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1. • • 
INTERIM TRAFFIC TERMINA TI0:-1 AND BILLING AGREEMENT 

This INTERIM TRAFFJC TERMINATION AND BILLI'NG AGREEMENT 
(" Alf"llltlll"} i.s effective as provided herrin by and between MCirneiTD A=s Trarurnission 
Services, Inc., a Delaware corpomion, ("MCim "), and Vista·United Telccornrnunicatlons, a 
Florida general plll1IICI'Ship ("VlSTA "). (Collectively. VJSTA and MCim shall be rrferred to as 
the "Parties". "Party" sbal.l be the singular rrfen:nc,c, to "Panies"). 

WHEREAS, thia Agreement leiS fonh !be provisions under which MCim and VISTA 
will provide for oriainatina, terminating, and/or lrl.llSpOning "Toll Trame• (as defined 
hcrrinbelow in subsection 2.1.2) and "LoC8J Trame• (as defined herrlnbelow in subsection 
2.1.2) between the feeUitics opcn~ted by !be Pa.rtics. This Agreement also ~ts fonh ~ .. tmns 
and conditions for the haodllng of tclecooununic:ations ~rvicc:s for which charges arc billed and 
collc:c:tcd by one Party for the olher Patty; 

WHEREAS, this Agreement covers only traffic provided throuah !be usc of feature 
group type C access, featlllc sroup type D tcrrnir.~atlna acccu. or fear~~rt group rype 0 oriainating 
a=s in tho~ C&Jel where cllhcr Party is the provider of ~ices ~leered by o.n end·=· to the 
olhcr Party's end offices: 

WHEREAS, this Agreement i.s intended to fulfill VISTA ·s obligations under subs~ion 
2S I (a) of the Communications Act. as amended by the Telecommunications Act of 1996 
("Act"). This Agreement covers only the exchange of"Local TnLffic" (as defined hc:rtinbelow in 
subsection 2.1.2) and "Toll Traffic" (as defined hc:rtinbelow in subsection 2.1.2) which eilhcr 
MClm originates outside of VISTA' s ccrtifiwed ~c:.c area and terminates inside VJSTA's 
c:.crtificated ~ee area; or VI.ST A originates inside of VJST A's certificated ~rvice area and 
tcnninales on MOm's netWOrlc outside of VISTA's ccnificated service areA. as described in each 
of the Pllft)''s respective applicable tariffs on file with the Florida Public Service Commission 
("Commlu ioo"). end is intended only to rrplicale lhc a.rrangemenl! cum::::ly exi11ing by and 
between VJST A end its neiahborina incumbent local exchange companies for lhe cxchMgc of 
"Local Traffic" (as hcrrinafter defined in su~etion 2.1.2); end 

WHEREAS, it b spc:c:ifically undem.ood end agreed 10 by the Parties that nothing in lhis 
Agreement shall be coD511'UCd u an anemptiO :rcaeh ogreement rrgard.ing manen contAined tn 
subsections 251 (b) and (c) of the Act: nor shall any aet or omillion of VISTA or a.ny provis.ton 
of this Agreement be consuued as a walvcr of VISTA'S riahts under subsection 251 ((} of lhc 
Act. 

NOW, TIIEREFORE, in considenLtion of lhc mu;ual obllaations as set fonh below lhe 
Parties hcrrby agrre as folloW~: 

.......... ,~·---·· I. 
.... 



• • 
I. EXCHANGES (NCLUDED. 

1.1. Exsbtpsn tnctuded, 

The aclJ&nies of VISTA cov=d by llW Auc:ancnt are sho"l! m ADMbmcnt :d:, 

attadled herelo and incorpolllcd hacln by "(=n«. The cxc:hanaes of MCim eovaed by lhiJ 

Aarecment are shown In At!Khmen! :d:, atllehed hereto. 

2. PROVISION Of SERviCE. 

2.1. Pmvislog ofSmiC£. 

The Parties provision of aervicc shall be as follows: 

2.1.1. Tbc Paniea qroe, purruant 10 the tenns act out hen: in, to exchange traffic 

for lhc pu1'JlOtC of allowtn, oriJin•t!on and tcnnination of tclcpbone calls betWttn lhc Paniea' 

cod uwt, iDcludiaa ntflc oriJI.nlrlna from cUJ10mcn of a COITIIDa'Cial mobile radio service 

provider ("CMRSP") and tc:rminal:ina 10 lhc PanieJ' cod uscn, and io.cludma traffic onginatina 

from lhc Panies' end IIICtl and tctmlnltlna 10 cUJtomcn of CMRSPs. For purposes hereof, 

"CMRSP" lhaiJ mean a coaunon <:atriu provider of domestic public wireless or wireless 

tcleeommunieatioo service, u clcfiDcd In Part 22. Subpart H or Part 24 of the Fcclcral 

Communiwion Q>mmlmon r FCC") Rule~ and RcauUtioas. 

2.1.2. Eadl Party will plan. daiJil, eoostNc:t and maintain lhc Cacillties willwl 

their respective "S)'ItensJ". Tbcse Caci!ltleJ include, but are not limited to, a JUffidcnt number of 

lrllllks to the point of connection, and JUJ!ldent Interoffice and lntcrcxchanac uunks beiWI:en ils 

o"l! central offices 10 adeqllllcly handle a-aftlc bciWI:en all central offieea wilhln the service 

areas. Tbc arnnaemcm of lhe flcillty Systcma includlna, but 001 limited 10, routina and lhc 

"Mttl PolDt" are shown In Mwzbrnnn :B:. anacbccl bcmo aod incorporated ben:in by 

rdcrencc. Altl!jbrpenq :A: and •a:, n:spectivdy, may be amcodcd from time 10 time by mutual 

aar=ncnt in writin& by the Panic.~ as a reault of chanaes In exchanae boWldariea, local callina 

areas or implcmcnwlon of DIIIW NXX codes. For putposeJ hereof, "Sy11mu• ahall mean the 

cxcbanae and IDtcmccbanae Jwitdllng. and trammluion fac:Uities lha! route, switch and 

lrln.Sport a Party's "Local Traffic• (as def10ed below in this subsection 2.1.2) and "ToU Traffic• 

(as dcfmed below In llW IUbeection 2.1.2) u are occcssary and proper for lhc provuion of lr&ffic 

' eovered by this AIIJ'O=CII1. for pwposcs bc:n::ot "Local Traffic" lhaiJ mean traffic which 

originates and tenn1Dilcs within the local service area of lbc Panics sho"l! in A!!Kbmrnt A: 
hereto, incJudini extended area service and mended calllna plan c:alJs between the Paniu. 

Traffic to. and from custOmen of CMRSP'S &bal.l be considered Local Traffic for JIUil>OSU of 

this Aa:recmcnL For purJIO'CI hcreof"ToU Traffic• ahall me&n traffic that is onJinated by an end 

user of the other Party and is 001 Local Traffic. For Jl'II'POKS hereof. "MCCI Pomt" ahall mun 

that point murually aan:cd upon by the Panies at.,.,1Uch their network fteilitiu ~ IDtercoM«ted 

(or the reciprocal exchange of traffic. 

2.1.3. The provislonlna and engin«rina of such suviccs and faciliucs Will 

comply With aencrally .eceptcd indusuy methods and practtccs and the Parttu shall obscJ'\ t the 

· --~..,...__ ... , 
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• • 
Nics Inc! rqulations of their rcspcetlve lawfully MUblished wi1!s applicable 10 the services 

provided. To the mcnt tlw MClm requestS a clellan which exceeds VISTA's sWldatd cost. 

VISTA will provide MClm with such KIUal COJI of such MC!m requested des ian Inc! MC!m 

shall within lhlny (30) days of the date of such notification by VISTA of sud! actual eost: (i) 

elect 10 promptly pay all such com; or (ii) direc1 VISTA to proceed with the dcslan planned by 

VISTA immediately prior to VISTA's rc:cclpt of such rcques1 by MCim. In the event MCim 

does not so notify VlST A of hs election oc or before sud! thirty (30) day cleeuon period. 11 shall 
be deemed that MCJm elected option (il) in this subcction 2. I.), 

2. 1.4. Tbc lllffic eovmd by l.hi1 .\grcemmt ahall be routed u indi~:atcd In 
Alll£hmmt :a:. Any thanacs In routina shaiJ be •ameS upon In wntina by the Parties before 

beeomlna etrectlve. 

3. TRAffiC RECORDING AND IDENTifiCATION. 

3. I. Traffic Rcs;prd!oa and ldent!figtlpp. 

The Parties traffic recording and identification Is u follows: 

3.1.1. The t11.flic reeordlna Inc! identification functions required to provide the 
services spedfied bemmder shaiJ be performed by the Parties. Each PUT)' shall calc~ 

tenniNtina r:ninllleS of use based on sWldatd automatic messqe I(X()ununa reeonlina made 

within each Party's oerwork. The record shall coni&Ul the appropnate automatJc number 

idcntiflcatlon ("ANI") information or ICtV!cc provider information to identify the oria!natina 

company. The PUT)' orlainllina tn.ffic shall aenmte and provide the appropriate expanded 

message record ("EMR") or other aareed upon record forma~ 10 the tcnnirunlna Pltly. The 
PArties shall each use commercially reasonable elfo1U 10 provide th= records monthly, but in 

no event Iller than shay (60) days allcr gcncwion of the usage dal4. For purposes herein. 
• ANI" sbaJJ IDCIJlthe process which identifies the telephone number oflhe line initlatina a call in 

order to send this inform.atioo 10 the au10awk me~S&&e accountina system. For purposes hereof. 

"EMR" sbaJJ IDCIJl industry acuptcd formatlc<l records 10 be aclla.oacd be""'"n local cxchanic 

caniers ("LECj for billlna puzposes. For purposa henof, "I.EC" shall have the meanina 

ascribed 10 h in the Act. 

3.1 .2. MCim and VISTA aarce they will, to the extent fc.uiblc, mak~ every 

anempl to accunucly ~ and repon the act:ual usasc ln~en:lut.ngcd beiWCCn them fo1 usc in 

calculating the neecssuy compensation UDder this Apment 

3.1.3. Should acllill tflffie information (musum! in minutes of uu) not be 

available, the Panics will mUIII&IIy q:rec on a suillblc alternative bu•s for caleulauns 

eompensatioo which mos1 closely epproximatcs the acwaJ llllet'dwlfcd usaae. 

3. 1.4. Each PUT)' shall cklivtr monthly swcmcnts for tcrminauna the other'• 

ttaffic. 

,_...,...,... __ ~, -J 
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• • 4. COMPENSATION ARBANOE.YENT. 

4.1. Toll Tqffic . 

Toll Traffic will be intlt local ACCCU and tnwport aru ("LATA") traffic wbcrc 
originating or terminating points are within the w:nc LATA. For purposes hereof, "LATA • shall 
mean local access and tnwpon area u deliJ\Cd In sub5tetion 3(aX43) of !he Act. 

4.2. Comgcnydon Amnasnmt 

The Panics •aree to compensate each other for the tcnnioation of Local Traffic and 
intnl.ATA Toll Traffic pun\Wit to thiJ Aa;rcement in ~niance With the folloW!na: 

4.2.1. Each Patty aball generate a monthly bill for intra.LATA Toll Traffic. as 
appliC4bl~ to the other Patty for traffic terminating to its end offices. 

4.2.2. Compensation for termination of Local Traffic will be by "Mutual Trame 

Esebanat." For pwpo5t1 hem~!, "Mutlll.l Traffic Exchange• shall mean a form of 
compensation in which one Patty Is compensated for terminatina the olher Party's Loc4J Traffic 
through the reciptoealtermillltlon of it's traffic by the other Party. 

4.2.3. Compcnsadon for termination of Toll Traffic shall be calculated by 
applying the aa:css ralcS ICI forth in the tariff or price fist, tiled by or on behalf of each Pany 
with the Commission. As rates chan;c. the latest efTcctive rues will be U$td Switched ... .:= 

Sti'Vice is intlnded to compensate the Panics pW1lWII to this Agrtt111ent, when the Pmics 
provide: (i) loop, drop and associated equipment from the end office to the end user (carrier 
common line); (li) end office awitehina functions (1111ffic sensitive). local swuchlna incl11dina. 
line tcnnination and intm:cpt (applicable only if the element is mcludcd in such Party's lnll'ULSte 
acecss tariff or price fill); and (iii) local transport facilities. 

4.2.4. The Parties •aree that the followina billing pc:reanagcs apply for lhe 
ealcu.latioo of cornmoo transport charics !rom intnl.ATA Toll Traffic: For Toll Traffic 
oriaioatioa &om OBTS and termioauna 10 VlSTA, the pen:cntaae of tniii.Spon balled by OBTS 
will be fifty-two percent (52%) based upon the Joc:ation of the Meet Point shown in Anacbmmt 
:.a: r.rtacbcd bc:re~o. For Toll Trafl'ic oriainatina from VISTA and terminating to OBTS. !he 
pc:rcenta.ae of ll'IUUpon billed by VISTA will be fony·dght percent (48%) ba.scd upon lhe 
lOCAtion of 1M Meet Point shown in AIJICbmrnt :.e.: anached hereto. 

4.2.5. All compensation peyablc p111111111t to this Aa;recmcnt for termination of 
rn.ffic shall be payable within lh1ny (30) days of the bill date 

.... , 
4 



• • S. ALTERNATE BlUED MfSSAGES 

S.l. Allemate Billed Mopgn. 

S.l.l. Each Pany agrees to provide the other Pany billing, collecting and 

remitting sc:rvice.t on • Alteraate BWtd Ma11aa." Each Pany will provide to the other Pany 
the EMR stand an! fonnancd record for bill ina of messages to their end usen. These records may 
be exclwlged over ccntra!lz:.ed messqe dJJUibution sy11ems ("CMDS"). The CMDS lr&Npon 
sy11cm is UJCd by the Bcllcore Client Companln ("DCC') and other LEC't (lhrouah a Jpoi\JOr 
rclatloruhlp with a BCC) (or the emdcnt trMJmlulon and exchanae of in-collect .Dd out-co lice~ 
(lntereompa.ay JCitlemcnt r rcs") &lid noo-ICS messaaes) billable records. acceu I&Ait records. 
and summary usage records or a &ape &CDCT&ted and mailed to the billins company. ~ 
record! must be exchanged at least monthly. FGr purposes herein, • Alt.cmlte Billed Messqcs• 
shall mean messaaet oriainatiog on one Pany's facilities that are billed by another company. 
AlternAte Billed Mcssaacs include, without limltatlon, calls that arc collect, third number billed 
and billed to a LEC ealllnJI cud. For purposes hereof, "CMOS" shall mean a generic 1erm thai 
refers to all applications ualng the centralized nationwide sylltm for. the intcrcxc.banae of data 
throuah a netWOrlc of privuc line lrlllllniuion fiiCiJitin. 

S.l.2. Each Pany aarecs to remit 10 the other Pany the revenue value of each 

Alternate Billed Mcssaae lw a billinalllld collection fcc of $0.0666 per mcsaaac 

S.l.3. FGr purposes bcreof, "UabWable Masaca" shall mean mcssases with 
rcspeet 10 which the end user CUJtOmcr account cannot be identified. Unbillable Messaacs will 
be the responsibility and liabilil)' of the oriainatins company. The billinB company shall 
appropriately account for and rerum the Unbillable Messages to the originAting companj' 
pursuant to EMR Jtanderd suJdcllncs. 

S.l.4. For pwposes hereof. "Uoeo!lteriblt Masaaes• shall mean mcssaaa tba1 

an: billed 10 a c:ustomc:r account, however, revenues cannot be collected includina. without 
limitation. messages with respect 10 which the end user denies all lcoowlcdgc. Uncollccublc 
Messages sball be the responsibility and liahilil)' of lht blUing company. 

S.l.S. Each Pany shall promp!ly furrush to the other Pany suc:h information as 
may be required for monthly compensation pw:poscs. Compensation Jtatcmenu ror Ahcrnatc 
Billed Messages will be rendered monthly and reminance in full will be made by lhe dcblor 
company thirty (30) day• thcrufler. The Panlcs hereby aJIIcc that ir any monthly atatemcnt 
reOects e total omoWit payable less than Ten and N0/100 Dollars (SIO.OO), no payment ahall be 
due With respect to such statement 

._._,...,. . ._.,_._ ... , 
s 
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6. OPERATOR SERVICES. 

6.1. Opmtor Sqvjces. 

Each Pany will be ~pons!ble for maintainina hs own customer information in C~Urcntly 

available databases used in the provision of misc:e.llancous intercompany open tor set\lic:cs (I.e. 

lou! assistaoce, direc:lory •ssiJ1101"4', directory assiswlc:e c:all completion, busy line 

verific:ationl'mtenupt). 

7. AUDIT$, 

7.1. Audjll, 

Each Pany will keep adcqli&IC rccorda of &II c:oUectio~:~, payments and other uansac:tions 

hereunder. Upon thirty (30) days prior wrinc:n nodec, either Pany may request an audit of the 

usaac rcporu or biUin& data supplied by the other Pany b4'reundct and any Juc:h audit ahall be 

acc:ompiJJbcd durin& normal bosiDCU bOIIn 11 the office des!JII&Ied by the Pany bein& audited. 

Audit requesu shaiJ not be submitted more frequently llwl OM time per calendar year. Audits 

may be performed by a murually IICC:q!llblc independent auditor paid for by the Pany requcstina 

the audit. A reqUCII for an audit mUJ! be received within one year of receipt of the rccords or 

usaae rcporu from the audiled Pany. Auditol'l hemmder 1bal.l oot be compensated on a 

c:onrinJc:nt fee basis. 

8. GOVERNING LAW, 

8.1. Govqning lAw. 

This~ shall be aoYer04'd by, c:onnrucd under, intctprctcd and cnfo=d in ac:c:or­

danc:c with the laws of the Swc of florida. and, wbcte applicable, the laws of the Ullitod States 

of AmcriCL 

9. ENJJRE AGBEEMf.NI: NO OfFER. 

9.1. Entin; AmgDept; No Offq 

This A~mc:nt contains the entire A~cnt of VlST A and MCim with =PCCt to the 

subjcc:t maner hereof, and oo rep~"UCDiations, WVT'&IItics, induc:cmc:nt.S, prombes or a~cniS, 

oral or otbcrwisc, betvocctl the Parties not embodied in this Aarccmc:nt shall be of any force or 

cftcc:t. This Aarccment shall be modl6cd oaly by a wrinen qrmnent execWd by both Partia 

with the same formalities u this Aarccmc:nL AIJ prior aarccmcnts or communications that arc 

the subject rnaner of this Aarccrncnt arc and shall be mcraed Into this Aarcement and shall have 

no force or cffcc:L Neither any submission of this Aarcc:mcru by 004' Pany to the other, nor any 

C:Oii<llponclcnc:c or oth4'r communications betvo~ the Partia in c:oruwtion lhatwith. is 

intended or shall be deemed to constitule an offer of any kind or 10 erutc any obliaatlons 

between the Parties unlou and until one or more duplic:atcs of thi1 Aarccment has been fully 

c.xecuted and delivered between the Parties. Ao:cordinaly, any such submission. conunumcat•ons 

·----~· 6 
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or eorTCSpOndm= betweCD the Panics or their respective -acau or anomeys is intmded only as 
non-binding discussions prior 10 IIICh execution. and dlhct Pill)' shall have the absolute nght 10 
withdraw from sw:b diJC~Wioos without any liability wha110evcr to the other Pill)' prior to such 
execution. 

10. R£PRE$ENIATIONS AND WARMNJTES, 

10.1. MC!m Rcpmenytioos, 

MClm represcnu and wunnu 10 V!ST A lbe following: 

I 0.1.1. MClm b a corporation duly organi:ed, validly exisuna and an good 
IWiding under the liWI or !he State of De!awaR and it authoriud to tni\JI(l bustncss In the 

Swc: of Florida; 

10.1.2. MCim, and the urulctsiiJ!ed signAtories executing this Agreement on 
behalf of MClm, ll'C duly authoriud and empowered 10 enter in10 this Agreement With VISTA: 

10.1.3. To the best of the Ulldcnianed'• acruallcnowlcdgc, neithu the cntcnng 
into of this Agreement nor the pc:rfoiTIWICC or 11tisfaetioo by MClm of iu oblipuons and 

liabilities bcmmdcr DOr the cxaci.sc by MClm of any of tiS riabu or op11ons bc:mmdcr, Will 
constitute or result in a violation or breach by MClm of any judgmcnl, order, wril. inJWICUoo or 
c1eatt issued •pinst or imposed upon il. of 10 the best of the undema:ned'• acrual lcnowlcdac 
will result in a violation of any applicable Law; 

10.1.4. To the best of the undersigned's acruaJ knowledge and belief ltfu:r 
reasonable inquity, thc:rc is no action. .Wt. pi'ON'C'dina or invc:sUaalion pcnd.ing or thrcalcncd, 

whlch would pm~CDI. impair or whlch questions lbe validity or enforceability of thJs Agreement 
Of any action liken pumw~t bcttlo in any cowt Of before or by any fcdcnl, distnct. COWl!)'. or 
munidpal clepattmcnt. commission. boud. bwuu. •a~ or other aovcmmental 
insuumentaliry; and 

I O.I.S. Except u provided in subsection 19 1.1 of this Aarecmcnt. no further 
approval, COilSCDI. order or authonzatJon of, or desianation. rqmration or filing With. the Uruted 
States and any state, eoWity, city Of politital subdiVISion thereof. and any board, buruu. council. 
commission. depanmmt, -aency, court. lcgi.sl&tive body or other insuumentality of the United 
Statca or any swc, eoWity, city or political subdivision thereof lncludlna. Without limnauon. the 
Reedy Ctedc lmprowmcnt Oisuict. a politital S\lbdivision of the Stale of Florida (collc-<:uvcly, 
"Govcrumcotal Authority"), is required in eonneclion with the due and valtd execution and 

delivery of this A~t and cornplimcc with the PfOvillons bcrcofby MCim 

I 0.1.6. MCim shall pcrl'orm iu obliaauons hereunder usmg reasonable e.uc 
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1 0.2. YlSIA 'S RfPRKDtfliont. 

VISTA represc:niJ and warrantS 10 MCtm the followina: 

I 0.2.1. VISTA iJ a pannc:ship duly Ofianlud, validly exisung and In good 
standing under the laws of the State of Florida and is authorized to tnlnSid busineu lllid holds a 

cezuln Cenificate of Public Convenience and Nccessily in the State of Florida; 

10.2.2. V!STA. and the Wldenianed aip10rics CXC("O"ina this ABI«ment on 

behalf of V!ST A arc duly authoriz.cd and empowc:ml10 mta Into ihls Asreemcnt wnh MCim: 

. 10.2.3. To the best of the unden:igncd's actual knowledae. ne1ther the cntenn& 
intO of this Aareement nor the per{onnancc or satisfaction by VISTA of iiJ obhgauons and 

liabilities hereunder nor the excrcUe by VTST A of any of iiJ righiJ or options hen: under will 
constitute or rault in a vlol&tlon or bn:ac.b by V!STA of any judiJilcnt, order, writ., injuncoon or 
dccrcc issued apinsl or imposed upon it., or 10 the best of the undenigned's actual knowledae 
will result in a viol~;tioo of any appliCAble Law; 

10.2.4. To the best of the undersigned's actual knowledge and belief after 
reasonable inquity, tbcrc is no Ktion. suit., procecdina or invcstiaation pending or tlvattncd, 
which would JRVeDI, impair or which questions lhc valldny or cnfon:cabiliry of thiJ Aarccmmt 
or any action taken pum11111 berelo in Ill)' ~ or before or by any fedcn.l, d1mict, county. or 
municipal clepanmcnt, commission. board. bureau, agency or other aovemmental 
illltJ\ImentAlity; and 

10.2.5. Except u provided In subacctlon 19.1.1 of thiJ Aarccmeot. no funhcr 
approval, consent, order or llllborizatloo of, or dcslption. n:aistTation or filina With. &n)' 

Oovcmmental Authority iJ required i.o coDDCCiiOQ with the due and \•alld execution and dell very 
of !his Aarccmentand compliance with the provisions bcnofby VISTA. 

I 0.2.6. V!ST A aba1.1 perform itS obllaaooas hereunder using reasonable care 

II . LIMITATIONS OF LIAB!Lm AND JNPEMN!f!CATIONS. 

11 .1. Limjtadom of Liability and lndempiOgtionJ. 

The Panics 1BfCC that the followina limitations of llabiliry and indemnifications shall 
apply· 

11.1.1. Exccpc for the wilful mlscondiiCI or llJOSS ncaliacncc of e1th:: Party 
hereto. ne1tbcr MCim nor VISTA will be liable to the otbcr for c1thcr Party's 1nd1fc<t. 1DC1dental. 
special or c.onscqucnt1al dama&u (mc:luclina. but not hmucd to, lost profitS) ans!na. 10 whole or 
'" pu\. from citbcr Pany's eeuons. omissions, rrustalces. or neahacncc relatina to performance 
unckr this Agreement (includina. bu1 notlimiled to, breaches of thu Agreement) . 

.. _,_, _____ , 
a 



• 

• • 11.1 ~ Nellhu Party shall be hable for any act or omisston or anolhu 

telecommunications comJ*ly providin& a portion of lhc setVIGCS provtdcd under thiS AareemcnL 

11.1.3. Each Party Wilmet no liability for the ac:curacy or daLD provided by a 

third party and each Party aarus 10 Indemnify and hold harmless the olhet Party for any third 

patty claim, action, cause of action. damage. or injury that mi&ht result from the lupply or 

i.nac:curate datA in conjunetion with the provision or any service prov1ded pW'Illa11t to lhil 

Agreement. 

11.1.4. MCJm and VISTA shall each llldemnlfy and hold harmless lhc olhcr, lhc 

other's • Alliliatc:s" and tbrir ~ve officcn, dU"caor. employees and aamts of cacb from all 

liabilities, clamaaes. CON and expenses (includln& RUOillblc counsel feea) Incurred m 
conncalon with any claim Irisin& out of such p111y'a breach of any representation. warn.nty or 

obllaation bereundcr. For purposes hereof • Affiliates" ahall mean as to any emlty. any olhcr 

entity which iJ controlled by, controls. or Ia under common control with such entity. The term 

"coalrol" {iocludin&. the tc.mu "controlled," "controlled by" and "under common conuol with") 

shall me&D the possession. direct or lndlrcet, of lhc powu to direct or cause the direeoon of the 
mana&emenl and policies of an entity. The term • Affiliales" shall be the plural reference 10 
• Affiliate.. 

11.1.5. The Pany sedciaa iademnification under lhis AIJI'ttmmt (tnc 

"lJideautlfied Pany") Jball &lve notice 10 the Party required 10 proVIde indcmniJit<ltloo 
hereunder (the "lJidciDJIItyiJII Pany") promplly aller lhc Indemnified Party baa actual 

k.oowledac or any claim u to wbicb illdcmnity may be aouaht hereunder. The lndcmnlfted Parry 
sball permit the lndcmnlfyina Party (&I the lndcmolfyina Party's expensej to a.uume the defense 

of any claim or litiJ&Iion resultina th.ereftom; provided. that. (I) counsel for the lndemnlf'ylng 
Party who shall conduc:tthe defensc of such claim or litlplioo shall be rusonably aatisfac10ry 10 
the lndemnilied Party; (u) tbc Jndcmnified Parry may putidpate in such defense. but only at the 

lndemni1ied Party's owa cost and c:xpcnse; and (iil) the omission by the Indemnified Party to 
give notice as provided bcr-eia Jball no1 relieve thc llld•mnifyina Party of 11S iodcmrulicallon 

obliptlons bcmmder except 10 the CltWit thai such OOUS.SIO" results in a failure of ael\lal notice 
to the lndcmnif'yina Party lllld the lndcnmifyina Party u clamaaed as a resuh of such Cat I~ 10 

give notice. 

11.1.6. The Indemnifying Party shall not. except with the consent of the 
Indemnified Parry. consent to entry of any judpc.nt or administrative order or enter mto any 

sctllement !hac (i) could &ffca the imdlccwal property riahts of the lndtmnlfied Party; 01 (ii) 
does not include as an unconditional term thereof the aivina by the claimant or plainufr to the 
Indemnified Parry of a rclcue from all liability with rcspees to such clatm or liuaauon 

11.1 . 7. In tbc event thai tbc lndema.ified Party Jball reasonably and •n good fanh 
determine !hal the condUCt of the defense or any claim subject 10 the indemnification hereunder 
or any proposed scnlerncnt of any such claim by tbc lndemnif'yina Pany miah• be upcc1cd to 
affect adversely the Indemnified Party's intellccNal propeny nahts or ability to conduct future 
business. the Indemnified Party shall have the risht at all times to talce over and usume control 

·--· ....... --~· 
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over lhe defense, settlement neaotiatioru or laWSUit rclatina to any such c:laim at lhe sole cost and 

expense of the lndemnifyina Pany; provided that if lhe Indemnified Pany does so talce over and 

assume control, the amount of the indemnity required to be paid by lhe Indemnifying Pany a hall 

be limited to the amount which the ln"emnifying Pany IJ able to demonstnllc that it could have 

scnled the maner for immediately prior to the time of auch uaumptlon. 

11.1.8. In the event that the lndcmnlfYina Pany does not accept the defenK of 

An)' matter as above provided, the Indemnified P'any Jhall have the full right to defend aaairut 

any such claim or demand, and sbalJ be entitled to settle or •vee to pay in full StiCh claim or 

demAnd. in its sole discretion Without Wlivina its right to indemnification hereunder 

11.1.9. Tbe provisions of this Article II shall survive the cxpt111tton or soontr 

termination of this Agn>cmcnl 

12. ASSIGNMENT AND BINDING EfFECT. 

12.1. Ntimmcnt and Bjndinp Effect. 

Neither Pany may wl~ IIWfer, or sublcaac (whether by ope111lion of law or otherwise) 

thls Aarecment (or any riabts or obliplions hereunder) to a third pany (includina. a corpo111te 

Affiliate or an entity under its common comrol or an cnllty aequlrina all or substantially all of its 

operations, lWdS or equity in Florida) without the prior wrincn consent of lhe other Pany, which 

colllCI!t shall not be UIII'CUOoably withheld. Any ancmpted asslanmcnt or tnUUfcr not pcmutted 

under this Aarecment shall be void ab initio. Witllout limiting the foreaoina. with respect to AnY 

approved assianment, transfer and/or sublease hereunder, the assignor, tnns(eror, and/or 

sublcasor, as the ease m.ay be, Jhall be rek4scd from the rights, dutica and obllaatlons in this 

Agn>ernent and such rights, duties and obliptions shall extend to. be bindmg upon llrld tnurc to 

lhe benefit of such usi811". ttansferee and/or sublessee, as the ease may be. 

13. RIGHTS CUMlJl.AJJyE, 

13.1. Rights CumultQV(. 

All rights, remedies, powrrs and privileges conferred under this Agreement on the parties 

shall be cwnulative of liJld in addition to, but noc restrictive of or in lieu of. those conferred by 

" Law. 

14 FORCE MAJEURE. 

14. 1. Force Majewe. 

Execp~as otherwise uprcssly provided in th1s Agreement, and except With respect to any 

'"'lure to pay Any sum due hereunder as a result of banluuptey, insolvency or refusal or inab•lit) 

to pay. if e1thcr Pany shall be delayed or hindered in whole or in pan. or pre,·cntcd from, the 

performance of An)' oon·moncW')' covenAnt or obliaation hereunder AS • result of act• .,( vod. 
lire or other ouualty, canhquekc, hurric~~nc. Oood. tpldelllle, IAndJIIde, enemy oct, WAI, 110 1, 

~ --, ....... ... - ... 
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intervention by civil or miliwy authonties of aovcmmcnt, insumction or other c1vil ronunotion, 

acnmJ IUI&vailabiUty of ccttain material$, strikes. boyc:ons, lockouu, labor disputes or worlc 

stoppaac: beyond !he c:onii'OI of c:llhcr Pany hc:re1o, then the pc:t{ormanc:e of auch roven.ant or 

obliption, shall be excused for the period of such delay. hiodrancc or prevention and the period 

of the pc:rfonnancc: of such covenant or obliption shall be. CXIaldcd by the number of daya 

equivalent tO the number of daya of such delay, lli.Ddnocc or prevention. • 

IS. NO WAryER 

I S.l. No Waiver. 

No releaac:, disdwae or waiver of any provision hereof sb.&lJ be enforceable against or 

binding upon c:llhcr Pany unless in writioa and c:xec:utcd by !he other Pany as the c:ue may be. 

Nc:lther the failun: of either Pany 10 insist upon a strict pc:rfonnanec of any of the ~ifCCmeniS, 

t.enns, COV'Cil&llts and conditions bc:Rof. nor the acccpWK:c of any payments from either Pany 

with knowtcdac of a blach of this Aifcc:mc:nt by the other Pany in the performance of its 

obliaations hereunder, shall be dc:c:mcd a waiver of any riahts or remedies that V 1ST A or MClm 
may have or a waiver of any subsequent breacll or default in any of such agrc:c:mcnLS, terms, 

covenants and conditions. 

16. CONfiDENlJALIIY OF PROPRlEIARY DATA. 

16.1. Confidcntia)jty ofProprie!Ary Data. 

The Partics agree that it may be ncc:essary to exchange ceruin ronfidendal information 

dwing the term of this AglUtDcnt includ.ioa. without limhation, technlcal and bwiness plans, 
technical information, proposals, specifications. dnlwings, procedures, customer account dAta 
mel similar informadoo (collectively, "Confideorlal fafonoadoo "). The Confidential 

loforawion sb.&lJ either be in writina or otber tanaible forms and clearly marlced with a 
confidential priva!C or proprietary leacnd (excepl for all inforawion reviewed pursuant 10 

Anicle 7 which sb.&lJ be protected bemmder, whether or not so marked) or when the Confidential 

loformation is communicated orally, it shoJI also be rommunleated that the Information is 
confidential, priVIIC or propriewy. The Confidcnrial lnforawion shall be returned to the owner 

within a reasonable time. Excepl u otherwise required by Law or the rules of the CornmWion, 
VlST A and MClm qrce not 10 disclose Confidential loformation to any third pany other than 10 

their •espc:ctive dircc:IOn. ofticcn, employees and aacnu mel edvisors Cmclud.ina. leaal. fUWlcial 

and ICCOUIItina edvisors) as occdcd 10 cffCClUale this AareemcnL If Confidenual Information 
must be produced 10 the Commission, it sb.&lJ be provided pursuant 10 the Commamon's rule 
reptdina confidential information. 

17. AOR.EEMENI DOES NQT BENEFIT NON-PARTIES . 

17.1. AlrmDg!! I>ocsNot Bmdjt NQO:PIGJN. 

lo ent.cnna uno. and 10 pc:rformaoa under. tbu A81ttJnenL the Parues do not antend 10 

benefit in any way. any person who is not o~ o( the two Pan1es 10 thiS Aareement Thl5 
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Aareement doea not cnlarae,ldd 10, or change. In any way, any rights of any non-parties which 

would ex.lstlf this Aareczncnt d.id not exit\. 

18. LAWfULNESS ANP SEVEBABIL!TY. 

18. I. !.twfylnm and Seymbiljty. 

In the eveut thai a coun with proper juriadictlon or another aovcmmental agency with 

proper jutUdiction inuca an order lind ina that a provision of thia Aarcemem is u.nl&wful or may 

not be enforced, all other provisions of this A&JCUJ~EIJI will continue in force and effect. 

In the event tlat 1 coun with Jli'OP(t junadiction or another governmental agency With 

proper juriadlction iquca an order findlna tlat lhla Aarccment. as • whole, is unlawful or may 

not be enforced, thls Aarccmcnt will terminate and both patties will be excused from all funher 

perfotmiDCe UDder lhiJ AarccmcnL 

19. TERM, 

19.1. ImD.. 

19.1.!. The Partiu shall file thia Aarccmcnt with the Commission as soon as 

practicable followina ill execution in ac:cord&nce with the Ac.t aDd unless ~Jcctcd by the 

Commiui011. It aba1l become cfl'ca:ivc wbcn approved by the Comm.iuion or wbcn deemed 

approved UDder the Aa. • 

19.1.2. The Parties ape to exchange traffic punwmt to the terms of this 

Agreement for a period of two yQlS from the eff~tive dale of lhiJ Aarc=enl.. and thcreafltr the 

Agrccmcnt shall coiiiioue in flllJ force aDd effect U01i.! ~lliCCd by ao a,recmcnt pursuant 10 

subsection 19.1.3 berea!. The dl'ca:ivc date of !his ~caDCOt shall be the dale of its approval 

by the Commi.Jsion. In the event one Parry il termio•ring l\lo'CDI)' pen:cnt (20%) or mo~ traffic 

than the other Parry hereto, for a period of at least thn:e (3) consccutivc montlu or in the event 

VlST A rcneaotlates the compensation mcch•ni•m for the exc.baoge of Local Tl'lffic with its 

ocighborina incumbent LEC'a, either Parry bcre10 may, at its option. rcqiiCI'I rcncaotiation of 

Article 4 bcrcof aDd the Parties agree to neaotiau: in aood faith 10 read! an equitable 

compcnsauon 111"111n8ement. 

19.1.3. Upon delivery of written notice at least one hundred and sixty (160) days 

prior to t.he expintion of thll Aarccment, eit.hc:r Parry may require oeaotiations of the l'lltes, 

tmns, aod condltioos of the intt:reooncctlon IIT&08crnents 10 be effective upon ~UCh expinlion 

Unless deemed 10 be ioconsilteot with tbc ACI.. if the Parties are unable 10 satisfac:.IOnly negotiate 

such new wms within one hWldrcd tbiny-6vc (13S) days of commcncing the ncaotiations. c1thcr 

Pany may petition the Comm.lnion to estab!Wlappropriate intctconncctlon amnacments. In the 

event that t.he Commwion doet not wuc its order prior 10 the scheduled expinuion date in such 

nate, the Patties ·~ thot the rates, terms and conditions ultinuuely ordcrcd by •uch 
Commission or ncaotiated by the Patties Will be efTcctivc rcuoacuvc 10 the cxplmuon date. Unt1l 
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the revised intc:rconncctioo aznoacmeots beeane effective, the Panics shall continue to 

exchanae ll'lffic pum1111110 the lcnm of Ibis Apmcot. 

19. 1.4. The Panics acJcnowlcdge thai this A8J"cemCDI does 001 cover all asperu 
of the cxthaoae of local and lnu-al.A TA loll lrlffic under the Act. If thaoaes in bUJinesa pi&N, 
traffic volumes or network eonllaW"Illoos warrant, other exchanacs of traffic between me Parties 
will be neaoti&1cd on a nondiscriminatory basis. 

19.1.5. ThiJ AarcemCOI sbaiJ have 110 prcccdcotiaJ effect in the eveol the Panics 
ncaotialc or arbiuue a ddinidvc qrecmCIII purswru 10 subJeCtions 25t(b) and (c) of the ACI u 
applicable. 

20. NOTICES. 

20.1. Notices Rcqul!limC!)IS 

Any notice, demand, requat, offer, COIISCIII, approval or c:ommunic:adon 10 be: provided 
under Ibis Agrecmcol lhaiJ be In writina and shaU be: deemed n:cdvcd: (i) two bUJioc:u days 
a!iu ills ckposit.cd, poauac Pfqllid, in the Uoilcd S1a1cs mall. cerdlicd or rc~ mail with a 

rcnun roccipt rcqucst.cd, addtaJcd (u the cue may be) to VISTA 11 VlST A's addtcss shown 
bcrein, or to MCim 11 the address of MCim shown bc:rein: (ii) the: nex1 day aftct i1 is clcposila! 

with a Dltionally rccopi=d and rcpulab.Je air courier addressed (u the: cue may be) 10 VISTA 

11 VISTA '• address shown bcrdn. or to MCim 11 the: addtcss of MC!m shown bc:rein: or (ill) the 
aame day it b pc:nooal.ly dellvcrod (a.s tbc: ca.sc may bc:) to VlSTA at VlSTA'a addrcsa shown 

herein. or to MC!m at the address of Mctm shown hettio. 

20..2. Nqtiw AddrpKJ. 

Notices Addrcasel for the Panics are set fonh u follows: 

MClmctTO Aceca Traumissloa Suvlca, lac. 
elo Met Carrier Manqancn1 
780 Johnson Ferry Road 
AllantA, Ocoraia 30342 
Attcntloo: Ms. Pa.ae SICVCns 

with a copy to: 

Mct Communications Corporalion 
IS21 Lcab\ll'a Pike 
Vienna. Vizaioia 22112 
Artcotioo: MjcbdJe Bcrlcovi~ Esq. 
Associa.~c Commercial Counsevt.aw and 
Public: Policy 

13 
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Vlsta·UDited Tdm~mmu~>lcallotU 

3100 Borwt Credt Road 
Lalte BUUI& VlST A, Florida 32830 
Attention: Manaaer • BUJineu AfTaill 

with 1 eopy co: 

Walt Disney World Co. 
1375 BIICDI Vista Drive 
Lalte BIICDI Visla. Florida 32130 
Anentlon; OalcnJ Counsel 

20.3. Ditrmru A4drgs. 

• 

Eicbtr Pany may dcsiiJIIlc 1 difT=nt rcpmentallve llldlor address for rectivina notlct 
hereunder by aivina thlrcy (30) day• prior wrinen notict to cbe ocher Pany in K.COrdance with the 
provilions hereof. 

20.4. Refus! ofNotjpe. 

If any notice i1 tenclcrtd and is n:l'uacd by the ln~oded recipient. s\Kh notice ahall, 
nooecbdess, be c:onslckred co bave been aJven and ahall be cfTccuvc u of the date provided 
herein. 

21. SEVEMBILIIY. 

21.1. Seymbiliry. 

If any clause or provision of tbi.s AJreement is illep.l, invalid or unc:nforceablc under 
apptic:ablc pdUU or funn Lawt dfoctive durina cbc tetm of tbi.s Ajlrcement.. cbc rem1ioc!CT of 
tbi.s Apcmall sball 1101 be affected. 111 lieu of eacb clause or provision of this Aan:cmcnt which 
is illepl. invalid or unenforeeahle, !here sball be added u 1 put of this A&reanent 1 clause or 
provision as nearly idcnciQJ u may be possible and u may be lcp.l, valid and enforceable. 
Notwithstandina Chc forqoina. in !he evcnc any clause or provision of tbi.s Apc.ment is lllcp.l, 
invalid or unenforceable u aforesaid and lbc effect of such illegality, invalidity or 

' unenforceability iJ that either Pany no lonaer bas the substantial and material benefit of its 

barpiD under tbi.s Aafeemtot. then. in such event, such Party may, in its dUcn:uon. n:questllood 
faith reneaotiation wilh the olher Pany of such illepl. invalid or unenforceable provialon. If the 

Parties do not read! aareemmt on such provilion within th.irry (30) days of the date of such 
request. eitha Party may cancel ADd~ this Apumcnt (if allowable by 1pphc.ab!e law) 
upon providioa reasonable advance wrinc:o notice thereof 10 the otha Party • 

. -.... ...... ___ , 
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22. ACCORD ANQ SADSFACJJON. 

22. J. {: ;cord and SatiRKtjon, 

Payment by either Party, or re«ipt or acceptance by a receiving P4tty hcn:to, of any 
payment due hereunder in an amount less than the amount rcquiled to be paid hereunder shall not 
be deemed an DCCOrd and satisfaction. or a waiver by the recelvina P4tl)' of its riaht to receive 
and recover the full amount of such payment due hereunder, notwithsundina any statement to 
the contrary on any check or payment or on any letter accompanying such ch(ek or payment. 
The receiving Party may a.cc:cpt such cbeclc or payment \',1tbow Jnjudic:e to the rec:c1vtna Party's 
riaht 10 recover 1hc bal&nce of such payment due hcrcundc.r or to punue any other Jcaal or 
equitable remedy provided II\ t.hlJ Aarcemcnt. 

23. NO REPRESENTATIONS, 

23.1. MC!m's No Rcprucntotjpns. 

MCim aclcnowledacs thai It bas examined VJST A's Systems and that it is not relying 
upon any rcprescnwlon or wamnty, eitha express or implied. made by VISTA or any of 
VISTA's Affiliates, or any Affillale of The Wah Dimcy Company, or any other penon or entity 
in any way afftliated with VJST A, or beina or cWtniJlll 10 be an 11ent, employee or servant of 
VISTA, with respect 10: the pbyalcal condition of VISTA's S)'JICml, the around. earth or subsoil 
coaditioas; the flnaneW rcporu, data. a.na.lyses or projections that conc:cm the proposed 
development, opctllion or projected om~pan')' of VIST ,.,, S)'I!Cml; the propo$Cd consuuetioo 
of, or any agreement not to collSUUCI, any otha facilities or amenities adjacent to, or in proximity 
to, VJST A's Sys~em.s; any :.onlna or othcr applicable lca&J requirements; or any other maner or 
t.hina in mpeet of the subjCCI mancr of thlJ Agreement and/or the Attachments hereto or the 
lt'lllSaCtioo and development contemplated ba'eby. 

23.2. VISTA•a No RcwcxmatiQN. 

VISTA aelcnowledaes that 11 bas examiocd MCim's Systems and that n 1S not rclyma 
upon any rc:prcscnlltion or warranty, either express or llllplied. made by MClm or any of 
MCim's Afftliatc:s or any other penon or entity in any way affiliated with MCim, or beU\11 or 
clalmina10 be an aacnt. employee or SCJ'\I&Dt of MCim. With respect to: the physiCAl condition of 
MCLm's Systems, the around. earth or subsoil conditions; the financ.ial rcporu, data. analy!oCS or 
prOJCCUOru that concern the proposed development. opcnuon or projcc;tc<l o....upancy of MCim's 
Systems; the proposed constt\ICtion of, or any ljp"Cement not to c:onsttuc1. any other facilities or 
amenities adjacent tO, or in proximity to, MCim"s SyJiem.s; any zonina or other apphcablc lepl 
rcqu1rcmcnu: or any othcr mancr or lhina in respect of 1M subject mancr of tlus Apccrncnt 
and/or 1M anacluncnlS hereto or 1M transaCtion and development contemplated hereby 

._.. .... ---~· -15 
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24. PROMOTIONS. 

24.1. VISTA's Promotions. 

Except as sp«ifically pennined by VISTA in this Agn:emcnt, MCim shall acquire no 
risJ!t under thiJ Agreement to use, &ad shall not use, !he: name of VISTA, the name."Disney" 
(either alone or in a~njunction with or as a part o( any other word .. mark or lllltne) or any marks, 
fanciful c:baracten or desians of The Wah Disney Company or any of Its related, Affiliates or 
subsidiary a~mpanlc::J, in any of its advertising, p~bllcil)' or promotion; to express Qr imply any 
m<lormnen! by VJST A of iu KfVi~ or in t:~~Y ol!!er lllll!!!er wl!J~vcr (whclher or no1 
similar to the uses hereinabove specifically prohibited). VISTA reserves the right to approve or 
disapprove, in iu sole disetetion, any advertiJing and. promotional materials to be used on, 
within. in eonjuncnon wilh. or in any way mentioming advertising or promoting MClm's business 
with respect 10 VISTA's systems. This Scctiom 24.1 shall survive the expiration or sooner 
termination of this Ag:reemc::nt. 

24.2. MCJm't Promotipm, 

Except as specifically pc:rmincd by MC!m in this Aa:rwnent, VISTA shall acquire no 
right under this Aii'OCIDeDIIO use, &Del sball not use. the namo of MCim, the name "MCimeuo 
Access TransmiSJion ServiCc::J. Inc. • (eitber alone or in conjunction with or as a part of any other 
word, mark or IIIJnC) or any nwk.s, fanciful ebaractm or desians of MC!m or any of iu related. 
Affiliates or subsidiary companies. iD any of Its advenlllng. publicity or promotion; to express or 
imply any endorsement by MCim of its Kt'Vices: or in any other manner wbatsoeYCr (whether or 
not similar 10 the uses hereinabove speclfically prohibited). MCim ~rves the risJ!t to approve 
or disapprove, iD its sole discmion, any advertisina and promotional materials to be used on. 
within, in conjunction wilh, or in any way mentioning advertisins or promoting V!ST A's 
business witb respect to MCim's systemS. This Scctl.on 24.2 shall survive the expiration or 
sooner termination of tblJ Agreement. 

25. COUNJERPART$. 

25.1. Coumcrow, 

This Agn:c::ment may be executed in several counterparts, Cllth of which shall be deemed 
' an original, and all of such counterpans tosethcr shall constitute one Md the same instrument. 

26. FORUM AND VENUE FOR LEGAL PBOCEEQ[NGSIW AIVER OF JURY TRlA!.. 

26.1. Forum and Venue for Legal Procecdipgs!Waiwr o(Jua Trii\J . 

Any legal proceeding of any narure brought by either Pany agauut the other to enforce 
:my right or obligation under tblJ Agreernen~ or arising out of any matter pcrtlllnJOg to this 
Agreement. shl\11 be submitted exclusively for trial. without • j ut)', before the Circuit Court for 
Oranse County, Florida; or if such court shl\11 no1 have jurisdiction. then before any other court 
or admontstrDUve body sitting in the Sl.tlte of Florida having subject maner jurisdiction The 

·---··---·· 16 
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• • Pll!ties collW!t and submit to the exclusive juriJdiction of any such coun and AifCC to oc«pl 
service of proc:eu ouuldc the S111c of Florida In anr maner to be JUbmlttcd to any such coun 
punuant!Kmo. and cxprcssly walw all riahU to trial by jwy rcaudina any s<Kh mana. 

27. RELATIONSWf DISCLAIMER. 

27.1. Relodon!hip pjsclalrnrr. 

The Panles bC%dly adcnow!edae tlw it is not thrit intention to autc betwc.;n l.bemselv.­
a parmcnhip, joint venture, fiduclaty, cmploymau or agency ~l.Uo!Ubip for the pllfPOSC$ of this 
AifCCmcnt. or for any other purpose wbauoever. Ac:c:ordinaly, norw!tluw!dlna any cxprc:uJuns 
or provisions conl&ined herein or In any otbe.r docwncnt. nothlna in this A8"cmcnt or in any 
documents cxtCIIICd or ddivcted or to be cxccuucd or delivered &ball be constNcd or deemed to 
ClQIC, or to~ an intent to aute, 1 pulllCrlhlp. joint venture. fiduciary, employment or 
•acn:y rclallonsllip of any kind or Dllun wbaiiOeYCr between the P&tties hereto. 

27.2. Connruction ofAgrmnevt 

This Aifccment lw been fully ~vi~ and neaouat.ed by the Paruc• hereto and thdr 
rupectivc counsel. Accordlngly,Jn ln~erpmina this Aveemcnt. no weight shall be placed upon 
which Party hereto or lt.s counsel dttftcd the proviJions beina interpreted. 

28. EXEClDJON, 

28.1. Exq;utlon, 

MCim and VJST A bercby authorize and execute this Aareemcnt. 

VlSTA·UNITI:D TEUCOMMUNICA nONS 

Name: Richard J. 

Its: Actina General Manaacr 

Date: _..:.J~{ '"-' ,_/'l ... 7~---- Date: _11._./'-'-..,+{;_1_1 _______ _ 
I 
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1. MCJm £nhaacttloclude: 

NPA-NXX Ead Omce EO EO 
CLLJ v~ Borz Stnio& Local Toll 

A. 407-512 
B. 407-S~I 
c. 407-542 
D. 407-541 
E. 407-549 
F. 407-S6S 
o. 407-577 
H. 407-514 
I. 407-612 
J. 407-614 
K. 407-611 
L 407-670 

2. VJ.ST A ~dwl~ laclllllc: 

EO EO 

WI Druce 
OriiJ1do 
<Medo 
Suford 
Lab M&ly 
Apopka 
Mcntvetdo 
Rcocly Cttck 
Wi:ld«rmerc 
WiAter Oatdal 
Winter Parle 
MAilland 

M.N,O,P,Q.R.S,T 
M,N,O,P,Q.R.S.T 

M.N.O.P.Q.R.S.T 
M,N,O,P.Q.R.S.T 
M.N,O.P.Q.R.S.T 
M,N,O.P.Q.R.S.T 
M.N,O,P,Q.R.S.T 
M,N,O,P,Q,R.S.T 
M.N,O.P.Q.R.S.T 

N'PA-NXX Ead Omce 
CLL1 Vut Horz Scmac Local 

M. 407-S60 LKBNFLXBOSO 7991 1041 L8V A.B.F,G,H.I.J,K.L 
N. 407-S66 LKBNFLXBOSO 7991 1041 Celcbratlon A.B.J',G.HJJ.K.L o. 407-124 LKBNFLXBDSO 7991 1041 L8V A.B.J',G.H.U.K.L 
P. 407-&27 LKBNFLXBOSO 7991 1041 L8V A.B.J'.G..H.IJ.K.L 
Q. 407-&21 LKBNFLXBDSO 7991 1041 L8V A.B •. F,G.H.IJ,K.L 
R. 407-934 LKBNFLXBOSO 7991 1041 L8V A.B.F,G,H.J.J.K.L s. 407-931 LKBNFLXBDSO 7991 1041 LBV A.B.F ,G.H.U .K.L 
T 407-939 LKBNFLXBDSO 7991 1041 LBV A.B.F.G.H.lJ.K.L 

18 

M.N.O.l'.Q.R.S,T 
M.N.O.P.Q.R.S,T 
M.N.O.P.Q.R.S,T 

ToU 

C.O.£ 
C,D,E 
C.D.E 
C.D.E 
C.D.£ 
C.O.E 
C.O.£ 
C. D.£ 



KXUrBl T " B" 

Orlando, Fl - Vista United 
Trunking 

VISTAUNlED MC\metr'O C.O 
ORLDFLXHDSO 
Siemens EWSD 

MCimetro Collo 
ORLDFLMAWA8 

•aN....,DiaAn.,ntlt1 

• U<BNF\.XB03T • 
ltOO 8oMet Creek Rd. 

150 II. O.U.,O A-. Ulh f1 

211..002-002 

LOCAL ouroorao lUI 

l.CJC,N. ..:.o-." 

Lake Butnc Vil1a, Fl328l0 
Point Cede: 239-0t1-00t 

. ' 

1 

• 

__J 
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