of vte buod oo lllndard automatic mcaA,go l(l()OUJ)tins rcc:ording Dildo 
within aiCh Party'a oetlliOik. The record abal1 mntaln the eppropriato automado runber 
identificasion (" ANij lnl'ormalloa oc ICfVico pnMdcor lnfbnnulon to ideotifY the origjneti"8 
c:ompay. The Party oriainltirw traflio lhal1 seoeoau and provide tho appropriate expanded 
message rec:ord ("EMMl") ot other aped upoa record fomw, to tho tenninating Patty. Tho 
Parties lhal1 aiCh uso ccmmcrc:ially reuonablo eft'orta to provide these recorda monthly, but in no 
OYellllater than alxty (00) days after g=entioo of the usago data. For purpoaea hcrdn, "ANI" 
abaD mean tho proc:eu which identifies tho telephone number of the line inltiatlns a call in order to• 
aend t.bii lnfbnnatloo to tho automatic: rnempiCCOI.IIItina system. Foe purpose~ hereof, "EMR" 
aJilall mean industry accepted formatted records to be crxdllngfld between local exdw1ge c:anien 
("'l..ECJ Cor billing purpoaes. For purposes bcreot, "LEe" abal1 have tbo meaning ucribed to it 
in the Act. 

3.1.2. TELl GEm' Uld V1ST A agree they will. to the extent feasible. make every 
attempt to accurately capture and report tho actual Ullio interchanged between them for ute In, 
calod•ting the ooccuary c:ompcnsA1ion under this AgrocmenL 

3.1.3. Should actual trlftlc; intonnatlon (IIIOUURld in minutes of use) not bet 
available. -tho Partles wiU mutually agree on a IUitable alccrnatlvc buls for c:alculatina. 
compensation wbleh most closely approximates the IICtuallnterchanged usago. 

3.1.4. Each Pany aball deliver mootbly aatemcnta for terminating the othcr'a 

k'P¢' 
2 9 Mt .. ) -
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4. COMPENSATION ARMNGEMBNT. 

4.1. ToO Traffic. 

ToU "Tnffie will be intra local accea and tran1port area ("LATA") tra1Bc wbcro 
originating or c.enninalina poillturowitbill thuamo LATA For 1J1WP01C1 heRo( "LATA" aball 
mean local ~~CCC~~ aDd traDSpOrt area u defined ill IUbSCQtioo 3(a)(-43) of tho Ad. 

4.2. Cgmpmation Amnpmmt 

The Plrtics a,groe to compen•uo -=11 other Cor tho terminatioo of Loc:a1 Traffic aDd 
lnltaLA T A ToU Tnftic puriUIIIl to this AaJetmcnt ill .ccordaDco with tho foUowin3: 

4.2.1. Each Pany aball poente a monthly biU for iotral.ATA Toll Traffsc, u 
applicable, to tho other Party for trafJic: terminating to ita end offica. 

4.2.2. Coolpensarion for termination of Loul Traffic will be by "Mutual Traffic 
Exchange'". For purposes hereof: "Matu.l Tnffic Eschan&e" shall mean a form of 
compensation in which one Party is compensated for terminating tho other Party's Local Traffic 
thl-ougb the reciprocal termination, of it's traffic by tho other Pany. 

4.2.3. Compensation for tennination of ToU Traffic shall be calculated by 
applying lhc IICCCSI rates set fonh in the tariff or price list, filed by or on behalf of each Party with 
the Commission. As rates change,:. tho latest effective rates will be used. Switched access sc:rvice 
is intended to compcnsato tho PIJI1ies punuant to thil ~ when tho Parties provide: (i) 
loop, drop and associated equipment from tho end oftlc:e to tho end uter (c:atrier common line); 
(U) end oftic:e fwitchiJig fUncliooJ (traf& lellSitive). local 'IWitdlins indnc!ins, line t«minaaion aDd 
intercept ( appllcablc only if tho dement it included in IUCb Party' 1 inttutato access tariff or price 
list); and cw 1 1oca1 trwp01t faGlitica. 

4.2.4. Tbo Panicl a,groe that tho followins bilUna ~ apply fot the 
calculation of c:ommoo transpon cbatgea from inttal.ATA Toll Tnffie: For Toll Traffic 
originating &om TELl GENT and terminating to VlST A. tho petcenta3e of transport billed by 
TELIGENT will be ninety paceot (90%) based upon tho location of tho Meet Point shown in 
AltKhrnent "B" anacllod bereto. For Toll Traffic originating &om VISTA aDd terminatins to 
TEUGENT, tho pen:ea.uage of transport biDed by VISTA will be ten percent (10%) based upoo 
tho location of tho Meet Point shown in Anacbment "B" attached hereto. 

4.2.S. All compensation payable pursuanl to lhil Agreement for termination or 
trlflic shall be payable within thirty (30) days of tho biU dale. 

'k'cuttl ' 8 7 AM .. -
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s. ALIBRNAIB BD I HD MESSAGES. 

s. 1. Alternate Billed Mmen. 

S. l.l . Bach Party ape~ to pnMdo &be other Party bll1iD& co''ocrina and 
n:mittina teMc:a oo • AllerDite Billed M=u,p<. BKh Party will provido to &be other Party &be 
BMR.ItaDd&rcl formatted record for billiaa ot m sr to their eoCl UICII'I. TbeiO reconia may be 
eabanpf aver CCirllb:ed m p clilcrlbutloD iylteml ("CMDSj. Tho CMDS tnnspOrt 
1Y*U1 II Ulld by &be Bellcore aieal eomptoiea ("BCC') and Ollber LEC'a (t.btou&h a ~tor 
rdetjonsbjp with a BCC) for tbo etJk:ient IAN!I"i&Pot:t and scbanse of i.D-<:olloct and out-collect 
(intercompany settlement ("ICS") .&Dd non-lCS "'""lggee) billable roconb, access I.IJI80 rocords, 
and 1U1D1111JY ~ recotdl or a tape generatod and mailed to tbo bil1ina company. TbeiO roc:ordt 
IIIWt bo ~ at least monthly. For purposea b«eio, "Alterute BIJled Mtlllpl" aball 
mean meaagoa originatina on one Party' a fiCllitiea that are billed by another company. Alternate 
Billed Messages include, without li:mit.atioa, c:a1ls that are collect, t.tilird number billed and billed to 
a LEC c:alling care!. For purposes ~~ereor. "CMDS" shall mean a generic tenn that n:fen to all 
applications usina the ce:ntnlized nationwide aystem for tho intcrexchange of data through a 
network of private line transmission ticilitles. 

5. I .2. Each Party agrees to remlt to the other Pany tho revenue value of each 
Alternate Billed Message less a biiDng and collection fcc of$0.0666 per mewge. 

S. l.l . For purposes hereof, "UablllabJe Meaaata" lhall mean messages with 
respect to which the end user CUJtocner ICCOWil cannot be ldcnli6cd. Unblllablc Messages will be 
the n:sponsibility and liability of the origincring company. The billing company shall approprilldy 
ac:c:ount for and n:tum the Unbillable Meuliet to the originating company punuant to EMR. 
aaodmlguiddina · 

S. l.4. For purposes heroo( "UacoUectlbJe MtiSI!&et" lhall mean rnessaga that 
are billed to a customer ICCOWil!. however, rovmues cannot be collected iDdudin& without 
limitation, messages with •espec:t to wbic:b tbo eod user deaia aU lmowledgo.. UncollocUblc 
Messages lhal1 be tho responsibility and Uability of the bi1llng cocnpany. 

S. l .S. Each Party shall promptly fumlsh to tho other Party such information as 
may bo required for monthly compcnsa1ion purposes. Compens:atioo statements for Alternate 
Billed Messages wUI be renderedl monthly and n:mluancc In full will be made by tho debtor 
company thirty (30) days thereafter. The Patties hetcby agree that if any monshly statement 
reflects a total amount payable less than Ten and N0/100 Dollata (SIO.OO), no payment shall be 
due with respect to such statement. 
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6. OPERAIOR smwxces. 

6.1. OJ>cntor Sft'visn 

Badi Party wiD be rapoasib1o for malnfejnh'l 1u own customer infonDIJioa in aJmiJdy 
available dtttb'la Uled in tho provbioo ol milcellaneoua iDtcRcmpiDy opcntcr acrvicCI (l.o. 
1oc:al utisttnce. directocy U1istance, ditoctocy wistanco Clll completioo, busy line 
vcri1katicdalle). 

7. AUPITS. 

7 .l. A&!dita. 

Elch Party wiD keep adequate recorda of til coUcalol.. payment~ tnd other tllnSICtiona 
hereunder. Upon thirty (30) days prior written DOtice, either Party may roqueat an audit of tho 
usage reports or billing data IUpplied by the ocher Party betounder tnd any such audit ahalJ be 
accomplished during oormaJ buJiness bowl at the oftke desianated by the Pany being audited. 
Audit roqucsu sball not be IUbrnitted more &equent.ly than ooo time per calendar yell. Audita 
may be performed by a ~m~tually IC«pttbbe independent auditor paid for by the Party roquesling 
the eudit A request for an audit. must be received within ooo yell of receipt of the rocorda or 
usage repon:s from the audited Party. Auditor. hereunder sball not be compensated on a 
contingent fee basis. 

8. OQ_YERNJNGLAW. 

8.1. Goyemjog J..aw. 

This Asreemenl lba1l be aovemed by, c:oostl\led under, inlcrpreted llld eaforccd in 
accordance with tho laws of tho Slate of Florida, and, where applicable, tbe laws or tho United 
States of America. 

9. EN1lR.E Miflp;BMHNI: NO OFFER. 

9.1. Entire Amement: No OJTcr. 

This Apement containl the entire Aareement of VISTA and TELIGENT with rapoet to 
the subject matter bereo( and DO aep~ E ttntatioot, wamntles, Lnducementt. promiJa or 
agJCCment1, Ofl1 or otbe:rwise, bctwoe:n the Parties DOC embodied in this AsJeemcnt lba1l bo of any 
fon:e or effect. TbiJ Agreement sball bo modi6ed only by a written Ill cement oxec:uted by both 
Parties with the same formallties u this Agoanent. All prior 181 caiCIIll or ()O(IllftlnicationJ that 
are the subject matter of this A&rocsnent are and lba1l be llliiiiJ'Cd Into this AaJ cement and sball 
havo DO f6h;c or effect. Neither any IUbmltlloal of thla Aafeemen1 by ono Party to tho other, oor 
any correspondence or other communlc:at.loo betwocn tho Patt.la in C'Ol\llleCtion tberewlth, 1a 
intended or ahall bo deemed to constitute ao offer of any kind or to create any ob1iaationJ bctwoe:n 
the Parties unlesa and until ooo or more duplicates of this A&recmcnt hu been &lJy oxec:uted and 
dclivcRd between tbe Patties. Accon:linsJy, any aucb IUbmlaion, ClOIIVIlUIIkallonl or 
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conapoodeoce betwocn the Puties or their rapec:liw aaeaa or attorneys it lnlcoded ooly u 
11100-biudiog cli*'•uiom pior to aac:b exec:udoa, and ei&W Party lball baw the abeolllle riFt to 

withdraw from IUCb cli.,wionl without any llablliry wbiUoeYer to the other Party pior to IUCh 
exeadioa.. • 

10. RHpBMJRlTADONS AND w.wwmw;. 

10.1. m JQBN'['e Bge retiqpa. 

TBUGBNT ~ llld WllftiiU to VlST A the followilta: 

10.1.1. TEUOBNT Ia. corpcntjon duly CliJNired, validly edJtina aod In aooct 
paM!na Wider the II'WI ot the State ot Ddawans and Ia IUlhorized to lllniiCl hueim ill the 
State of florida; 

10.1.2. TEUGENT, aod the undenianecf liptorics executina thl• Aglee~~~a~~ 
oo bdWf ofTELICiENT, are duly authorized and anpowered to enter into this Aglee~1~11 with 
VISTA; 

10.1.3. To the best o.ftho undcraiancd'• ac:tuaJ knowledge. neither the entcrina 
into of thia Agreement nor tho performance or ullaCactlon by TELIOSNT or ill obligations and 
liabiUlles hereunder nor the exen:is.o by TELICi£NT of any of ita riightJ or optiona hereunder, will 
constitute or result in a violatioin or breach by TEUGBm o.f any judJmenl, ordc:t, writ, 
injunction or decree Issued qainst or impoaed upon It, or to the best of the under&iancd'• ac:tuaJ 
lmowledp will result in • violation of any applicable Law; 

10.1.4. To the baa of the UDCicnlpcd' • tiClUil bloMedp and befid after 
rea100able ioqully, there is oo aetioa, aUt. pi'OCeO"i"' or brvabpiioo pendicw or tlvalaled, 
wbicb would preveot, impGr or wbic:h quelliooa tho validity 01 Cllforocability of thl.a Aal oemca1 or 
ltrf acdoo tabo punullll bereto iD any coun or bd'ore or by UI'J federal, diJtric:t, CDUilly, or 
lllliDicipal department, c:omm1ssion, board. bun:au, aacoc:y or othe# gowrnmcntal inltlumallallty; 

and 

I O.l.S. Except u provided In IUbtcetion 19.1.1 of thia Aarcancnl. DO funher 
approval, c:onJalt, order or authorization o( or delipation. rqistntion or flllna with, the United 
States and any llate. county, d ty or polltlcalsubdlvbion therco~ and any board, bureau, councU. 
cornmiuion, dep&nrnc:nt. agency, coon, lqpslalive body or other lnsuumc:ntality of the United 
States or any state, OOWI!y, city 011 polit.lcaiiUbdivlsioo thereof indudioa, without limitatioa, the 
Reedy Credt Improvement District, a politJc:al IUbdlviJion of the Stato of Florida (colloc:tively, 
"Covenuaes~tal A•thorlty"), it required In connec:lion with the duo and valid exoa~tion and 
delivery of this Agleemeot and c:ocnpliance with the provisioos bereo.fby TEUGENT. 

10.1.6, TELl GENT lhaJI perf'on11 iu ob!iptiona bcnuDder Ulina rca100able care. 
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10.2. VISIA'a kw' U•tjoDJ. 

V1ST A repreteotallld warnnu to TELl GENT tho foUowina: 

1 0.2.1. VJST A 1.a a poora~ pe.rtDenbip c1u1y orpn;zoct. validly mllina and iD 
good •bncfina under the laws oftbe S&lte ofP1orida and Is IUthorized to tranaact bwlnesa and 
boldJ a certain Certlflc:ale oi'Publio: Coavalicoallld N........ay iD tbe Sllto of florida; 

10.2.2. VISTA. &Dd the UDderliped lipltoria 'XI'Ortina tbia Aafeement oo 
behalf of VISTA are duly IUthcWed lild empowered ttl emer laf() tbiJ A,eeme.ll with 
TELl GENT; 

10.2.3. To tho boll of tbo Ulldenianod'• JQ\IIIIcnowledp. ocit.ber the coterina 
into of this Aafecment oor tho performaDce or Atlsfactioo by VlST A of ita obli~ and 
Uablliti~ hereunder nor the exerc:i.se by VJST A of any of iu ri.abtJ or opciont hereunder wW 
constitute or result in a violation or breach by VISTA of any judsmem, order, writ, injunction or 
decree issued against or imposed upon 1t. or to tho best of the undenigncd'a aaual knowledge 
will result in a violation of any appUcable Law; 

10.2.4. To the best of the undersigned's actual knowledge and belief after 
reasonable Inquiry, there is no wion. suit, proceeding or Investigation pcncfing or threatened, 
which would prevent, impair or wh:ich questions the validity or enfo~llity of this Agreement or 
any action taken pursuant hereto in any court or before or by any federal, district. counry, or 
municipal department, commission. board, bureau, qency or other governmental inJtrumcntality; 
&Del 

10.2.S. Except u provided in albtec:tion 19.1.1 of thi.a Agleeroent, no ftu1her 
approval., consent, order or authorizatloo o( or desipation. rqiJtralion or lllina with, any 
Governmental Authority I• requlrod in connoctlon with tho duo and valid oxilolUtlon and dellvcry 
of this ~ and compllance with the proviliom benlofby VJST A. 

10.2.6. VISTA sball pedorm ita obligations bemsnder UJing reaaonablo can~. 

11. LIMITATIONS OF LIABn.rry AND INDEMNIFICATIONS. 

I 1.1. Ljmjtotjons of Liability and lodemnifiglions. 

The Patti~ agree that tho foUowingllmilllions of liability and indemnifiC&Iions abaiJ apply: 

11.1.1. Except for tho wiUIW misconduc:t or i'OA nesJigenc:e of either Pany 
hereto, neither TELl GENT oor VJST A wiU be lllble to the other for either Pany'a lndiroc:t, 
incidental, special or consequential damages (inclucllna. but not limi1ed to, lolt ptOOta) aritina. In 
whole or in part, from either P&tty'a acdo01, omltdonl, mlJI&kes, or nealiseoce rdallns to 
penolllUIIl(;O under thia Agreement (includin& but not limitod to, breaches ofthia Aifeemenl). 

11.1.2. Neithcr Parry shall be llablo for any aa or omlss1on of another 
telecommunications company provicfUIS a portion of tho ICtVices provldod under thiJ Ap:ement. 
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li.IJ. E~ hl1y PMII!IC1I DO lilbility for the ICCUI"'CY ot dllta provided by a 

third party aDd cadi Party ~PC~ to ir.derwu~ aDd be*! batmlea the other Pany for any third 
pa1y claim, aaioa, CIUII ot ac:tioG, .....,., or qury tblt llliabt reU& &'CCII the IUpply ot 
inlccunto d;ala ill corVunc:Qoo wilh the prcMeloa ol arry .W:. pccMdod punuam to tbia 
A&Jee>•"'nt 

11.1.4, VJSTA llbllliDc'e "M~ aod be*! barmlca: TBLIGBNT, ita' MAffilietCI" 
aDd tho r.,...Uve ofBcen, diroc:tolll, r f'>y•IDd .,_. ot eadl &'CCII aD llabilidee, damt.iiN, 
COlli IDd expea• (mm"'na ~10-'Mit ccxllllel r..) iocurred iD coonect1oa with any daim 
ariliDa out ol VJSTA'a brw.ta ol tltf aep I n!erioo, wammy c. obl!aatloa benwlder. For 
purposes of this Aai«'"• "Amlla_.. lball melD u to any allity, any other Olllity whlc:b it 
cootrolled by, COCIIlOia, or it Wid« ~ C'l' cootrol with IUCb eatity. Tho term "eoatrol" in this 
de6n¢ion ('mcle..tq. tbo tenDS .. ~. "coalrODed by"' aod "under COilliWI coco! with") 
lhaJJ mean the pllt.,.•Poo. clirect or ladirecl, ot the power to direc:t or cauae the direcdoa of the 
INNganm& and poticies of ID altiry. Tho lenD M Aftiliatei' sba1J be the plural refercoce to 
M Affiliate~. 

I U .S. TEUGENT shall iDdcmniJY and be*! harmJeu VJSTA. ita' pannera. tho 
"Affiliates~ of its partnen. and the respective officen. clirec:tors. employ«"~ and aaenu of each 
from all liabilities, damaaes, costa aDd expenses (mel•"'ina reasombl~ coui\Jd fea) incumd in 
eomcction with any claim arisina out of TEUGEN'r• breKb of any repfaentadon, wtmnty or 
obl:lgation hereunder. 

11.1.6. The Patty ICdciJ1a lndcrMiJi<:llio Wldct this AaJecaiCOi (tho 
"ladeautllkd Party") shall p DOlioo to the P1rty required to provide lndem!IU'~eatioo 

hereunder (tho "IDdemDltyiDa PartY') ,pcompcJy lftcr the lrklen•alled Party a.. IC:tull 
lalowledp ol any claim u to wblda lrM•MMty IDlY be IOUaflt bereuoder. Tho J,..,.u.ed Party 
dWl permit the~ Party (II tho IDdcmaityiDa Party'1 tKpfn.te) to a•• me tho dd'enlc 
of any claim or litlptioo rauhiaa theodom; pnMded, that: (i) oounid for tho llldemnifYina 
Party wbo shall conduct tho defenM ot IUCb claim or littprioo shall be rea'OO'bly wisfltc:tory to 
the Indemnified Party; (ii) the lndemD!fted Party may plrtic:ipete iD aiCb defenM, but only IJ tho 
1Ddcmni.6ed Party' a own ccst and crxpcNe; aDd fw') the omission by the 1ndemniflod Party to give 
notice u provided heRin sball not relieve tho IndemnifYing Pany of ill indemnification obllptjons 
hereunder except to the extent th.at auch ombaion results in a failure of Ktual notice to tho 
lndemnil)tins Party and the lndemnifYini Party b damaaed u I result of auch failw" to jive 
notice. 

I I .1.7. The Ind~ Party lhall not, exc.ept with the consent of the 
lndemnilied Pany, COilJellt to enuy of any judaznent or adminisuulve order or enter Into any 
ICtl1ement thac (i) could aff'CCl the intellectual propaty rigbta of the lllcSenrified Party; or (ai) 
does not lnd~ u an WICOnditional term thereof the givlnJ by the clalmanl or plaintiff' to the 
Indemnified Pany ot a rdeue from alllilblllty with respect to IUch daim or litigation. 
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11.1.8. lD tho ovemt thai tho Indemnified Party lhall reuonably and in JOOd faith 

detcnniDo that tho COCiducl ot tho deCease ot any claim IUbjcct to tbe indanni.6cat.io ben:uDclcr or 
any proposed •etdernem of any IUdl dalm by the IDdemni1Yina Party miabt be expected to aflCd 
advendy ~ Jndt:rnnjfied Piny' a mtellec:tn•l property ris!U or ability to ooodua fl.dwe bl•sioea, 
the Indemnified Party lbiJl bave tho ripllt all Uma to tab aft~ and IAI1D!O COIJitOI aft~ tho 
ddeme_ lldtl......., neandldom or lawaait relltiaa to any IUCb delm It tho IOie COil and o:pea~e 
of the ~ Piny; provided that it tbo IIJdemoifled Party doel10 tab OY« and eea•mo 
C0C11r0J. tho emc..a oltbo lntleo"ity requlnld to be plid by tho lndemDifyina Party lbal1 be limited 
to tho I"'''Jilt wblcb tbo ~ Party Ia able to clemonsiJ:D that it could have ICttJed tho 
matter ror lrnnwl!etely prior to tho time otiUCh UIUmption. 

11.1.9. In tho oveat lhlt tho lDdemnifYin8 Party does not accept tho defeme of 
any maner u lbove provided. tho (ndemnified Party sba1l have the full right to defend lglinst any 
such claim or demand, and 111111 be entitled to ldtle or egree to pay in fuU such claim or demanc!. 
in its sole diJc:retion without weiviDa itJ right to indemni.lic:ation hereunder. 

11.1.1 0. The provUions of this Article II shall survive the expiration or sooner 
termination of this AgJeement. 

12. ASSIGNMENT AND BINDING EFFECT. 

12.1. Assignment and Bio4ina Effect. 

Neither Party may usign, tnnst'er, or sublease (whether by operation of law or olhotwise) 
this Agreemem (or any rights or obligatlonJ hereunder) to a third party (Uldudlng. 1 panner, 
c:orpcn1o Affiliate or an cmity Wider itJ common Co)IIU'01 or an entity acquiri.Qa aU or substantially 
alii of itJ opentiona. ~sseta or equity lo F1orida) wilhout tho prior wriuen conaent of the other 
Party, wbicb cooletlt sba1l not be unreasonably withheld. Any attempted essisnment or trJ.nsfer 
noc pctmltud UDder tbi.l ~ aball be void ab initio. W'nhout limiting tbo foregoing. with 
respect to any lpprOVCd usignmmc. trJ.nsfcr and/or subleuo bemmder, the assignor, tranaferor, 
md/or IUbleasor, u tho cuo may be, abaD be rdeuod from tho rigbtl, durle:s and obligaticm in 
this Agreement and aucb rigbta, dunes and obliptioos abaD extend to, bo binding upon and inure 
to the benefit or IUCb usignee, tra.o.sferee and/or IUbleasee. u tho cue may be. 

tl . RIGHTSCtJMULADVE. 

13.1. RjatJta Cumulative. 

All rights. remedies, powen and privileges conferred under this Allfeement on tho patties 
siWI be CUIDIIlalive of and in lddition to, but not restrictive of or in Ueu of, those confened by 
Law. 
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14. FORCB MAlElJRE.. 

14.1 . Fon;o Mgan. 

•• 
Except u ot.berwile ap csaly provided lo this Aperntnt, IDd c:x.cepl wl1b rapect 10 any 

fi!lure 10 pay any IWD u b«amcc« u a I'WUt otbulknape.cy, ~or re&al or loabi1iry to 
pay, if either Patty lball be delayed or biadcnd lA wbole or Ia part. 01 pmented &om, the 
per{OIDWICO of any 11t0CHJ1100et1r iCCMIIIIII 01 obliptioo bcnwlda- u a reeult ot acta ot God, &. 
or other cuualty, eu1hquab. bunic:aoo. flood, cpidemic:, l.a""alkle.. coemy ac~, war, riot, 
iDiaventioo by civil 01 miliwy authorida of J0YUD1DCU. illlumaioo or other clvU commotioo, 
gemenl unavlillbility of cenaiD lllllCria1a, IIIJibl, ~ loctoute, labor ditputa or WOf1t 
tlopptBC beyood tho coatJol of either Patty bcrdo. t.baltho paformaDce of IUCb covenant or 
obtigatioa, lball be nolled for tho period of aida dday, biodmlco or preveotioo IDd tho period 
or tho perfonnaDce of IUCh COYCDil1l or obliplioa sbal1 be cxravled by tho IWJJI'Iber of days 
equivalent to tho miiDber of days of IUCb delay, bindtance or ~ 

IS. NO WAIVER. 

I S. l. No Waiyer, 

No release, cl.isclwge or waiver of any provision hereof shall be enforceable apinst or 
binding upon either Patty unless in writing and executed by the other Pany u the cue may be. 
Neither lhe failure of either Patty to inaisl upon a atric:l petfonnanco of any of the aarcemenu, 
tc:nnJ, covenanu IDd conditions hereor, nor tho aoocep1an00 of any piymentJ from either Patty 
with lmowledge of a brach of thiJ Agreement by the other Patty lA tho performaoce of ita 
obligations he:Rwldcr, lball be deemed a waiver of any rigiD or remedies that VISTA or 
TEIJOBNT may have or a waiver of any IUbtequeal breach or default in any of IUCh 181 CCIOlalt&, 

tenns, covenanu and cooditioDt. 

16. CONfiDENJlAlJTY Of PROPRIETARY DATA 

16.1. Cqnftdmjalitv ofPmprictlt)l Data. 

The Patties aaree that it may be neccmry to exchange ceruin confidential information 
durina the term of this Aareeme:nt includina. without Wnitation, tcchnic:al and buslneaa pl.ana, 
teChnical information, proposals, spcciflcations, drawil\gs, procedures, customer account data and 
similar information (colleclivdy, "'CoafldeatlaJ Inrormatloaj. The Confidential lnfonnatioa 
lhall either be in wrWna or other tanaiblo forms and dearty mamcs with • con5dcntlal. private or 
PfOprieUiy Jeeend ( c:x.cepl for an information roviewed punuant 10 Article 7 wtUc.b sbaiJ be 
proleded bereund«, wbetber 01" 001 10 maritcd) or when tho Coalldendal lnforr:naUoa IJ 
communicated orally, it lhall aliO bo COIIIID.Inicated that the laformation Is eontideodal, private or 
propridarf. Tbo ~ Imormadoa sbal1 be recumcd to Cho own« within a reuonable 
time. &cepe u oc.brMio required by lAw or the rules of the Commluloa, VlST A and 
TEIJGBNT qreo DOl to cfttclolo ConfidendaJ W'~ to 1ZfY third party otbet than to their 
respec:tive dlreeton, ollieen, employees and qenta and advbcn (w:ludin& lepl, finaneial and 
aoeou.ntlna adviiOn) u Deeded to eftOc:tuato this AaJeemmt liConfldcnlial W'ormatlon mwt be 
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produced to tho Commillioa, it aball be provided puraw1t to tho Commlssioo'a rule rcpntifta 
conftdentitl lu1'ormlsioo. 

17. AGBRBMBNT OOBS NOT BBNEfli NQN·PARIJBS. 

17.1. AporrWII Dw Nqt Bmc:ftt NmtPwtka. 

ID OIIUriatt la&o, llld iD ped'on.aillc Wldclr, tbia ~. tho PanMa do EW.lt iuteod to 
beDafil iD IllY way, aay penoa wbo ila 001 ol tho two Panics to thia Aaucmcat 1'bia 
Apeeaaeef doel DOl ....... ldd 10, Of ...... ill aay WI)', lilY ri,sbU of aay IIOO-pllties wbicb 
would edit if this Aafw'aent did DOt ailt. 

18. LAWFULNI!SS AND SByERABILIIV. 

18.1. I.awf!Jiness anc1 Scymbtli!Y. 

In the even.t that • court with proper jurisdiction or 1110tbc:r governmental ager.cy with 
proper jurisdiction mues an order findinJ that a provision or this J\al eanent is unlawful or may 
not be enforced, aD other provUions ofthls AaJeement wiD coatinue in force and etrea. 

In the event that a court with proper jurisdiction or another goYmliTlelllal agency with 
proper jurisdiction Issues an order finding that this Agreement. u a whole, Is unlawful or may not 
be enforced. thlJ Apement will tcnninate and both patties will be exc:wed from all further 

perf'OI'IlWll:e under thlt Aafoement. 

19. TERM. 

19.1. ImD. 

19 .1.1. Tbe Parties shall 6Jo this A8J ecment witb the Commlulon u 1000 u 
practicable foDowing ill execution in ac:cordance with the Aa and unleu rejeacd by tho 
Commissioo, it JbaJl become effec:dve wben approwd by tho Comm1uioo or when deemed 
approved under the Act. Pendina approval or this Apcmelll by the ConunWion. the Partles 
agree to exchange t.raffic In accon1a.oce with applicable Law IDd purawll to tho terms or thit 
Agreement u 1000 u re~IOOibly pnteOc:ablo after thit Aaloautlll hu been executed by both 

Panies. 

19.1.2. The Parties agree to exclwlp ll'lftlc pw1U111t to the terms of this 
Agreement for a period of two )'tUI &om the efl'eetlve dllo ofthiJ Aafeenleftt, and therafter the 
Agtcc:ment shall continuo In full Colee IDd dl'ea Wltll replaced by an agrocmem pursuant to 
subsection 19.1.3 hereof. Tho ell'ectivo date oftbl• Apeement abaJ1 be tho dato or ill approval by 
the Commllsion. In tho event one Party Is tenn!naMa twenty porccnt (20%) or more tnJIIc than 
tho other Party hereto, for a period or" 1cut three (3) coosec:utlvo monthJ or In the event VISTA 
rmegotiates the compmsatlon mecbanlsm roc- tho cxdw>ae oCLoc:al Traffic with ill neiJhborina 
lncwnbent L£C'a, either Party hereto may, at ill opdoQ. requesa ,..,,.,.,dtt!oc1 or Anido 4 heteof 
and the Parties agree to oegociate iD JOOCI faith to RIICb an cqui1ablo oomponu•loo ananganent. 
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• • 
19.1.3. Upoo ddM:ry ofwriueo QOlice 111eut ooe hundred and lixsy (160) days 

prior to the CDtpiration ofthi.s Aat-oement. eitlw Party may require neao«illiona of tho l'11ea. terma, 
and conditions of the iulerooli*'IOCti<!o IIT'Vpumu 10 be dlectiYe upoa IUCh ox;pirl1ioa. Unlaa 
deemed to b_e inroosisteot with the Aa. If the Pania ant unable to at!sf8c!orily neaotiale aacb 
oew terms withi.a ooe hundred thitty-ftve (13S) days ofQOi"•'O"ci"'lho neao«YlioN. either Party 
may petitioo the C«nmission 10 ....We eppropiate iam• • • cdM lfTI'Wi ""'"' In the eveat 
that the (:ommjssjon doea DOt -- lb Cll'd. prior 10 the ...... led a:pirldoa d.se Ia aac:b IDle, 

the Partia qree thlt tbc :'llel, 1111111 llld oc•wfi•b• nlrimately ordeled by aac:b ('«nminion or 
oe:gotiated by the Parties will be cft'ediYe f'CU'olcdw 10 the apinldon dl1e. Uadl tho mbed 
latcreoonec:tlon .,, .. .,..,.,.,, beoonae eft'octM, the Panitl lball conUII't to exchaQSt t1lftlc 
punuam to tho terms of this AarecmenL 

19.1.4. The Patties aclalowlccfgo that this Aa~oement does not cover aU upec;11 

of tho cxdlange of local and inuiJ..A TA t.oll traf!ie UDder the Att. If d\anaea iD husinesa plana. 
traffic volumes or oetworlt eoaftpntions wamnt. other exthMv' of tnlfic between tho Patticl 
will be negotil!ed on a nondiJc::rimlnlory bait.. 

19. l.S. This Aatcemcnt lhall have oo proccdeoti&l dred In the event the Parties 
nesotiate or arbitrlle a defillitiw aarcemau pw1UIId 10 IUblcdioN lS 1(b) and (e) or the Aa U 

applicable. 

20. DEFAULTS OR VIOLATIONS. 

20 .1. Defaults or ViolatioN. 

If disputes ariao with reptd to this Apcmeo1 or iu A.ttaclvnenu durlna tho tam 

ofthil A$1cemen&, the ddputo reao .. loo proc:aa ac'lb'ished by the Commi•sioo lball apply and 
the reaolution rnultina &om that proc:aalball be t.;ndina on the hrtia. 

2l. NOTICES. 

21.1. No!jces ReqyircmentL 

Any notice, demand, request. olfcr, OOOJellt, approval or c:onuramieatlon to be provided 
under thia Agreement lhall be In writing and lhall be deemed received: (!) two businesl da)'J after 
It tis deposited, postage prepaid, In tho United Swes mail, certified or reslllered mail with a return 
rec:eipt requested, addreasod (u the euo may be) to VISTA at VISTA'a addreaashown herein, or 
to TELIGENT 11 the addreaa ofTEUGENT shown bercin; (U) the ne:xt day aftCI' it it deposited 
with a nationally ru:ogoizod and rc:putlbloalrcowicr lddreaacd (u lho euo may bo) lQ VISTA 11 
VISTA' 1 addreu shown berdn, or to TELl GENT 11 the addreu ofTEUGENT shown herein; or 
(w) the aamo day it is penonally ddiYered (u the c:ue may be) to VISTA 11 VISTA's addreu 
shown hetUn, or to TEUGENT at the ldd.rcP ofTEUGENT sbown herein. 

tiM .. ll 
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ll.l. Nqsjccs AddrcRcJ. 

Notices Addresses for tho Pan.lea are let forth u follows: 

TtlJ&t.a t. lac. 
806S Let tbq Pika 
Suile400 
VJeooa, VltJinia 22112 
Atteatloo: Teni B. Natoli, Blq. 

Senior Counlel 

with • cop)' to: 

Fleitc huu and Walsh, LJ...P. 
1400 Sixteenth Stteet. N.W. 
Wubinglon, D.C. 20036 
Attention: Carolyn K. K.a.lb!Us, Esq. 

Vista-Uolted T rltcomm ua lutlou 
3100 Bonnet Credc Road 
Lake Buena VIJia, Florida J.28JO 
Aucntlon: Lynn B. Hall 

Conlrlc:U and Tarim Managa-

with a c:opy to: 

Walt D!sDey Worid Co. 
ll7S Buena VISla Drive 
Lake Buena V!JU. Florida 32830 
Altentioo: OenenJ Coo•nttl 

21..3. Dilfqmt Addrqs. 

• 

Either P111y may designate a different ~calivc and/or lddral for receiving notice 
bcn:undcr by giving thirty (30) daya priOf wrinen ooti~ !o tllo Ql~ Patty in accordance with the 
provisions hereof. 

21.4. Rcfhpl ofNqljce. 

If any notice is teftdeted and is reNJed by tho inteftdcd recipient, aiCh notico Wll, 
noncthel~ be consideRd to bavc been given and lha1l be effective u or tho dalo provided 
herein. 

111•1 ... I lert +e 
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22. SBYERABUJIY. 

22.1. Seymbjljty. 

• • 
If ariy clauao or pc;ovisloo of th1a Aatoa tiCIU it Ulepl, invalid or uneoforc:eablc under 

appllcablo p1 e s eDt or future Laws cftOc:tiYO durUia the term of thia AI' IDC'JIC'll, tho remainder of 
th1a AgRemeot aball DOt be afl'ecnd. Ill lieu ot eecb clauiO or proviaion of th1a Apemonc wbldl 
it Wepl, illvalid or ~ tbcn aball be added u 1 pen of tbis ~ 1 daute or 
provbion u Dellfy idCDiical u may b. pouible 1114 u may b. lopl, valid and eaf'ot'CCIIblo. 
NotwitbsteMina tho foreaoln& In the evalluy dluiO or prOYilioo of thit Aareemeat itllJeaal, 
invalid or uneoforceablo u aforesaid and tho eft"ec:t of IUCb illcplity, iDYa1ld1ty or unenf'oru:ability 
is that either Party no Joaaer bu tho tubllentl•t 1114 material benefit of ill batpin under thiJ 
Agreement, then, in IUC.b event. aach Party may, ill ita disa'etloa, requJil aood faith rencaotiadon 
with the other Party of such illcpl, invalid or unenforoeablo provitloo. If the Parties do not re.dl 
agreement on such provision within lhirty (30) days of the dato of IUch request, either Party may 
cancel and terminate this ASJ~ (if lllowable by appli~le J.w) upon providing reasonable 
advance wrincn notice thereoi'to tho other Pany. 

23. ACCORD AND SATISFACTION. 

23. I. Accord and Sat!s&cdoo. 

Payment by either Party, or ~pi or ac;ceptanco by a roceivina Party hereto, of any 
payment duo hereunder in an amount less than the amount required t.o be paid hereunder lhalJ not 
be deemed an eccord and qtW'•ction, or a waiver by lhc receiVing Party of ill riaht to receive and 
recover the full amount of IUCb payment due ben:under, notwithllandjng any IUlement to the 
contrasy on ID)' c:heck or payment or oo any 1cttcr ICCOIJlpauyina IUCb chodc or payment. Tho 
roceiving Party may accept such cbcclc or payment without prejudice to the roceiving Party'• rigbt 
to recover the balance of tucb payment duo bcn:under or to pursue any other legal or equitlb~ 
remedy provided in this Agreemc:ot. 

24. NO REPRESENTATIONS. 

24.1. TELIGEN'f's No Rcmscntotjoos. 

TELl GENT aclcnowledges that it bu examined VISTA 'a Systerm and that it is not relying 
upon any repreaentat.ion or wll!'lllty, either expras or impllod. made by VISTA or any of tho 
Affiliates ofVIST A's partnerS, or any Affiliate ofThc Walt Disney Company, or any other penon 
or entity in any way affililled with VJST A, or being or claiming to be an agent, employee or 
servant of V1ST A, with respec:t to: the pbysic:al c:ondltioo of VISTA • • Syttcms, the ground, eanb 
or subsoil conditions; the tlnanc:ial reportS, data, a.nalyas or projoc:tlons that conc:cm the proposed 
development, operation or projected oc:cupanc:y of VISTA'• Systems; tho propoted c:onstruc:tlon 
of; or any agreement not to c:onsuuct. any other licUities or amenities adjac:ent to, or in proximity 
to, VJST A '• Syst~; any zonlna or other applic:ablo legal requirements; or any olhcr nutter or 
thing in rcspec:t of the IUbjec:t matter or Ibis Agrcemen& and/or tho Auac:luncnls hcrdo or the 
transaetion and development c:ontcm;)lated hereby. 

IJ -
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24.2. YISTA'a No RcprcamJlJ!jona. 

VISTA tclcoowledges that it bu eqmlntd TBLIGENT'a System~ and that it iJ not rdyina 
upon any ~ or~. dthcr expraa or implied. made by TEUGENT or any of 
TELIGENr's Amliat.es 01" any other per100 or catity lA any way •ffilieted with TBLIGENT, or 
beiDa or cl•imina to be an IICQl. anployeo M ta'VIIIl of TBLIGENT, with respecl to: tho 
pbylic:aJ conditioo of TBLIGENT' 1 Syaema. tho IJ'OWid. earth or IUbtoil conditionl; tho financial 
re:porU. dall, analyaes or projoctJons that c:ooc:au the propoaed devdoprnalt. opa'ltlon or 
projected occupancy ofTEUGBNT'a Syaems; tho proposed c:onstnK:tion o( or any &~~cement 
DOt to consttuct, any other W:ilities or amealti.es adjacent to, or lA proximity to, TEUGBNra 
Syttems; any ;r.oning or other applic:ablc lepl requiremcnll; or any other master or lhlna io respect 
of tho IUbject matter of thiJ Asreemeaa md/or tho au.duneota hereto or the transKtion and 
devdopment contemplated hereby. 

25. PROMQTIONS. 

25.1. VISTA'sPromotjons. 

Except as speeifically permiued by VISTA in this Agrecmc:nt. TEUGENT ahall acquire 
no right under this Agreement to use, and shall not use. the n.uno of VJST A. the oame "VISTA· 
UNITED TELECOMMUNICATIONS", the name "Disney" (alher alone or in conjunction with 
or as a part of any other word, marie or oame) or any nwka, f"anciful characters or designs of 
VlST A or The Walt DiJney Company or any of i~ related, Affiliated or aubsidiuy companies, in 
my of ita advertising. publicity or promotion; to express or imply any endorsement by VISTA of 
iu services; or io any other manner wh.auoever (whelber or not llimilar t.o the uses hereinabove 
specifically prohibited). VISTA rt:~eJWS the right to approve or disapprove, in iu sole cliJcr'edoo, 
my advcrtiaiog and promot:iosW materiaiJ to be ~~Jed on, withln, in coojuDc:tion with, or in any 
way mentioning advertising or promoting 11!UGBNT'1 bwiBCU with respecl to VISTA's 
S)'llems. This Section 25.1 shaJJ survive tho expiration or aooncr tcnnination of this Agreement. 

25.2. TELIGENT'a Promotions. 

Except u specifically pcn:nitt.ed by TELIOENT in this A,srecment. VISTA W1l acquire 
no right Wider thiJ Agreement to usc, and shaJJ not use. the name of TEUG:ENT, the name 
-rELIOENT, INC." (ather alone' or in conjunction with or u a pan of any other word, nw'k or 
name) or any maries, f.anciJW characters or designs ofTELIGENT or any of iu related, Afliliatod 
or IUbsidiaty companies, in any of its sdvertising. publicity or promotion; to expreu or imply any 
endorsement by TEUGENT ofiu services; or in any other IDII\Iler whJIJOCVer (whether or not 
similar to the uses beranabove specifically prohibited). TELl GENT reserves the right to approve 
or disapprove, in i~ 10le disctetlon, uy advertising and promotional materials to be used on, 
within, in c:pnjunction with, or in any way mentioning advertising or promoting VJST A 'a buJinesa 
with respect to TELIG"ENT's syrtems. This Section 25.2 ahalJ survive the expiration or sooner 
tennlnation of'thia ~-
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26. COUNJERPAPJS. 

26.1. Cgnnterpvt&. 

Tbia AI)••.., 11111 be ~~ACUted ID emn1 OOWiterpll1.l, eldl or wblch shall be deemed 
1111 oriahW. &od aD ol ada CCW1tetpiiU topc.hcr abal1 ooastitute oae and the arne buuument. 

27. FORUM AND VENUE FOR LEGAL PRoc;pBPINGS. 

27 .I. Eoow l!ld vcme for Lepl Prpcecdimg. 

Ally lepl proceodina of IDY oature bfougbt by either Pany apltut the otber to enforce 
lilY right or obliplioo Wider thil ~ncnt. or Willa ovc of I!IY mauer ~ to ~ 
Ag~eement, shall be IUbmitted excluaively for ttlal, before the Circuit Cowt for Orange County, 
Florida; or if such cowt shall not have jurildlction, then bcfOfe any other cowt or administrative 
body littina in the Swe ol Florida bavins IUbjoc:t matter jurisdiction. The Panics c:cmsen1 and 
submit to the exclusive jurisdiction of any such <XlUrt and agree to accept lcrvice cf proceu 
outside the Swe of Florida in any matter to be IUbmiued to any such coun pursuant hereto. 

28. RELATIONSHIP DISCLAIMER. 

28.1. Re!atjombjp Disclaimer. 

The Parties hereby aclmowledge Lbat it iJ not their intention to ctelte between lhcmsdves 
• partnetthip, joint venture, fiduciary, employment or agency reldionship for the purposes of this 
Agreement. or for any other purpose wbauoever. Accordingly, notwithsundina any expression~ 
or provisions COIIllined bcrcin or in any other docwncnt, nothina in thiJ Aatcement or in any 
c1ocumtnta cxearted or delivered or to be executed or deliveRd lball be c:onsttuod or deemed to 
create., or to expn:ss m inlent to aeate., • pannenhip. joint vmture., flduc:iary, employment or 
agency relatioosbip of any kind or llltUrO whatsoever between the Pllties hereto. 

28.2. Cgmtruction gCAmemcnt. 

TbiJ AaJ'eemenl baa been fUlly reviewed and ncgotiltod by the Panics hereto and their 
respective counsel. Accordingly, in lnterpretin,:- thiJ AaJeement, no weigllt aball be placccl upon 
which Party hereto or Its counsel drafted the provUions bcins inlerprctod. 
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29. EXECliTION, 

29.1. Execution. 

TELl GENT and VISTA hereby IUlborize and enc:ute this Agreement. 

TEIJGENT, INC. VISTA~ UNITED TELECOMMVNICA TJONS 

Name: _r:.:.w.~:.:.~~· !>~. tl...;.;a::..:.:r»~t.~,·--

li.S: A1l""f}TE 6t:iV~JliU. f!.()~.p Ill: OenetaJ Mnnager 

Date: ~e 1, J'i'/8 Date: --~"'"4'-~t /c.......:.~-"'-r ___ _ 

.,_ a · 'liM+- II 
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ATIACIJM[NI "A" 

kcbuca 

I. TELIGENT Evhn&allldade: 

NlPA-NXX EadOIDce EO EO 
CLLI Vert Bon Scrriq Loa.! ToD 

A. 407-3n BTVLFLMDSO 7942 1042 Ortaado &,b.c,d,c.f'.&.b 
B. 407·371 BTVLFLMDSO 7942 1042 Wlllla' Padc l,b.c,d,o.l.a.h 
c. 407-379 BTVLFLMDSO 7942 1042 Wmtcr Oardcn l,b,c,d.o.(,._b 

1. VISTA Euhu&alDdude: 

NPA-NXX End OIT~ee EO EO 
CLU Vert Ron Serving Loa.l Ton 

L 407-S60 LKBNFLXBDSO 7991 1041 LBV A.,B,C 
b. 407-S66 LKBNFLXBDSO ?998 1041 Celebratioo A.,B,C 
c:. 407-82-4 UCBNFLXBDSO 7998 1041 LBV A.,B,C 
d. 407-827 UCBNFLXBDSO 7998 1041 LBV A,B,C 
o. 407-821 LKDNPLXB.DSO ?991 1041 LBV A,B,C 
f. 407-934 LKBNFI..XBDSO '7998 1041 LBV A.,B,C 
... 407-938 LKBN'FLXBDSO 1991 1041 LBV A.,B,C 
h. 407-939 LKBNFLXBDSO 1991 1041 LBV A,B.,C 
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AUACIJMINT"Jl" 

(Arrupmtot ortbe Facility S,maa To De Attatbtd) 
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