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ATTORNEYS AND COUNBELOMS AT LAW 'E“_E_ {1'-"

FEY BOUTH CALMOUN BTHLET
PO, BOX 3wi LD 30208
TALLAHABBEE, FLOMIDA 32301
IPOA! FE4-BI18 FAN IBO4) R2E TREO

August 11, 1997

BY HAND DELIVERY

Ms. Blanca S. Bayo, Director - ?1:
Division of Records and Reporting ¢7/‘¢5@
Florida Public Service Commission

2540 Shumard Qak Boulevard

Tallahassee, Florida 32359-0850

Re: Interim Traffic Termination and Billing Agreement
between BellSouth Telecommunications, Inc. and

&

Dear Ms. Bayo:

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

Please acknowledge receipt and filing of the above by stamping

the duplicate copy of this letter and returning the same to this
writer.

Thank you for your assistance in this matter.
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INTERIM TRAFFIC TERMINATION AND BILLING AGREEMENT

This is an INTERIM AGREEMENT ("Agreement") effective as
provided herein by and between BellSouth Telecommunications, Inc.,
a Georgia Corporation acting in its role as an alternate local
exchange carrier (“BST-A"), and Vista-United Telecommunications, a
Florida general partnership ("VISTA"). Collectively, VISTA and
EST-A shall be referred to as the "Parties.”

Section 1 - Purpose

A, This Agreement sets forth the provisions under which BST-
A and VISTA will provide for originating, terminating, and/or
transporting local traffic between the facilities operated by the
Farties.

B. This Agreement covers only traffic between BST-A acting
as an ALEC in Florida but outside the serving area of VISTA.
Specifically, this interim Agreement coOvers traffic originated by
BST-A outside of Vista's territory and terminated by VISTA in
Vista's territory, and traffic terminated by BST-A oXiginating from
VISTA within Vista's territory.

C: For no longer than the first 45 days of this inter:m
hgreement, BST-A will make arrangements with BST-1 (i.e., EST
acting as an incumbent local exchange carrier)} to provide an
intermediary function to BST-A for the exchange of lpcal traffic to
VISTA. Through this intermediary function, BST-I will use one ol
its tandem switches to complete calls between BST-A and VISTA. It
is appropriate that this traffic be routed on unique trunk groups
co that the traffic involving BST-A can be identified. During tne
<irgt 45 day period of this Agreement, BST-A and VISTA will
maintain records of the respective amount of traffic terminated on
each other's network under this arrangement.

D. As soon as reasonably possible after the effeciive date
of this Agreement, but no later than 45 days after tne effeciive
day of this Agreement, VISTA and BST-A shall establish & c-recs
connection for the exchange of traffic using dedicated CUIunxs
between VISTA and BST-A in a manner substantially similar to the
network configuration set forth on Attachment B ro this Agreéement.
The parties agree to cooperate and work diligently to accomplish
this direct connection. After this direct connection i5 €Stab-
lished, the arrangement described in subparagraph C, above, shall
_érminate; however, the parties shall continue tO maintain records
of the respectcive amount of traffic terminated on each other's
network under the direct connecticon arrangement. Cnce the
arrangement described in Section 1(D) becomes effective, Attachment
B may be amended from time to time by Agreement Of the Farties as
a result of changes in exchange boundaries, local calling areas or
implementation of new NXX codes, or for such pther reasons as the

parties may mutually agree. ’
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E. This Agreement covers only the exchange of local traffic
which either originates or terminates outside of VISTA'S
certificated service area, as described in its tariffs on f1le with
the Florida Public Service Commission. Nothing in this Agreement
should be construed as &n attempt tO reach agreement regarding
matters contained in Secctions 251(b) and (¢) of the Act; nor should
anything in this Agreement be construed as a waiver of Vista's
rights under Section 251(f) of the Act.

Section.2 - Dafinitions

2.01 Act - means the Telecommunications Act of 1986, bublic
Law 104-104 of the 2104th United States Congress effective
February B, 1996.

2.02 Affiliate - means, for purposes of this Agreement, 48§ to
any entity, any other entity which is controlled by, controls, or
is under common control with such entity; provided, however, that
Eurc Disney S.A. and Euro Disney §.C.A. shall not be Affiliates of
VISTA. The term “control" (including the terms "controlled,®
“controlled by" and "under common control with") shall mean the
possession, direct or indirect, of the power to direct or cause Lhe
direction of the management and policies of an entity. The term
“affiliaces" shall be the plural reference to "Affiliate "

2 .03 Commission - means the Florida Fublic Service Commission.

2.04 Governmental Autbority - means the United States and any
state, and any county, city or political subdivision therec!, and
any board, bureau, council, commission, department. agency, cour:.,
legislative body or other instrumentality of the United States or
any state, or any county, city or political subdivision therect
(including, without limitation, Reedy Creek Improvement Distric:t

{("RCID").

2.05 Local Exchange Carrier ("LEC") - is as defined 1in the
ACt.

2.06 Local Traffic - means traffic which originates and
cerminates within the local service area of the Parties shown In
Attachment A hereto including Extended Area Service and Extended
Calling Plan calls between the Parties. Traffic to, and from
customers of Commercial Mobile Radic Service Providers ("CMRSP")
=h31l be defined ag local or toll as if such traffic was landline
.::-fic berween VISTA and BST-1.

Secticn 3 - NPAs and NXXs Included

The NPA-NXX‘s of VISTA covered by this Agreement are Shown iR
Attachment A.
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The NPA-NXXs of BST-A covered by this igreement are phown in
Attachment A.

Section 4 - Provision of Service

A. VISTA and BST-A agree, pursuant to the terms set out herein,
to exchange traffic for the purpese of allowing origination
and termination of telephone calls becween VISTA and EST-A's
end users, including traffic originating from customers ol
CMRSPs and terminating to VISTA and BST-A's end users, anc
including traffic originating from the VISTA and BST-A's end
users and terminating to customers o CMRSPs

B. Each Party will plan, design, construct and maintain tihe
facilities within their respective Systems as are necessary
and proper for the provision of traffic covered by =Inis
Agreement. These facilities include but are not limited tc.
a sufficient number of trunks to the point o! connection, and
pufficient inceroffice and interexchange Lrunks between ils
own central offices to adequately handle traffic bDetween &..
central offices within the service areas. The arrangement of
the facility systems, including, but not l:im:ited to, routing
are shown in Attachment E.

C. The provisioning and engineering of such services and
facilities will comply with generally accepted 1ndusiry
methods and practices and will observe the rules &nc
regulations of the lawfully established tarifis applicable to
the services provided. To the extent that EST-A reguests a
design which exceeds VISTA's standard cost, BST-hA will bear
the additional cost.

Section 5 - Compensaticon Arrangement

The parties agree that each will maintain adeguale recorcs SC Lhat
upon completion of a more comprehensive lnterconneciion ACreement
hetween VISTA and BST-A, charges can be trued up and payments made
between the parties, tc the extent any are appropriate The true-
up may consider the functionality provided Dby the respectiive
parties to each other including end office switching, transport and
tandem switching (including, if appropriate, the intermediary
function for the period of time that function is actually used) .
Uncil such time, there will be no reguirement for payment of
compensation between BST-A and VISTA for the origi=atien and
termination of local traffic.

This compensation arrangement is being enterec into with the
expectation that the traffic flowing between the parties will De
relatively small and approximately in balance. If as a result ct
the monitoring process described elsewhere herein either partcy
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discovers that the relative traffic balance is not as expected, the
parties agree to re-evaluate the compensaticn arrangement described
:in this section for the purpose of reaching a revised COmpensatiocn
arrangement that is fair and eqguitable and consistent with the Act

Section 6 - Governing Law

This Agreement shall be governed by, construed under, inierpretec
and enforced in accordance with the laws cf the State of Florida,
and, where applicable, the laws of the United States of America

Section 7 - Entire Agreement; No Offer

This Agreement contains tHe entire Agreement of VISTA and BST-A
with respect to the subject matter herecf, and no representations,
warranties, inducements, promises or agreements, oral or otherwise,
between the parties not embodied in this Agreement shall be of any
force or effect. This Agreement may be modified only Dy & written
agreement executed by both parties with the same formalities &=
this Agreement. All prior agreements or communications that are
the subject matter of this Agreement are and shall be merged intio
this Agreement and shall have no force or effect. Neither any
submission of this Agreement by one party to the other, nor any
correspondence or other communications between the parties :in
connection therewith, is intended or shall be deemed to constitute
an offer of any kind or to create any obligations between Lhe
parties unless and until one or more duplicates of this Acreement
has been fully executed and delivered between ©The parties.
accordingly, any such submission, communications or correspondence
becween the parties or their respective agents oOr ATIOINeys &
intended only as non-binding discussions pricr to such execui:ics
and either party shall have the absolute right to withdraw =
such discussions without any liability whatsoever LC Lhe OC
party prior to such execution.

=

Section £ - Representations and Warranties

(1) BEST-h represents and warrants to VISTA, and EST-A acknowledges
that VISTA shall be entitled to rely upon, the following:

BellSouth Telecommunications, Inc. is a corporation duly organized,

validly existing and in good standing under the laws of the State

g: Georgia and is authorized to transact business in the 5State of
lorida;

EST-A, and the undersigned signatories executing this Agreement on
behal? of BST-A, are duly authorized and empowered rLo enter into
this Agreement with VISTA;




Neither the entering into of this Agreement nor the periormance o:
satisfaction by BST-A of its obligations and liabilities nereuncer
nor the exercise by BST-A of any of 115 rights O Options hereunger
will constitute or result in a violaticn or breach by EST-A of any
judgment, order, writ, injunction or decree issued against cr
imposed upon it, or to the best of the undersighec’'s actual
knowledge will result in a violation of any applicable Law,

There is no action, suit, proceecding or investigation pending or,
to the best of BST-A's knowledae and Dbelie! after reascnable
inqguiry, threatened, which would prevent, impair or which guestions
the validity or enforceability of this Agreement or any action
taken pursuant hereto :n any court or before or by an lfedera.
district, county, or municipal department, COmMmMiIEE.Cn, Doarcd,
bureau, agency or other governmental instrumentality; and

Except as provided in Section 1E8(A) of this Agreement, no Iurther
approval, consent, order or authorizaticn of, or designation,
registration or filing with, any Governmental Authority 18 required
in connection with the due and valid execution and del:ivery of thnis
Agreement and compliance with the provisions herecf by 28T-A.

(2) VISTA represents and warrants to BST-A and VISTA acknowledoes
that BST-A shall be entitled to rely upon, the following:

VISTA is a partnership duly organized, validly existing and in good
standing under the laws of the State of Florida and :s autnorizec
to transact business in the State of Florida;

VISTA, and the undersicned signatories executing this Agreement of
behalf of VISTA are duly authorized and empowered 10 enter into
this Agreement with EET-A:

Neither the entering into of this Acreement nor the periormance cr
satisfaction by VISTA of its cbligations and liabilities hereunder
nor the exercise by VISTA of any of its rights or cptions hereunder
will constirute or result in a viclation or breach Iy VIETs
judement, order, writ, injunction or decree l55uec againsi or
imposed upon it, or to the best of the undersignec’s actual
knowledge will result in a wviclation of any applicable Law;

There is no action, suit, proceeding or investigation pendinf or,
tc the best of VISTA's knowledoe and belief after reasonatle
inquiry, threatened, which would prevent, impalr Or which guestions
the validity or enforceability of this Agreement or any aection
~aken pursuant hereto in any court or before or by an {ederal,
district, county, or municipal department, commission, Dboarc,
bureau, agency or other governmental instrumentality; and

Except as provided in Section 16(A) of this Agreement, nc further
approval, consent, order or authorization of, or designation.
registration or filing with, any Governmental Authority 1§ reguirec
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in connection with the due and valic executicn and delivery cf thLs
Agreement and compliance with the provisions herec! by VISTA

Section 9 - Limitations of Liability and Indemnifications

h.

Neither BST-A nor VISTA will be lianle to the other for eiiner
Party’s indirect, incidental, spec:al or conscJuential damages
(including but not limited to leost profits) arising, in whole
or in part, from either Party’'s acticons, omissions, mistakes,
or negligence relating to performance under this hareemen:
{including bu: not limited to Dreacnes of this Agreement)

No Party shall be liable for any act or omissicn of anothe:
tll:;nmum:nions compAny providing a portion of the services
provided under this Agreement.

The Parties assume no liakil‘-y e the accuracy of daza
provided by another Prri, &nc each rarty agrees 10 indemniiy
and hold harmless the others for any claim, acticn, cause ci
action, damage, or injury that might result from the supply of
inaccurate data or otherwise in conjunction witlh the provision
of any service provided pursuant to this AGreement.

a
t
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Notwithstanding any limitations in remedies conta:ined in this
hgreement, BST-A or Vista as appropriate (the -.ndemnilyving
Party*) will indemnify and hold harmless the other pariy

("Indemnified Party") from and against any loss, cost, claim,
liability, damage and expense (including reaconable attorney's
fees) to third parties, ~elating IO Or arising out o I8
libel, slander., invasion of privacy. misappropr:at.con
name or likeness, negligence or williul miscenduct DY
Indemnifying PFarty, its emplovees, &J€nts, O CORNLI&CLOIs
the performance of this Agreement or the failure of
Indemnifying Party to perfcrm 1ts oblications ynd:r
Agreement. In addicion, the Indemniiving rarty wo--.. IO
extent of its cbligations to indemnify hereunder, delend any
action or suit brought by & third party aACainst tThe .noemni-
fied Party.
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The Indemnified Party will not:fy the Incemnifying Fariy
promptly in writing of any written claim, lawsuit, or demand
by third parties for which the Indemnified Party alleges that
the Indemnifying Party is responsible under th.s Secticn ¢ anc
tender the defense of such claim, lawsuit or demand to the
Indemnifying Party. The Indemnified Party alsc will copperate
in every reasonable manner with the defense or settlement of
such claim, demand, or lawsuit. The Indemni:f:ed Fart) &.s0
will cooperate in every reascnable manner with the defense or
secrclement of such claim, demand, or lawsuit. The
Indemnifying Parcy shall keep the Indemnified Party reasonably
and timely apprised of the status of the clair, demand or
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lawsuit. The Indemn:ified Party sha.. have the right to reta:n
ite own counsel, a: ites expense, and participate in ine
defense, provided, however, that if there are reasonat.e
defenses in addition to those asserted by the Indemniiyinz
Party, the Indemnified Party and its ccounsel may rai:se ano
direct such defenses, which shall be at the expense of e
Indemnifying Parcy.

Section 10 - Binding Effect

The covenants, terms, concditions, provisions and undertak:ngs -n
thie Agreement shall extend to and be binding upon the he:r
PESSOnal repreFentAtives, executors, administrators and permitt
successors and assigns of the respective parties hereto

5,
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Section 11 - Rights Cumulative

A1l rights, remedies, powers and privileges conferred under this
hgreament on the parties shall pe cumulat:ve of and :n addition to,
but not restricctive of or in lieu of, those conferred by Law,

Section 12 - Force Majeure

Except as otherwise expressly provided in this Agreement, anc
except with respect to any failure to pay any sum due hereunder as
a result of bankruptcy., insolvency or refusal or inability to pay,
if either party shall be delayed or hindered in whole or in part,
or prevented from, the performance of any non-monetary covenant or
gbligation hereunder as a result ol acts of God, fire or Ctiner
casualty, earthguake, hurricane, f.icod, epidem:c, lancsiice, enemy
act, war, riot, intervention by civil or military authorities ci
government, insurrection or other civil commotion, genera.
unavailabilicy of certain materials, strikes, boyvcotts, lockoutlg,
labpr disputes or work szoppage bevond the control of eiin

hereto, then the performance of such covenant or obligat:

be excuset for the periof of such delay, hindrance or prevern
and the period of the performance cf such covenant ©r CniiGa
shall be extended by the number of days eguivalent to the numbe
days of such delay, hindrance or prevention.

Section 13 - Ho HWaiver

No release, discharge or waiver of any provision hereof shall be
enforceable against or binding upon either party unless in writing
and executed oy the other party as the case may be. Ne:iner tne
failure of either party to insist upon & strict performance cf any
of the agreements, terms, covenants and conditions hereof, nor the
acceptance of any payments from either party with knowledge of a
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breach of this Agreement by the other party in the performance of
its obligations hereunder, shall be deemed a waiver of any ragnis
or remedies that VISTA or BEST-A may have or & whiver of any
subsequent breach or default in any of such agreements, terms,
covenants and conditions.

Section 14 - Confidentiality of Proprietary Data

The Parties agree That it may De necessary to exchange certain
confidential information during the term of this Agreement
including, without limitation, technical and business plane,
technica information, proposals, specifications, drawings,
procedures, Ccustomer account data and similar information
(hereinafter :nllittivili referred to as "Information®). Tne
Information shall either be in writing or other tangible forms and
clearly marked with a confidential, private or propriecary legend
or when the Information is communicated orally, it shall also be
communicated that the Information is confidential, private or
proprietary. The Information will be returned to the owner withan
a reasonable time. Except as otherwise required by Law or the
rules of the Commission, VISTA and BST-A agree not to discloge
“Confidential Information® (as such term is hereinafter defined) to
any third party other than to their respective directors, officers,
employees and agents and advisors (including iegal, financial and
accounting advisors) (collectively, "Representatives"), as needed
in order to effectuate this Agreement. If confidential information
must be produced to the Commission, it shall be provided pursuant
to the Commission's rule regarding confidential information.

Section 15 - Agreement Does Not Benefit Non-FParties

In entering into, and in performing under, this Agreement, the
parcies do not intend to benefit in any way, any person who 1s not
one cf the two Parties to this Agreemen:t. This Agreement does not
enlarge, add to, or change, in any way. any rights of any non-
parties which would exigt if this Agreement did not exisr.

Section 16 - Lawfulness and Severability

In the event that a court with proper jurisdiction or another
governmental agency with proper jurisdiction issues an order
f£inding that a provision of this Agreement is unlawful or may not
be enforced, all other provisions of this Agreement will continue
in ferce and effect.

In the event that a court with proper jurisdiction cor another
governmental agency with proper jurisdiction issues an order
findinc that this Agreement, as & whole, is unlawful or may not be
enforced, this Agreement will terminate and both parties will be
excused from all further performance under this Agreement.
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Tl 17 +« Dafaults or Viclatione

[ (imputes arise with regard to tnis Agreement or iLs Attachments
auring the term of this Agreement, Ehu dispute resolution process
hed by the Commission shall apply and the resolution

ahiablin
yeRuiting trom that process shall be binding on the Farties

Aepbion A0 - Torm

es shal) file this Agreement with the C

scticable following its executlion in accﬁﬁﬂi?§l°3-ff
Lhe Aot and unless rejected by the Comrission, it ghall ne:EQE
sffoviive pursuant £to 3ts terms when approved by tnhe
Appropriste commission or when deemed approved undel the Act

h The Parti
noon an pr

fie Parties agree to exchange traffic pursuant to the terms ol
(i Agreement for a period cf two Years from the Hff#cl:v;
Aate of thip Agreement, and thereafter the Agreemsnt w#hall
continue in full foroe and effect until replaced by an
Ay asment pursuant Lo gection 1B(C). The effective date of
(hil h@resmsnt shall be the date of 1its approval by tLne
on, ‘The foregoing notwithstanding, this hgreement may

Cpinnd Bl
e Lerminated on reasonable notice by either party upon VIST
or BAT-1 completing itg renegotiation of its ex:gzagg 1n1erf

GinneoEAon agreements with each other.

otice at least one hundred and sixty

. Uon de)ivery of written n
*ng| aaye prior to the expiracion of this Agreement, any
require negotiations of the Tates, terms, and

rlrir iy
gundleions of the {nterconnection arrangements o be effect ve
wpan sueh sxpiration. Unless deemed to be incons:stent with
the hug, Af the parties are unable to satisfactorily negotiate
GUEh New Lerme within 138 days of commencing the negotlations
Ay FaFiy may srition the Commission to establish appropriate
inllfﬂﬂﬂnlutlan Arrangements. *n the event tha:t =the
r igsue its order prior teo the schedules

(ammiARi0on does no
yupiEation dace in such State, the FPariies agree That tne

pabEn, Lerme and conditions ultimately ordered Dy Sucs
Cummianion er negotiated by the Parties will be effeccave
‘et VAAGELYVE tO the expiration daze. Until czhe revi.sec
1+|||u-l-wullnull.1|.lt’m arrangements become elfective, Ine Farzaiecs
whiall sentinue o exchange traffic pursuant to the terms ol
LAl hgraement

The PAFEAND agknowledge that this Agreement does not cover all
ML @f the sxchange of local and intralATA toll trafiic
unieE khe AL 1f chenges in business plans, traffic volumes
b REEWOEN ﬂnnllturltinn: warrant, other exchanges of traffic

ties will be negoriated on a nondiscriminactory

el wusi Lhe Par
panih he Parties acknowledge that if the Parties fall tc
vaail agresment upon any such matters, either Farty may
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Section 20 - Severability

If any clause or provision of this Agreement g :_.legal, invalic or
unenforceable under applicable present or future Laws effective
during the term of this Agreement, the remainder of this Agreemen:
ghall not be affected. In lieu of each clause or provision of thnis
Agreement which is illegal, invalid or unentforceable, there nhall
be added as a part of this Agreement a clause or provision as
nearly identical as may be possible and as may pe legal, valig ang

enforceable. Notwithstanding the forego:ing, :in the event any
clause or provision of this Agreement is :liegal, invalid o
unenforceable as aforesaid and the effect of such i.legality

invalidity or unenforoeability is that VISTA or BST-A no longer nas
Lhe substantial benefit of its barcain under thie Agreement., thern,
in such event, VISTA or BST-A may in :ts discretion cancel and
terminate this Agreement upon providing at least ninety (%01 daye
advance notice thereof to the other party

Section 21 « Accord and Satisfaction

Payment by any party, or reosipl oF acteptance by a receiving
PArLy, of any payment due hereunder in an amount less than the
amount required to be paid hereunder shall not be deemed an accord
and satisfaction, or a waiver by the receiving party of its ragnt
to receive and recover the full amount of such payment due
hereunder, notwithstanding any statement to Che contrary oa &ny
check or payment or on any letter accompanv:ing sucn check of
pavment. The receiving party may accept such check or payment
without prejudice to the receiving party’s right TO Trecover ine
balance of such payment due hersunder Or tO pursue any other legal
or eguitable remedy provided in this Agreement.

Section 22 - Ko Representations

{1) BST-A acknowledges that it has examined VIETA's sV mn
that it is neot relying upon any representaticn or warraniy, e:
express or implied, made by VISTA cor any of VISTA's AZZL.

any other person or entity in any way affiliated with VISTh.
being or claiming to be an agent, employee or servant of VISTA,
with respect to: the physical condition of VISTA's systems, the
ground, earth or subsoil conditions; the financial reports, Cata,
analyses or projections that concern the proposed development,
operation or projected occupancy of VISTA's systems; the proposed
construction of, or any agreement not to construct, any other
facilities or amenities adjacent to, or in proximity to, VISTA'S

systems; any zoning or other applicable legal requirements; or any
other matter or thing in respect ¢! the subjiect matter Of TNIS
hgreement and/or the Exhibits heretc or the transaction anc

development contemplated hereby.
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I12) VISTAh acknowledges that it has examined the BET-A systems anc
that it is not relying upon ifq'rtprlliﬂtnliﬂh Or warranty, eithes
expresg or implied, made by BET-A or any of BET-A Affiliates o1 any
other person or entity in any way affiliated with EST-A, or being
or claiming to be an agent, emplovee or servant of EEIT-A, witlh
respect to: the physical condition of EST-A's systems, the ground.
earch or subsoil conditions; the financial reports, data, analyses
or projecticns that concern the proposed development, Operaticn or
projected occupancy of BST-A'Ss systems; the proposec consiruction
of, or any agreement not to construct, any other facilities cr
amenities adjacent to, or in proximity to, BET-A'e systems, any
soning or other applicable legal reguiremente; Oy any other matiel
cr thing in respect of the subject matter of this Agreement and/or
tne exhibits hereto or the transaction and development contemplated
hareby

Section 23 - Promotions

(1) Except as specifically permitted by VIETA in this Agreement,
EST-A shall acquire no right under this Agreement to use, anc sha..
not use, the name of VISTA, the name "Disney" l(either alone or :in
conjunction with or as a part of any other word, mark or name) or
any marks, fanciful characters or designs of The Walt Disney
Company or any of its related, affiliated or subsidiary comparnies,
in any of its advertising, publicity or promotion; Lo express or
imply any endorsement by VISTA of its services; or in any other
manner whatsoever (whether or not similar to the uses hereinabove
specifically prohibited). VISTA reserves the right to approve L~
éisapprove, in its sole discrecion, any advertising anc promotional
materials to be used on, within, in conjunction with, or in any way
menzioning advertising or promoting BEST-A'gs business wiilh respect
10 VISTA's systems. This Section 23 shall survive the exp-Tat.on
or sooner termination of this hgreement.

{2) Except as specifically permitted by BST-A in this Agreement,
VISTA shall acquire no right under this Agreement to use, and sna’l
not use, the name of BST-A, the name "SellSouth" (either zlcne or
in conjunction with or as a part of any other word, mark Cr name
cr any marks, fanciful characters cor designs of BellSouth Corporac-
:on cr BellSouth Telecommunications, Inc. or any of its related,
affiliated or subsidiary companies, in any cf its advertising,
publicity or promotion; to express or imply any endorsement by BST-
4 of its services; or in any other manner whatsoever (wnether or
not similar to the uses hereinabove specifically prohibited). BST-

reserves the right to approve oOr disapprove, :in 1ts SC.e
c.ucretion, any advertising and promotional materials to be usec
on, within, in conjunction with, or in any way mentioning
advertising or promoting VISTA's business with respect to EST-A'S
systems. This Section 23 shall survive the expiraticon or Ssolner
termination of this Agreement.




Section 24 - Counterparts

This hureement may be executed in several counterparis, each ol
which shall be deemed an original, and all of such counterparts
together shall constitute one and the same instrument

Section 2% - Forum and Venue for Legal Proceedings/Waiver of Jury
Trial

Any legal proceeding of any nature brought by sither party agains!
the clher to enforce any right or obligation under this Aureement.
or ariging out of any matter pertaining to this Agreement, shall be
submitted exclusively for trial, without a jury, before the Circuit
Court for Orange County, Florida; or if such court shal. not have
juripdiction, then before any other court or admiristratlive body
sitting in the State of Florida having subject matter juriscictiocn.
The parties consent and submit to the exclusive jurisdiction cf any
such court and agree toO accept service of process outside the State
of Florids in any matter to be submitted to any such court pursuant
hereto, and expressly waive all rights to trial by jury regardiv:
any BUch matter.

Section 26 - Relationship Disclaimer

The par:iies hereby acknowledge that it is not their inteniion o
create becween themselves a partnership, jeint venture, fiduclary.
employment or agency relationship £for the purposes ol t&ho
Agreement, or for any other purpose whatsoever. hccozdin
notwithstanding any expressions or provisions contained herel
in any cther document, nothing :in this Acgreement or in
documents executed or delivered or tc be executed or oGe.ive
shall be construed or deemed TLC Create, Or LO eXpress an .ntent
create, a partnership, joint wventure, Ziduciary, employment
agency relaticnship of any kind or nature whatsoever Delweeln
pactiee hereto,.
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Secticn 27 - Ceonstruction of Agreement

Thig Agreement has been fully reviewed and negotiatec Dy Lie
parties hereto and their respective counsel. Accordingly, in
interpreting this Agreement, no weight shall be placed upon which
nparty hereto or its counsel drafred cthe provisicons Delnc

erpreted.




Secticn 2B - Execution

BST-A and VISTA hereby authorize and execute this Interim Traffic
Termination and Billing Agreement.
BELLSOUTH TELECOM- VISTA-UNITED TELECOMMUNICATIONS

MUNICATIONS, INC.

/gﬁérﬁ BY:J,}—Q f}%

BY:
J Hendrix Richard J. Kyépenbeck
Its” D Acting Genpe<fal Manager

.
\/ce/ag 0 [39 K
Date Date ‘o
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ATTACEMENT A
NPA 1 NXX

1. BaliSouth-A NPA [ NXOCs include:
NPANCX End Office

A 407-916
B. 407-919

ol

ORLDFLCLDS1
ORLDFLCLDSY

EO
Vert

Tes2
7862

2. Vista-Unitad NPA / NOOCs include:
NPANXX End Office
oLl

C. 407580
D. 407-500
E 407-824
F. 407827
G. 407-828
H. 407-834
L 407-938
J. 407-839

LKBNFLXBDSO
LKBNFLXBDSO

. LKBNFLXBDSO

LKBNFLXBDSO
LKBNFLXBDSO
UBNRLXBDSO
LKBNFLXBDSO
LKBNFLXBDSO

EO
Vert

FEEEEEE

EO
Horz

1020
1028

1041
1041
1041

Serving

RV TERE

Local Toll

CDEFGHU
CDEFGHU

Local Tell
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