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August 11. 1997 

BY HAND DELIYJRX 

Ms. Blanca s. Bayo, Director 
Division of Records and Reporting 
Florida Public Service Commission 
25' 0 Shumard Oak Boulevard 
Tallahaouee, Florida 32399·0850 

Rer Interim Traffic Termination and Billing Agrccmcnl 
between BellSouth Telecommunications, Inc . and 
Viota-Vnitcd Tclccommun1cations: Undockcted 

Pear Ms. Bayo: 

Purauant to Section 252 of the TelecommunicAtlons 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 relurning ~he uarne to thlo 
writer. 

Thank you for your aaaietance in this matter. 

Wahlen 
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IIITERIM TRAFFIC TERMINATION AIID BILLlliC -'CREEMD<T 

ThlS !a an INTERIM AGREEMEllT ("Agreement•) c!!ect.lve U 

provided herein by and between BellSouth Telecommunl CAtlona . lnc . . 

a Georgia Corpora cion acting in its role as an 111 ternate loc11l 
exchange carrier ("BST·A"l, and Vista-Unlted Telecommun~cations. a 

Flo:-ida general pa:-:nership C"VIS':"A"l. Collect~vely. VIS:--. and 

BST-.. shall be referred to a s the "Par ties • 

sec~ion l - Purpoae 

A. 7hia Agreement set. a torch the prov11uom; under "'hl ct. BST· 

;. and v:STA will provide t or ong1nacing. torminat:ng. and/o~ 

t :-ancporting local era! tic between the tac:ll ::1 ea operated b)• the 

Parties. 

B. This Agreement covera only t:-attlc between BST- '- act1ng 

as an J.LBC in Flonda but outlide the aerv1ng a:-ea o ! VISTJ. 

Spec1!1cally, this interim Agreement cover5 tra!!1c or1g1nated by 
EST-A outside of Vista • s terr.l tory and ternuna ~ed by \'! STJ. :r. 

Vista's territory. and traffic terminated by BST-J. or1g1nar.:ng !rom 

VISTA withi n Vista's territory . 

C. For no longer tllan the ~1rst 45 days o! th:s 1nte:-1m 
J.greement , BST-A will make arrangements •a ::h es-r l c 1 e . es:­

IICt:ing as an incumbent local exchange earne r) to pro''lde an 

lntermediary function to BST· A tor the exchange ot local tra!!lc to 

VISTA. Through this intermediary !unction . BST-J ..-:.n use one o f 

1::s tandem awicches to complete calls between BST·;. ancl \'lS':''- . !t: 

1s approp:-iate chat chis tra!!~c be :routed on u~1que :::u~~ g :roups 

so that tbe tra!!ic J.nvolving BST-;. can be ~denu!:ecl . :>":-:ng =~e 
: 1rst '5 clay period ot chls Agreement. esT-;. an~ \'!STJ. .,.~ 1: 

maintain records ot che respective amount o! tra!!lc term~nated on 
each other •a necwork under this ar:-angemen: . 

0. Aa aoon as reaaonallly possJ.!)le a!ter :he e!!e:::~·.·e date 

c ! ::h:s ;.g:-eemem; , but no lace:- thar . .;~ davs A!:er the e!:ec~:,•£ 

clay o! this Agreement:. VISTA and BS':'· .. shal: establ1sn a c~rec~ 
connection !or the exchange o! t :-a!!ic: unng dechcated trunks 

oetween VISTA and BST-A in a manna:- substantlally s:m1!a:- to the 
network con!iguracion aet tor~ on Attachment: B to this -.greemen: . 

The parties agree to cooperate tnd work d1lisently to a ccompl1sh 

thll direct connection. A,!ter thls chrect connect1on 1s eatall­
, ished, t he arrangement described 1n subparagraph C. allove. shall 

-~ =minate; however. the parcies shall conc!nue to maintaln r~cords 
ot the respective amount ot trat!:c tenn.inated on eact. other· s 
network under the direct: connect1on arrangement Once the 

arrangement deacribed in Section 1 COl becomes e!tectn·e. ;.ttaclmlent 
B may be amended trom t ime to tlme by Agreement o! the Fart.e5 as 
a roault ot changes 1n exchange boundari ea, loc3l c a ll1ng Aroaa o r 
lmpl ementacion o ! new NXX codea , or t or a uch other reaconD us the 
parti es may mutually agree. 

J" .. • 
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E. This Agreement covers only the exchange o ~ loca l traf tlc 

which ei ther originatu or tenunatu outsl<lt ot \'lSTA · G 

certi!icated service area, aa descr ibed in its tar1!!o on ~ 1le w1 th 
t he Florida Publ ic Service Comn~ssion . Noth~ng ~r. t h1s ~greement 
should be cons:rued as an atte:r.;>t t o r-each agreement :-egarchn!! 
~~ttors contained in Sect1ona 25l fb ) and lc l o! the Act. nor shoul d 
anything in this Agreement be construed as a wuver o! Vuta ' s 
rightl under Section 251 (t) o! the Act . 

Sectioo 2 • Defioitioos 

2 .01 Act • mean5 
Law 104·104 ot the 
February 8 , 19~6 . 

the Talecommunica t1ona Act o! l9P6 . ~bi l e 

l 04th Uni t ed Stat al Congre&s e : tect1v• 

2 .02 Affiliate · means, for purposes of this Agreement, as to 
any ent lty, any other entity wh1ch 1 1 control led by, contro!s, or 
is under c01m10n control with auch ent i t)•: provided , however, tha: 
Eu::o Disney S.A. and Euro Disney S.C . A. shall not be Af! 1l1a tes o! 
VISTA . The term •control• ! includi ng the terms "controlled, • 
•controlled by" and •under common control with• ) s ha ll mean the 
posse55ion, direct or indirect, ot the power t o d i rect or cause the 
di rection ot the ~gement an~ policiea ot an entity 7he t ern 
"Aftillates• shall be the plural reference to "Af!1l1ate • 

2 .03 Co=aiaaioo • means the Flo::-1da Publ 1c Serv:!ce Ccxmusa1on 

2 . 04 Governmaotal Authority · means the Uni t ed Stat es and any 
state, and any county, city or poli~ical aubdlVlslon the::eo~. and 
a~y board , bureau , council, commiss1on, department . agency , cou~~. 

l eg1slative body or othe~ in•t~mental 1 tY ot the Un1~ed S~ates o~ 
any s t ate, or any cou.nty, ci t y or pol1t1cal s ubd1\'1Slor: the::eo ~ 

(including, without limitation . Reedy Creek Improvement D1st~>c~ 
( "RCID•) . 

2 . 05 Local Exch&Dsre Ca~rier I "LEC" ) • ~s as de! 1ned 1n the 

2 . 06 Local Tratfic means trat flc wh1ch O::'lS!nates and 
ternunates withi n the l oca l aarvi ce area o! t he Pa rtl.e s ::hown "r. 
At t achment A hereto i ncluding Extended Area serv1ce and Extended 
Call1n9 Plan calls between the Partiea . Traffic to , and !rom 
customers ot Commercial Mobi le Radio Service Pr ov1ders I"CMRSP") 
~~,ll be def i ned at local or t o ll as i ! auch ~ ::-a!~ ic was !andl1 ne 

!lC between VISTA and 8ST· l . 

Section 3 - NPAa and NX:Xa Included 

The NPA· NXX' s ot VISTA covar ed by thu Agreement are showr. 1n 
Attachment A. 

2 
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The NPA-r.;r..xs o! BST·A covered by tha :.greement artr a.hawn 111 

Attachment J.. . 

Section 4 • Pro\•is ion o ! Se:-vice 

A. VISTA and BST·A agree . pur•uant to the :e~s se: ou: ~~re~~. 
to exchange trafhc t or the purpose o! al.O'-'!ng o:-!g~r.a:1on 
and termination o! tele phone call6 bet~Jeen \':S'!";. and SS7·A ' s 
end usera. i ncluding tra!~lc ong1nat1ng :rom cul:tome:-s o ~ 

CMRSPs and cerminat~ng to V!STJ.. and BS7·A • s end use:-s. and 
1ncluding tra t !ic originating !rom the V!S':";. and BS'!·;.·~ end 
users a nd term~nat~ng to C'Ustomera o! O·lRSPE 

B. Each Party -..·~H pla~ . des:gn, cons:.::-uc: and .,..ntur. ~lle 

!aciliues w1th1n the:r respective S)·stems as are necessary 
and p roper f or the froviuon ot tra!!!c covere d by :.:us 
Agretment . Thtlt tac lit1es i nclude but a:-e not !:~1t~d to. 
a auft icient number o ! trunks to the po1nt o! connectlOn, and 
eu!tici~tnt inter o!tice and interexchange tnJI\l:s between ns 
O"n cent ral o ff ices :.o adequa tely h andle t:-a!!1c between all 
central office s vith:n tbe service areas . Tne a:-rangement o! 
the !ac1lity systems , :ncl~dlng. out not !:~::.eel to. rou::ng 
are sho~JD 1n Attachment B. 

c. The provisioning and eng1neering o! such sen·lces and 
!ecilities will comply wlth generall~· toeeept&c! 1ndust:;• 
me~hods and practices and w1ll obser ve the ~le5 a~c 
:regulations o! 'he la..-:ully es,abl:shed tar:!! s appllcable tO 
~he se:-vices pro,•ided . To the extent tnat BST-J.. reqt~eStli 11 
des1gn whlch exceeds V!STA's standard cost. BST·A ~:1: bea~ 

:he add1t1onal cost 

Section 5 • Comp...,.a tiOD .\.rr&nSI"'"r.Dt 

':"he par tiea egree cha~ each will ma:nta~n adequa~~ ~eco~ds so :hat 
upon completion o! a more comprehens!ve ~nt.erco~~ect~on a£reement 
between VISTA and ss,.;,, char~es CL~ ~ trued up an~ pa)~ents ~~ce 
between the parc.ies . to t:he extent an)' are appro;:>r~au: ':"ne :rue· 
up C'.ll)' cons1der :.he !unc:lonel: ty pr0\'1ded by the respec:: \"I! 

part1ea to each other 1nclud1ng end o!!1ce aw1tch:ng transport and 
t andem switching (including, i ! appropr~ate. the :.ntermedu:;• 
!unction tor the period of time 'hat !unctlon 1s actullll}' used ! 
Until such time, there will be no requ:.rement ~or payment o! 
compensation between BST·A and VlSTI. !or the ong:. at1on and 
term:.nat1on ot local tret t ic. 

Th1s compensation arrangeiM!nt :.1: bolng entered 1nto w::n the 
expecta,ion that the 'raf!ic !lo.,:.ng between :he par::.es w1ll oe 
relatively small and approx1mat el)' 1n balance. ! ! as a ~es~.;l t c~ 

the mon1tor:.ng procees described elsewhere here:.n e>t.t.er pa:-t)' 

l 
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d1scovora that the relative trat!lc balancf l& not aa •~peeLed, ~h• 
partlec agree to re-evalua te the compenaat1on a:-ran~omont descr1bed 
:.n thu section ! or the pu:-pose o! reacbng a rensed compensauon 
arrangement that is !a1r and equ~table and conslstenr ~lth the kct 

Sect.io:~ 6 - Oo·:e-""Ui:~g Law 

7hls Agree=ent shall be governed by, construed under, ~nterpreted 

and enforced io accordance v1t.h the laws o! the S:ate o~ flo:-1da, 
&nd. where appli cAble , the laws ot tht Unlted St&ten ot Amer1ca 

7h:s ~gretment contain• t~e entire Agreement o! V!S7A and BST·A 
Wlth reepoct to the aubject matter hereof, and no represen:o:1ons, 
"'arranties , lnducements, prom11es or agreements, oral or o:her-.-~se. 
between tho partie• not embodud in this Agreement sha~l be o! an)' 
force or o!!oct . Thil Agreement may be modif1ed only by a ~r1tten 
agreement executed by both pan:ioe vith the &ame !onnAl H lC!!s ~~ 

this Agreement . All prior agreement• or communications that are 
the subject matter of th11 Agree~nt are and shall be merged 1n~o 
th:s Agreement and 1hall have no !orce or e!!ect Nelther any 
sub=ssion o! this Agreement by one party to the other, nor anr 
correspondence or other coar:1wucation1 between the parues ~n 

connection therewith, i1 intended or •hall be deemed to const::u~e 
4n o!!er o! any kind or to c:reate any obligauono between the 
part1es unless 4nd until one o:- more duplicates o! thls A~reement 
has been tully executed and delivered between the par~1e1 

kccordingly, any such eubmiesion, commun:.cations or correspondence 
between t:he parties or th11ir :reapectn•e agencs or at:o::"neys .c 
:n:ended only as non-bind:ng d: &CUII:ons pr1o:- to such eMrc~.:~:c~. 

and elther parcy shal l have the abaolute :-:gh: to ..-a ndra"' !:-o­
such d11CUIS10ns w1chout any l1ab:.li:y whacsoever tc the o:ner 
pa:-ty prior to auch execution . 

Sectioc 8 - Repre•&etatioc• l:ld Warr&ntiea 

(l) SST-A represents and warrants to V!STk, and BST·A ac•~~o,..!edges 
tha: V!S'TA sha~l be entitled to :-ely upon, the !o!:o .. :ng 

SellSouth Teleco=unicationa, Inc . 11 a co:-porat1on duly organ::e:! , 
''al!dly exi1ting and in good &tand:.ng under the laws o! che Sca:.e 
o! Georg1a and is author1:od to transact business 1n the State o! 
Florida: 

BST-A, and the undersigned 11gnator1e1 executing th!& Agreement or. 
behal! o! BST·A, a:-e duly auchori:ed and empowe:-ed to enter -n~c 
th1s Agreemenc with VISTA; 
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Ne1cher the ente~1ng :n•o o! th1s ~grcement no: •nt pe:!o:rr~nct o : 
satiahctlon by BST·k o! no obl1gat1onc ane! llalnlltlC& nereu:-~ae:­
nor the exerc1se by !!ST·~ o! any o ~ 1t~ r1ght& o : options ne:eunaer 
,..ill const1tute or resul: 1n a \' lOhtlon or b:-tach b)' es-:-;, o: <~~•!' 

) Udgment, o rder , " ':"lt, :n)unct.lOn or decree l !lsucd ag.uns: c.: 
1mposed upon a . or t o : he best o~ tne unoer!agnec · s ac:~.; o . 

kilo..., l edge "'lll result ;n a ''lOlatlon o~ any appl:cADlt- :.a• .... 

There is no ace i on. sult. p:-oceee!1ng o:- 1nvea;t HlAllon pcntllng 1-1 

to ~:he best o! !!S7· A' 1 l:nowl od9a and l>eltc! a!ter roa~onac.~ 

1nquiry, threotenod , which would pr,vcnt . tmpair or wh:cn ~JeStiO:l~ 
the valid1ty or on!o:-coa ttl lt)' o ! thH Agreement or any a ctiO!• 
t aken pur auan t hare:o ;n any co":-t or ~e!ore o:- b)' a:. :(ltltHil>. 

d ist:-ict. count)', o:- mun1c:pal d apa :'tmorn, cormaaa.oh. oc.arc!, 
~u:-eau , agency o :- o~her govern~ntal 1natrumental:•>'· and 

Except AI prO\'ided ; n Sec~;or. l$ l~l o! t~~:: Agreement. no !u::-:ne:­
approval, consent , o::-der o r author !:atlon o! . o:- des1gnat1on. 
registration or f il1ng \o'!th , any Government.al Authority a ::-cqulTed 
in connecc1on -.·ic;h the due and valid execution and del!ve~· o! ~r.;s 

Asreement and compllance " ith the pro,·!.uons he:-eo! by 3ST·I.. 

(2 ) VlSTJt represents and "'arrant& to BST·A and \':ST;. ackno .. ·:eogea 
that BST·I. shall be enutled to rely upon. the ! c. lo•1ns 

V!ST;. is a partnerahlp duly o r gan1:ed . valldly ex:st!ng and ;n good 
standing under the laws o: the Stat.e o ! Flor1aa ano ~s au:nor1:ee! 
to transact business in the Sta:e o ! Flor1da: 

V!STA, and the unde:-s igned signatonell e xecut1n5 thls Ag:-eement o:-: 
banal! o ! VISTI. are duly author1:ed and empove:-ed :o en:e::- 1r.:o 
:his Agreement ~ith SST-;. 

Neiche~ the en~er~n~ ~nco o! ~his ~g~eement r.o: ~h~ pe:!o:r.~~:~ c= 
satisfaction by VISTA o! !ts o~!1gat1ons and !:~l~!t!es ne:-eunoe::­
no:- the exercise by Vl STI. o! any o ! lt5 r:gh:s o:- op:1ons ne::-eur.:~::­
,..ill constitute o::- result !n a ·.·!olau.on o::- b:-eaet. !:::v v:s:;, 
)udgment . orcSe:-, "'·:-! t. ~~junc:io:'l o:- dec:-ee :..ssuec aga.:ns :: o:­
l.mposed upon !t, o:- to the bes: o! the unders1gneo• 5 oc:-..e.: 
k.no ... ledge ~111 ::-esul t 1n a v1ol a t 1on o! any II?F-; Cll!l. t :..a .. . 

7he~e l.S no actl.o:l . su!:, p:-ocee6:..ng o: :..~ve!:~lga::..o~ penC!.:l~ c:. 
to r.be beat o ! \'!STA' s k.no...,l edoe and bel!e! a!t.er reasonc:e 
1nr::uuy , threatene d, which would prevent. lrnpal:' or wh l cl'l quutlO:J! 
the valid ity or en!orcoability o! thia Agreement or an)' o.:t~on 

·aken pursuant hereto 1n any court or bctol:'e or b)' All ~ede:-A!. 
dis~ :-ict, county, or mun1c1pal departm~nt. commlaalon. board. 
bureau, agency or o ther governmental lnatrumenr.&llt)'. and 

Exce pt as prO\"lded 1n Secr.1on 16 (k) o! th!s ~greerr.em. no !u:-ther 
app::-ov•l. conaene, orde:- or a.utho:-1 :a:1on o~ . O!" Oes:~nat::::: 

registration or f illng w1r.h. any Governmental i.utnc:-a)' 1a reqt.1rec 

5 
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1n connectlon ,..1:h the due end vnlld e>-ecuuon and a • !:v1 ~ .,. c : ~: .. r 
J.greernen~ a nd co:npllanc e wlth the p:-ov:t . o:1s !>.e:-eo~ !!, ·;:"s:-;.. 

Secti on 9 • Li mi t at ions o ! L1ab1l i:y a od lnd«=D l ! lca tloos 

h . Ne u.he r BST·J. nor \'lSTA •all be lar..e :co the o:her ~c-r e:~n.,, 

Pe :-ty• s 1nd1rect. 1nc1dental. spe c:: .. : o :- cons.:.que:~t..A. Clorr.aou 
(including bu : not hm.lted to los t ;:> :-o~:ts l a:-1s1ns .. n l."llOH 

or in part, !rom eithe:- Pa:-ty' s act:cns. cmlSSlons. rn ... Lu).er. 
o:- negligence r e l a dng to per!crn.ance under ~u:v h~aorne:.· 
t:~.ncluding bu: not limited to breacnes o~ :t::s Aa:-"em<·nt 1 

B. No Pe rty shall be luoble !or any act o r om!OJ:!Cn e>: o11o:.nt:! 
telecatrrmJnlcations company pr0\'1d1ng a por~ !on c ~ t.~.~ ~t-:--.·:cer 
pr ov1ded unde :- th1G J.greement. 

C . The Pa:-tie s assume no llat-·' --: ~ :he ac:t.::-~s::: c ~ 1!a:a 
provided by ano:he:- P :-:. "·'- t:ach ra:-:y ag:-et:E :. o : no,.mr .. ~ ~· 
&nd hold ha:-mless the othe :-s for a n)' cla1m, e ct. !(.;,, cause c! 
acuon. datr.age, o:- ln) ury tnat nugh: resul: !ro~ :ne st.:pp:}· o! 
inaccurat e d a ta or othe::-w11• 1n con)unc::1on ,.- :~ ~- :he pro .. ·:r;:or. 
ot any &C:"\' l Ce pro,•l.ded pursuant ~o ~hlS J.g:-eemen~ 

0 . Not~ithstanding any l lm1ta~1on1 in ~emee1es conta:nPd . :1 ;.:1:s 
Agre ement. !!ST·J. or V: sta ea app~cpr:ate tthe .noerr.·u!y:ns 
Perty• l will indemrn ! y end hold harmless the o::her pa:-: r 
(• I ndemnifie d ?ert y •) !rom encl11ga1ns: A!l}' loss. cos:. cl1um. 
l i ability. damag e e nd expense 11nclud1ng rea=:mable a:to:-ney• c 
t eesl to thi:-cl pe:-t1ea. :-elatlng :o o:- ar:s:ng ou: o! ~:a 

libel. sla nde:- . invas1on o! pnvacr. nusapp:-opr:a:.cm c! a 
:lame 0!" likeneSS , negl:9ence 0 : '-":!!!;,:~ m:!l:O:"Jciu:::. 0:-' ':.!'a: 
:ndemni!ying ~a:-ty. 1ta employee£, agen:s, o:- cor.:.:Ac:o:-s ::­
the per!ormance o! thls J.greemen: o :- :he !a1 lu:-e o ! :.h~ 
lndemni ! ) .. .:._ng Pa:-ty ~o pe:-!c!Ul ::s o!)l:=a~~ons unt: :- tr. c 
~g~eeme_nt. . In add::lO!'l , :.:1e :nder:::.!y!.!'lS ra::y ~· : :. ~c ~!le 
excen~ o! ;.~s o:;,::.g&ClO:lG t o :.:u1e:r:::.!r he!"ea:lde!" . ~e-!(:~~ a::} 
ac~1.on or suit. brough: ~y • t.r.:.:-d party a9'a.:ns:: :.r.e ::.::e~ .. ~ .. · 
!led Pa:-ty. 

E ':'he Indemn1!1ed Pa::-:y '"l ll no~:!y the :ncemn: ! )·:ng ;:oa:-:y 
promptly in wr1t1ng ot any w:-1t:en cle1m, la• su::. cr cemand 
by third partie s !or whi ch the l ndemtn ~ ied Pa: :y alleges :ha;; 
the Indemnifying Party 11 reapons1bl e uncler th.s Sect1on ~ an~ 
tender t he d e fense o ! such cla1m, lavsu~t or demand to th~ 
Iudcmnitying Par t y. The lndemra!ied Perty ~lso '-'lll coop~:-ac.e 
in every reasonable manner w1th the de!ense 01 sett lement o ! 
such c lai m, demand , or lew au it '!'he lndem•,>!led Pa:-t.)' a lso 
will COOpitr ate in every reauonable manner '-'1th t. he de~ense or 
settlement o ! such clal.m, clemend. or la-.s\.>t ';ne 
I nclemnityi ng Part)' aha 11 keep the ! ndemm! 1e cl Pa :-q· ::.-ea sona to .. )' 
and tlrnely e pp:-1sed o ! the status o! the cla> . demencl c::.-
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l awsuit. The !ndemn:!1ed Pany sha.: have the nght a . re~t .. r. 
its own cou:1sel, a~ lt" expen~e. and part:C1!JIItc :n :nt 
de!ense. provided. however , ~ hH 1: t.here a:-e reaso:1a::.. t 
de!enses i n addi t 1 on t o t h ose asser~ed by Lhe :nde=: !)': :·.:~ 
Party, the Indemn1!ied Party and ::s counsel rna)' :-a:c ... ann 
direet such de!enses . ..-hlch she! l oe a~ the experll• (l ~ ~:.• 
lndemni !ying Party . 

The covenants, terms, con~itlons , ?:"O\'lfllOnu and unde:-tnl>.n9~ ~ 
thlS Agreement shall e.xtend to and be b1nd1ng upon the nt::rs . 
personal represent a tives . execu~ora. aom:nlscrato:-s a:ld pe~.~t~ed 
~~ccesaors and a ae1gns o! the respect:ve pa~1es here:o 

Section ll · Ri~bts CUmulative 

J.ll rightl, remedies. po ... •ers and pr1vileges con!c:-red under tr .. ~ 
Agreement on the pa::-r.ies shall be cumulat:ve o! and :n 11ddH Jor• to. 
but not r e s::rict::.ve o f o r in h e u o!, those contened by l.aw . 

Section ll · Force Ma j eure 

Except as othe ::""·ise expressly prov~ded in this l.areement, anc 
except with respect t:.o any ~ ailu::-e to pay any sum due hereunde::- as 
a result o! bankrup::cy, :~.nsolvency or re~usal or 1nab~licr to pay, 
i! eicher party shall be delayed or h~dered :n ~hole o::- :n pa::-t , 
o r prevented from. t:he per!o:'I'Mnce o~ any non -monetary covenant o::­
o!>ligation hereun6er as a res~:lt o! acts o! God. ~: :-e o:- c:ne:­
casualty, ea::-:hq\Jake, hu::-ncane. flood, epidem:=. lancs:Hle. ener::y 
act., war, rioc, i nto:ventl.on b)• c:~·!.l or nalit.a:-y au:.no:-:::..es c.! 
government, insur::-ec tion or other c1v:l commotion, gene::-a" 
unavailability of ce::-tain ma:er1al~ . strikes, boycocts, lockou:£, 
labo:- dispu::es or ~ork sto?Page beyond the con:::-ol ot e::ner ~a:-:;­
~,e:-eto, then ::he pe::-!ormance of such CO\'enan: o r obbgat:on . sna:: 
!>e excused !or the period o~ suer. ciela:.·. h::1dranc" or ;:>re·.•en::o-n 
and the period o~ :.he pe~~onnance o~ such covenanL o:- O::;)ll~ac:o:: 
shall be extended bv the nutrber o! davs ecu1 val em: to the nutrbf:r c! 
days o! such delay; hindrance or pre:..·endon. 

Section 13 • No Waiver 

No release. discha::-ge or wa:~.ver o! AD)' provl.sion hereo! shall oe 
enforceable against or binding upon el.ther party unless :r. ~r1:1n~ 
and execut:ed oy the o ther par1:y as the case mA}' be . Ne!t:>6:- t:l~ 
~ailure of either party co l.nsist upon a atnct per!o:'I'Mnce o~ a:'1)' 
o! the agreements . terms. covenants 11nd condltions he:reo~. nor the 
accepcance ot any pa yments !rom either party "'it.h kno,.·ledgc o! a 

7 
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bre11ch o~ thia l<greement b)• the other party ~n t.he per!o:-manc., o : 
lLa obliga tions hereunder, shall be deemed a va1ver o! any rJgn:t 
o:· r emed i es chat VlSTA o r 8ST·J. may have o r 11 "Ill ver o ! an)' 
subsequen: breach or defaul t 1n any o! ouch llg: eemen:;&. tenns. 
covenants and conditi ons. 

Section 14 - Confidentiality o! Pr oprietary Data 

The Parties agree that it m11y bo rltcouory LO cxcllange c onun 
con:1oential information dur1ng the term or Lh1& Agreement 
including. without limitation . technica l and bu!llnellll plane. 
t echnical intorTnation, proposals , apec1 !icet1 on11, drew 1n~~. 
procedures, customer account data and 111m1lnt 1nront.~~UOn 
lheruna!ter coll ect ively reternd lO •• "l ntonnat10n") :-ne 
In! ormatlon 1h1ll Uther be in writing or other tanglble to:::ms 11nd 
clurl~· marked Wlth a confidenual, pn,·ne or proprie;ary legend 
or when the Information is con-cuunicated orall y. 1 t shall al oo bo 
communicated that the IntorTnauon it contidentia l. private or 
proprietary . 'l'ho Into=-tion will be returned to the owner -..·1th1n 
a reasonable time . Except as otherwue requ1red by l.aw or the 
rules o f the Commission, VISTA ancl BST·J. agree not to disclonn 
•con!ident i al Information• las such term 11 heroinlltt u1 deC 1nodl to 
any third party other than to thtir reapwctive directors. o!!icers. 
employeee and agante and adVisors tincluding legal . financ~al anc 
occount i ng advisors ) (collecti vely, •Representat ives•>. as needed 
in o rder to effectuate this llgreemenc. I! confidential 1n~o:::mat10n 
must be produced to the Ccr.mdssion , it shall be prov:.ded pu:-suent 
to the commission's rule regarding con!idential 1n~ormac1on. 

Section 15 - J.gral!ment Doe• Not Banet>.t !len-Parties 

ln enten.ng 1nto, and in performing un6er, thls Agreeme:lt. the 
pi!rtles do noc i ntend to benefit i n any way. any person who ~s :lC~ 
o :1e o! the two Pa~ies to ~~is ~greement. o his J.g:-eement doe~ no: 
enlar~e. add to, or change , in an}• ~<ay. an)• r1gh::s o~ any non· 
pa:-t1es which would exist i f this J.greement did not cxl&t . 

Sec:cion 16 - Lawfulneaa a.ncl Seve:alnlit)' 

In the event that a courc with p :-oper juriscllCtlon or dnother 
90ve:-nmental agency wi ch proper j urisdictlon issues an order 
!ind~ns ~ha~ a prov~•ion o! tb1~ Agreement is unla~!ul o~ may no: 
be en! orced, all other provis1ons o~ thls Agreement ~1 11 contlnue 
i~ to~ce and effecc . 

ln the event. that a court with proper )unsdictlon or anoche::­
governmental agency with proper juriscl:ct1on 1ssues an order 
!~nding that this Agreement, as a whole. lG unlaw!ul or may not be 
er.!orced, t his Agreement will terminate and both partles ~11 1 be 
excuse~ :rom all :urther per!orma:~ce under this Agreement . 

8 



• • 
••RIIItlt 17 • Petau1tl or Viola tion• 

1 
t tll iiJIIII "~ IIYUI "ith regard co t.n~s J.greemen: or i~s ,;:::achmen:s 

11111 
HIV 1 It~ 111rt11 ot c.hia .l<gre~menc , t,he c!spu:e :-esol uoon pre ..cs 

1111 
~1 ·1 l •t~tO by till Commiauon !lna.l appl)• and tht- r c • oluu on 

1
.,.

11
11 Hill tJCtft t that proceu ah•ll be b 1nd1ng on tht Tllrt~ eo 

jlttll lttll J • • 'l'tl"'l 

it "'" l•lltl lu thall tile thiP :.grumtnt lllth tho Comml nlon ac 
a l•flfl U prAot!oabll tolloving icto uecuuon 1n acco:-6ance ~·: :h 
1 Ill M l 1111d unlu• reJeCted b)' the Com:r.us1on. a she.ll oec omt 
"" e l 1 1 ve punuant to ltJ tenns -.·hen approve:;! by t ne 
~l •t• l ttlt ~ 11111 Co11'111111iOn or when deemed appro ved und1:1 t he I•Ct 

11 

,, 

1 11 • 1•111 r I til agtto to exchange tra!! ic p:.~rsuant to the termD 0 ~ 
1 hU /IAlllffitnt: t or • period o~ r.wo yuu t:-om r.he et~ucu"e 
tl~llll (II 1 hU ~gr11ment, and thoreaCter t.he Agr~~~omonl. utu• l l 
, 11111111111 111 tull toroe and itti!Cl unlil uvhcetl b)' an 
t~ IJ tlilllll•lll 1Jilf11Uinl. tO Section 18 (CI . The ettectlve dlltC o ! 
!Iii ii /!pl!lltnent ehaU be the date o! lt.s app:-ova l by t.ne 

1 
t•l fVtl tUHln · Tht toregoing notwi thltandlng, thlD l.groomom rnar 

llll 1 tllftHll~ld on rauonable notice by eithel' pany upon VlSTJ. 

111 
~~~ t oomp1tting its renegotiation o! its ex1st1ng lnte:-

1 llll lifii i1110n -grternontc with eacn other . 

llltlllt tleliYtl')' ot wric.ton notice at lease one hund:-ed and s:.)::y 
p pftl ci•Y• prior to c.he expiration o! t:his .:.g:-eement. a:1y 
l iU I Jljj!Y uq~.~irt negotiiAt i~ns o! ;;he :-atcs. terms. a:~d 
•'IJI IIIll 1 t•lll nt tht i ntorc:onnectlon llrra."lgements ::o oe c!! ect:. ve "I""' •111 11 llloj'liration . Unlon deemed to be lncons:.stent "':.th 

1 
'"itt I , i f ~ho Partiol are unable :o sa::s!acto:-~ly nego::1a:e 

1111
11 '""' Lt r tnl wutun 135 diA)'S ot co~m~encl.ng :he negotatlo:l~ "''!' f'll tiY !tillY porir.ion thl Commisuon to est:Dl:lish app:-op:-:at:e 

11 
,
11 

HWn• CII ton arr•nsoment• . rn :he ever.t: ::ha:: :ht 

1 
vmo"11111 t11n d l.ltl not i11ue its order ?:-:.or :o the s=hed~:,~ 

M•l" ut Inn 11Ate in auch State. the ?a:-t:.es agree ::hat tnt 

1 
~ l O t ~ trm• and condniona \:lt!rr.a:e!)• oroe:-ed or suer. 

1 11n~ttUit lflll nr negociatod by the Pa:'t l es ... ~ 1 1 be e!!ect :ve 
tll t ~ ~ ~(IY- LO thl expiration da:e . Unt~l ::he :-ev:se~ 

111 1011
,
1
,
11

mll f'! li!ln arrAngomentll become e!!ect:ive, tne Pa:-:leG 
; fill ll ilrfll l Olil r. o oxchango era !tic pu::suanr. to the te:ms 0~ 
1 Itt ,_ 11!1 llllllffiiWL • 

111
,. I'll' 1 Ill• IIQitnowlodgo t hrllt this .:.greement: does not cov.,r al : 

Ul'" '' '~ rd rlll •.Mc llonge of' local and >ntral.J<TI. toll t::a!! 1c 
umltll 1111 AI r Jt cnangll in business plans. traf !lc ''olumes 

1 1 
ltll l llfll H ~f)OfiQ\ItiCion• warrant, othe:: exchanges o! tra~!lc 

1
,
111 

Wlllll 1 It• l'llf~hl will be negooaced on ll nonr:hscr1m:.na~:o:-y 
I•~• ' • 'IIIII 1'41rL!41 acknowledge chat it the Part>en ! a:l t c 
, II II I· It -111 !lll!lllltl upon any auch matters . eit.he r Pan)' mar 
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Sect>on 20 - Seve:abiliry 

l! an)' clause o= pro-.·>sion o ! th11 ;.greement ::: :: .t-aa. :nva; ;C : 
unen!o=cea.ble under appl1caole preunt or :u~u: t :..a .. ·s f'!! ec:: ·:e 
dunng the term o ! thla Agreement . the :-emalnoe:- c ! th:~ ;.orei!T·"n: 
shall not be a!!ected . In luu o! each cl aus" o~ rro,·.r.1on 1 t · r.u 
Agreement vh>ch 1s ~ llegal, 1nval1d or untrH orcr~oll r tho t• ah•ll 
be added at t p t n or Lhil Agreement a clauae or pro\'alon "' 
nurl)• identical tl may be potUblt and as rr.ar oe legal, ,·al Hl an':l 
entorctable . Notwi thsta ndlng the ! o::-ego1 ns . 1n t11r t'V~tn : 111 ,. 

clause or px-ovision o ! thil 1\grtament 1a .: io·vnl, 111\' rol ''' , r 
unentorceable u at o r11tid 111111 t h• 11t t111 1 , r "'l h J "Y"l It) 
1nvt~lllllt)' or untn t orcub11Hy 11 that \'Js:-;. o~ llS':·A n c- 1on9e1 r.a r. 
lllf tubnanthl bene!it o! ita bargun unCle:- :h:r ;.groemf'IU tt.f'r. 
in such evtnt. VlST.l. or BST·A !TollY 1n :t:s ca::a: "'' · An ro l Aro•l 

termlnate this Agx-eement upon prO\'ldurg a t • c.as t r , "' 1, '~~ In , • 
advance notice thereof to the othet I•Att)· 

Sectioo 21 • Accord and Sa til factton 

laymtnl hy any IIUl)', 111 latal~•l "• "' •pllllll" l ~ A uce.vllo<J 
PAll)', Cit all)' ~11)'11\enl due hereunder in an am:>unt H !llS : r.an tr.• 
amount required to be pa1d hereunder shall not be deemed an accoro 
and satidaction, or e waiver by tht rtCU\'lng pan)' o ! n1 r.<JI•t 
to receive and recover ~he Cull amount o! such peymenl due 
hereunder, notwithstanding any statement to the con'trary 0:1 a::y 
check or payment or on any l etter accompany:ng sucn checl: c~ 
payment. The receiving pany may accept such chec:._ or ptoyme:l: 
•·1:hout p=ejudl.ce to :he TeColvl.ng pa::-:y• £ T:gh: to ~eoco\'e:' tnt 
balance of such payment due hereunde:- o~ to pursue any o:he: lega" 
or equitable remedy prov>ded in th:s ;.g:eemer.: . 

Section 22 - No Repreaantationa 

Ill !!S7-J. &cY..noYledges t:hat l.t: has exa~ned ·::s:-;.· s ::y:::e.,.: a~.:: 

tna: lt 1s no: :-t!l)·ing upon LP')y !"ep:-ese:t:ac:c~ c:- "-"A:":a~: \' e::. :~•=-­
expreas or unpl:.ec, made by \'!STS. o:- any o! \·:s:-;. s ;.~!:.:aas c: 
any othe:" person o:- e.!'l~~t:y 1n any '.lA)~ a!!:.!:.a:ec ~:.:.n \";s-:-,; C!" 
be:ng or cla1ming co be an a gene . employee or se,..:a.'l: c ! \': s:-;., 
-.::th ::-eapect to : the phyucal cond1t1on o! \'!S'!'h' s syr::.ema. the 
ground, earch or subsoil conditions 1 the !inanc:al :eports, data. 
analyses or projeccions chat concern the propelled development., 
operation or projected occupancy o! VlSTA's systems: the proposed 
r.onstruccion of. or any agreement not to construct:, any other 
: ac:lllties or amenities adjacent to. o:- 1n prox1muy to. v:s:-;.· s 
systems r any zo:~ing or other appli cabl c legal ::-equ aemenc•, or an;­
other matter o= thing in reopect o ! the sul:' ~ect rr.atter o ! ;~.:s 
s.greemant and/or the £xhlblt8 hereto or tne t:-a~sact10n an: 
develo~nt cont emplated hereby 



• • 
r· I \'ISTI. acl<no ... ledget thtt H ha l t>.arr .• neO :he l:ri · I. • /tt •n-a ar • .-: 
t lorlt It u not rel)•lng upon All)' upr•••nt all or. ''' '"' .""' >'· " .,,., 
rxpreu or 1rnplie0. mldt by u~1· I• ua 1111)' of un J. t.tt.l "'"' u an;· 
other person or entity in any wo >' at!lllaled ..-all I'S1 J... 0 1 bung 
or c l al.mlng to be an agent. employee or serva nt o! I!ST·J... ~o:nr: 

respec: to: the phya1cal conch:1 on o ~ BST·J.. 's srstema , tho groun~ . 

earth or tublol.l conditionJ ; the !ananc1a l reporta , d&to. ftnalyaos 
o r pro)ectio~• thlt concern :he propoaed develo~on: , ope: at:on o~ 
proj ected occupency o~ BST·A's 1y1:1ms ; :he propose~ con~:ruc:: on 
o ~ , o r any agreement not t o conl t ruct , an}' other ! ac.! ~: ·•• c r 
•n•• nH hl "'111 Ctnt to, or an pronml' \' to 11"1 h'• • )'• t • m• . ar 

C.h 111!1 Ot oLIIIl •ppllttllll hUll '"'#U tanalll t t c • ah 1' ••II•• • •••.let 
or t.hl.ng 1n r e1pect o! tha IUbl a Cl matter o! th~r '•!" : ••n•elll 11nd 1c. : 
the exhibl tl hereto 0::' the trani iiC't :or1 llrod rtovo lopmell' contnmpl llt•Cl 
II• I atl)' 

Saction 2) • Promotion• 

Ill Except u lpeciticall y pellTI!taO by VISTA If• • , , , /.'lloamen!. 
liST·/. 1hall acquire no right under ~t.u Agreemen~ ~c. " ••· 11nd ••·•· . 
:o~ot use, :he name o! VISTA. the narM "011ner• tenne:- alone c :- _r. 
con)unctl.on ..-ith or a1 a part o ! any other wor~ . ~~=-~ o :- na~el a:­
nny ll'~ rY.s , tancitul characten or doaigns o! Tnl! Wal~ OlSM}' 
Company or any or !tl rtllted . aft1ll a t a d or 1ub11dlary comp• n•"' · 
i n any o! i tl aOvertiting, publicity o:- promotion, to cxpro&D or 
i mply any endoraemont by VISTA o! i ts services: o :- 1n any o:he~ 
manner whatsoever (whether or not 11m~lar to the uses hc:-e~:o~Lbove 

apeci tically prohibited) . VIST.I. resarve11 the ngnt t.o app::-o,·e c..­
C1sappro"e, 1n ltl sole d1scret i.on, an)' advert:unng an~ p::-o,o:~ona! 
ll'.a:erials t o be used on, -.·1th1n , l:'l con)unctlon "'1 : h. o:r ~n any -.·ay 
men:.io:1ing adve:-: :.a:.ng o:- p:-o:noc .. :19 !!S7·i.. • £ bus:.:u:£5 ~ .. :r. :esp~c:. 
:o \':s-:-;. •s s yetarns ~~~~ Sec: ~ on : :; :~ha!! s:..::"'.·:·.·e ~r.e t.-.;.:- .. :. o~ 
o :- sooner t.erminatlon o f ~~~ ;.g:-eemen•. 

1::1 Except 111 lpeci ! ically pernutted by BST-;. 1n :r.:s ;.g:-eemen: . 
v :s:-;; shall acquire no right 1.1nder th!G J..greeme:o~ t :o use . and 'na:l 
no: use. :he name o! BS7·A. the name •:ae l!So·.:th" ( C~~r.e:- o•one o:­
:n con junction ~<it.h o:- as a pa:-t. o ! any o :he::- wo:-c. ma:-.: c: ::am~ 

or any marks. !anc itul characters or designs o: Ee!lSou:l'\ Corpo:-a: · 
:on cr SellSouth TolecOI!'rnUnlca t.iona . "nc o:c any o~ ~ts :-a:a:.ec , 
a~ !lllaced or lubaldiary compan1es , : n An)' o! H:l llO\'O:':.lll!nS. 
publ :ci t)' or promotion : to exp::esa or 1mply an)• endorsemon~ !:')' BST· 
~ o t lts eerv1cea : or i n anv other manner ~ha:.soever l ~nethe:c o :c 
:~ot: unu.lar co :.he uaea hereinabove apeci !1cally proh~b:ted es:-­
. r eserves the r1ght to approve or d:.sapp:cove, :n !tS so:e 
~-~cret.ion, any advertising and promot1onal mater1a 11 co be ~sec 
on, within, in conjunctlO:'I ~ith, or 1n any way men~10n1ng 

advertising or promoting VIST.I.' :1 businl!u whh ::es'pect to eS7·J..' s 
systems. This Section 23 shall survi ve the o>:p :rat!on o:: soone:: 
t ermi nat i on ot this Agreement . 

. . 



•• • 
Sect1oc 24 • Counterpart• 

Thu Agreement may be executed !n aevera! coun:e:par~r; <:act. o! 
whlCh s!".all be deemed an orig1:nal, and all o~ aucn cou:o!Cl"pl>:"tt 
together ~ht~l constitute one a:nd Lh~ '"me 1n1t:-umont 

Section 2S • Yorum and Vaoue t or Legal Pr oceedingi/Wa ive r ot Ju~· 
Tr1al 

.;ny legal proceecUng ot any natura htought O)' enh•J , ,., 1 \' ••Ja l un 

1 II• ""''' l o enr 01 e e a ny r 1 ghl or uL 11 vu Hm un011 l h f ''u'"'"'"'' ~ 
01 aris1n9 uut oC any matter pertun111!<f to thla Agreement. ahal l b~ 

aubml::tet! exclua1val)• for trial, "'ltnout a JU~·. be!o:-e tne C"rc~;H 
Cou:-:; tor Orange County . Flonda; or it 1\JCh coun I ha l nr• l 1 . ~ " ~ 

JUJ'lPCh CLlOil, tlltn bet oro any other ooun ut adm1r.at111:.ve bodr 
IIH.ting 1n the State of Florida having aut:ject matte:- )Ut'!llt!lcuor. 
The pa::t:es consent and subml.t to the exclus:ve juriscllcuon c~ any 
~:uch cou::'t and ag:-ee to accept llll!'\'1Ce o ! p::"oceu outrlde th" SUitt' 

o f f'l onda 1n anr matter to be eubml tted co an~· 1uct. liJUrl puJ•uAm 

loor• to •nCI oxprouly waive all tl\}hla t o ll1al b}' Jil l ) '"''"rrll. :­
M l)' &uch matter 

Section 26 • Re l ationJhip Diaclaimer 

The pa~:ies hereby acknowledge that it ~s not ~he1r 1~tent10n to 
create between themselves a parcnerah~p. )Oint vencu:-e, !1.duc~a~· 

e~lo)~en: or agency r elacionahlp !or the purposes o~ :~:s 

Agreeme:-~:. o:- !or any Othe:- purpose '-'ha: soeve:- ),cco:-t!ln;;: ;' 
noc~i:hstL,~~ng any express1ons or p~ov1s1o~s co~ta~~ed ne~-l~ c~ 
:~ a.:;y c~~e~ document. no:!'l!.ns :.n :.hi! "g=ee:ne:\: o:- . :-: a~: 

cocumen:s executed or delive:-e<l o~ ::.o l>e execcced o:- oe.:ve~e:: 

shall be consc~ed or deemed co c:-eate, or to exp:-esG an :~:en: ::. 
c:-eate . a partnerahip, joi,nt venture, ! 1cucla~·. e:r.;:l oymen: C::' 
agency rela::1onahip ot any ~an6 or natu::'e .:ha:.soeve:- be: ... ee:-; ::.~.e 

pa::'t!es hereto. 

Sec tion 27 • Construction o f Agr eement 

Tr.i.s; ;.sreement hal been !ully rev1eved and negot!!Ltec o r L~.e 

parties hereto ant1 the1r respec::ve co1.1nr;el . i\cco:dJ.nf!:l)r , ~ ~ 

!nterp:-etlng th18 ;.greement, no we1ght shall be placed upon .:hlcn 
n~t:-::.y hereto or its counsel 6:-a!ted the p:-o\·1s1ons be.:><;; 

\ J') !"etec! . 
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Section 28 - Execution 

esT-A and VISTA hereby aut:hori:e llnd execute t;hls lntenm T~~t : ~ ~c 
Termination and Billing Agreement . 

BEW..SOO'I'H TELECOM­
MUNICATIONS, INC • 

.,~ 
Il: . J).r~ 

Date ' 

VISTA-UNITED TE~ECOMM[n~lCJ.TIONS 

.,;,he 
Da te I 

I 



. · .. 
• 

' I 

• 
A TIACBMEi\r A 

NPAINXX 

1. Bei!SoUih-A NPA.I NXX'a Include: 
~ NPMOOC End OMoe !0 1!0 

CU.J Velt 1m 

A. .a7-81S ORI.DFLCLOS1 7iS2 1028 Wfft.Potk 

• 
Local 

COEFGHU 
B. <407·818 ORI.DF\.CI.OS 1 7862 1028 R-CMk CO!FGHU 

I 

I 

' 2. v.et.Unttad~~N)fX'alnclwe: 
M»MOOc Bnd oe eo 

CU,f Velt 
EO kl\lng Lou I 
Hen 

C . .a7olltJ/J LKIIHFL.XBOSO 1M 10'1 I.S'i· A8 
0. 40Nie& li<BNF\.XBOSO 1m .1041 C llillli I lion AB 
E. .a7 -8214 • IJ<BtCJII.XISOSO 7898 1041 Uf{ A8 
F. 407-427 U<BHFLXBOSO 78811 1041 LBV AB 
G. 407.a28 LKBNl'l..XBOSO 7i98 1041 lSV AB 
H. 407-834 Lt<Bf4R.XBDSO TV98 1041 IB'I AB 
L .a7-838 ~FIJ<Boso 7VV8 10'1 LBV ' AB 

J . .a7-939 U<BI'fFI.XBOSO 
: 

7i98 1041 ~-· AB 

•• 
• 1( • 
• 

' ' ~ -: .. . 

Toll 

Toll 
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