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J:NTERIM TRAFFIC TERMINATION AND BILLING AGREEMENT 

This INTERIM TRAFFIC TERMINATION AND BILLING AGREEMENT 
(" Aanemcnt") i$ effcclive as provided herein by and between Jncmnedill Communications, Inc., 
a Delaware corportilon, ("ICI"), and Visu-Unit<d Telecommunications. a Florida &cneral 
pannership ("VISTA"). (Collectively, VISTA and !C! shall be referred to as the "Po.nies". 
"PIUIY" shall be the singular reference to "Parties"). 

WHEREAS, thiJ A~rnent sets forth tile provisions under which IC! Md VlST A will 
provide for oriiinatina, cmninatina. and/or lriDJpOrting "Toll Tnffie" (as defmed hereinbelow 
in subsection 2. 1.2) and "Local Tnme• (as defmed hereinbelow in subsection 2. 1.2) between 
the facilities oper11tcd by the Parties. This Agreement also sets forth the terms and conditions for 
the baodlina of telecommunications services for which clwges are billed and collected by one 
Party for the other·PIII'I)'; 

WHEREAS, this Ag:recment coven only traffic provided through the use of future 
group type C acceu, fea111re group type D terminating access, or feature sroup type D originating 
access in those cases wbcre either Party is the provider of services selected by M cnd·user. 1.0 the 
other Plll'l)''s end offices; 

WHEREAS, this Agreement is intended 10 fulfill VISTA ·s obligations Wtder subsection 
251 (a) of the Communications Act, as amended by the Telecommunications Act of 1996 
("Act"). This Ag:recment covers only the exchange of "Loc:al Traffic" (as defined hereinbelow in 
subsection 2.1.2) and "Toll Traffic" (as defined berelnbelow In subsection 2.1 :J) which either ICI 
originates outside of VISTA's CC21ific:ated service area and tcnninatcs inside VISTA's 
certificated service area; or VISTA originates inside of VISTA's certificated service area and 
tom ina~ on ICI's liCtWOdc outside of VISTA's certificated service area, as described In c:ac.h of 
the Party's respective applicable tarif!J on file with the F!oridJI Public Service Commission 
("ComiiiUslon"), and is intended 10 replicate the uranacmcnts currently existins by and between 
VISTA and its ne.ighborins inc:wnbent local exchange companies for the exchange of "LocAl 
Traffic" (as hereinafter defined in subsection 2.1.2); and 

WJU:REAS, it Is rpec;itically understood IUld agreed to by the Parties thnt nothlna In this 
AllfttiDenl shall be construed as an atwnpt 10 reach agreemcnt rcgardlng maucrs contained in 
subsections 2S I (b) and (e) of the Act: nor shall IIDY act or omission of VlST A or any provision 
of this Aarcemcnt be construed as a waiver of VISTA'S riahts Wtder subsection 25 I (f) of the 
Act. 

NOW, THEREFORE, in eonsidenuion of the mutual oblig.uions ns set fonh below the 
Parties hereby asree as follows: 

-
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1. EXCHAljGES JNCLVQED. 

1 .I . Exclwlgq Included, 

The cxc:banaes of VISTA covered by this Agreement an: $hown In Anachmcm :a:, 
atcaehcd hc:rc:IO lnd incorporaled herein by reference. The exchanges of JCI covered by this 
Agreement an: shown in Auachmgu :A... anachcd hereiO. 

2: PROVISION Of SERVICE. 

2.1. Proyjsjoo o(Sqyice. 

The Panics proviJion of JC:Vice shall be u follows: 

2. 1.1. The Parties ~ pursuant 10 tbe tcnns set out hcrcin, to exchange ll'lfiic 
for lbc purpose of allowing origination and tenn.inatlon of telephone caJJs bet~en the Parties' 

end users, includl.Da ll'lfiic orlainatina from euJtomctS of 1 commercial mobile radio service 

provider ("CMRSP") lnd tCI'IJiinalina to the Parties' end users, and including traffic oriaina~ing 

from lbe Parties' end uscn lnd tmninatlna to CUSIO-rs of CMRSPs. For purposes hereof, 
"CMRSP" sball mean a common carrier provider of domestic public ~less or ~less 

tclecommuoicalion service, u dcfllled in Pan 22, Subpart H or Pan 24 of the Federal 

Communication Commission ("FCC") Rules and Reau!atlollS. 

2.1.2. Each Pany will plan, desian, corutnlCI and maintain the f~~eilitia within 
their respective "Syatc.au". These facUlties include, but arc not limited to, a sufficient number of 

trunks 10 the "Med Poillt" (u defined below), and sufficient Interoffice and lntercxchange 
trunks between Its own cenual offices to adequately handle traffic ~en all cenual offices 

within tbe service an:u. Tbc amna= of the: faeility Syrtcnu including, but not limited 10, 

routing lnd tbe "Meet Point" an: sbown in MK'vnml :.a:. anecW hereto lnd incorpot11tcd 
bc:rc:in by rdcrcnce. AUKbmrn!l :A: and "B:. respectively, may be ancnc!cd from time 10 time 
by mutual agreement ill writina by the Putics u a result of c:banaes in cxchanae boundaries, 
local callina areas or implementation of new NX:X codes. For purposes bc:rc:of, "Systcuu" shall 
mean the cxcbanac and intcrcxchaoge switching, and cransmiuion flcilitie1 that route, switch 

and ltanSpOrt a Party's "Local Traffic• (u defined below in this subsccrlon 2.1.2) and "Toll 

Traffic" (a.s defined below in lhllsubsection 2.1.2) u are necessary and proper for the provision 
of traffic covered by thiJ AgreemenL For purposes hereof, "Local Tn1ffic" ahall mean tn.ffic 

wblcb originates and tenninatCJ wilbln lbc locaJIICIVIcc an:a of the Partle1 shown in Anac:bmcm 
:A: hereto, including extended area scrvitc and cxtaldal calliJli plan calls bciWC1:n the Panle1. 
Traffic to, and from CUS10!1!C1S o( CMRSP'S aball be considered Local Tl'1ffic for purposca of 
this AgrccmeoL For JIWliOiCS hereof "Toll Traffic" shall mean traffic !lw u orla•DAtcd by an end 

~Uer of the othc:r Party and iJ not Loc:al Traffic. For purpoSCJ hereof, "Mw Po101" shall mean 
that point murually aa;rccd upon by tbe Parties at w!Ucb thclr Mtwork facilities are lntm:oM«tcd 

for the reciprocal excb&n&c of tralllc. 

2.1.3. The provisioning and enaincerina of such services IUid focd•ucs will 
comply with geocn&lly accepted Industry methods and pt11cticcs and lbc Partie1 shall observe the -2 
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rules and regulltions of their respective lawfully esl&blishcd tariffs applicable to the serviecs 
provided. To lhe exlalt tiii11Cl reques1$ a dcsian whlch exc:ccds VISTA's standanl cos1. VISTA 
wiU provide JCI wilh such actual con of such ICI requested design and ICI shall within thirty 
(30) days of the date of such notificatlon by VISTA of such acrual cost: (i) elect to promptly pay 
all such costs; or (ii) di~ VISTA to proceed with the desian pliiUled by VISTA immediately 
prior to VISTA's receipt of such request by ICI. In the event lCl docs notSQ notify VISTA of Its 
election on or before such thirty (30) day election period, it shall be deemed that ICI elected 
option (ii} in this subccllon 2.1.3. 

2.1.4. The traflle covered by this Aarccmcnt sbaJJ be routed as indicated in 
A!!Kbmcnt :.a:. Any c:banacs in routina sball be ~ upon in writing by the Parties before 
becoming effective. 

3. TRAFFIC RECORPINO AND IDENIIf!CATION. 

3. t. Tmffic Recording and ldentifigtion. 

The Parties trtilic rceordill& and identification is as follows: 

3.1.1. Tbc lrl.ffie RICOiding and identification functions rcqutred to provide the 
SCtViccs specified hcrcundcr shall be pcrfonncd by the Parties. Each Pany shall calculm 

terminating minutes of usc based on standard automatic message a~untina recordins made 

within each Party's netWOrk. The record shall contAin the appropriate automatic nwnbcr 
identification rANT") infonnation or service provide.r lnfonnatio.n to identify the originating 
company. The Party orlainatlna traffic shall 8£1'1Cratc and provide the appropriate expanded 
message record ("EMR") or other~ upon record fomw, to the tmninating Pany. The 
Parties lhaJI each usc commcrc:ially rcaJOnable c:fforu to provide lhesc records monthly, but in 
no event later than thirty (30) days after gcnc:rulon of the usage data. For purposes hctein. 
• ANI" sball meaDihe pcoc:css whlcb identifies the telephone number of the line initiatina a call in 
order to Ktld this infM"erioo to lhe autom•tic messqc ICCOW!ting S)'11Cm. For purposes bcrcof, 
"EMR" sball meaD iDdusuy aa:cpecd formmcd records to be exchanged bctwttn local excbulge 
carricn ("LEC"} for biUlna purposes. For purposes bcrcof, "LEC" shall have the meaning 
ascribed to it in the Aet. 

3.1.2. ICI and VISTA agree !bey will, to the extent feasible, make every attempt 
to accura~ly capture and rcpon the actual usqe interchanged between them for usc In 
calculatina the ,.......,.')' compensation under this Asrccment. · 

3.1.3. Should actual tn.fiic information (measured in minutes of usc) not be 
aY&Jiable, the Parties will mutually qrcc on a suitable alternative basiS for calculatin& 
compensation wbicb most closely approximates the ACtual intcrdwlacd usaae 

3.1.4. Each Party shall delivCf monthly statements fer tnminaung the other's 

traffic. 

3 
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4. COMPENSATION ARJW!GEMENT. 

4.1. Toll JjJ!fic. 

Toll Tl'1lftic w\11 be intra local ICCe$S and lrtUUport area ("LATA") traffic when: 
originating or lmninating points are within the same LATA. For purposes hereof. "LATA • shall 
mean local ecceu aod transport area u deftned in subsection 3(aX43) of the Act. 

4.2. Compmption Anlnaemmt. 

Tbc Panics qrcc to compensate each other for the tetminAtion of Local Traffic and 
intraLATA Toll Traffic pursullll to this Ap-ccmcnt in KCOrdanec: with the followioa: 

4.2.1. Each Party sball &enerate a monthly bill for intn.LATA Toll TnUfic, u 
applicable. 10 the other Party for traffic tcminating to liS end offices. 

4.2.2. Compensation for termination of local Traffic will be by "Mutual Trame 
E.xc:haoge. • For purposes hereof, "Mutual. Traffic Exdlanae• shall mean a form of 
compensatioo in whleb one Party is c:ompmu•ed for tuminalllla the other Pany's Local Traffic 
through the reciprocal tcrmlnation of i(s traffic by the other Party. 

4.2.3. Compensation for termination of Toll Traffic sball be calculated by 
applying the ecceu r&tes ICI forth in the tariff or price list. filed by or on behW f of each Patty 
with the Commission. M r&tes change, the ltlcst effective niles will ~ ·.:sed. Switched access 
KTVice is intended 10 compensate the Partic3 punuant to this Agreement, when the Parties 
provide: (i) loop, drop and usocialcd equipment from tho end office to the end user (carrier 

common lloc): (U) end office switebing funcdo111 (traffic sensitive), local switching including. 
line tcnnination and intcn:cpt (applicable only iftbc clement is included in sucb Party'slntrutatc 
ecceu t;ariff or price list); IIDd (lli) local ~ facilities. 

4.2.4. Tbc Parties qrcc that the CoUowiog billing pcrecouaes apply for the 
ealculatioo of common transport ebargcs from intn.LATA Toll Traffic: For Toll Tnt.ffic 
originating from ICI and terminating 10 VISTA, the pcr=~tage of transport billed by ICI will be 

fifty-two pcrecot (S2%) based upon the location of the Meet Point shown in Attochmcnt :a: 
attached hereto. For Toll Traffic orlain.atina from VISTA and tcnnin.ating to ICI, the per«ntagc 
of transport billed by VISTA will be fony~iahl percent (48%) based upon the lOCAtion of the 
Meet Point shown in Anerbmmt :B: anachcd hereto. The billing percentages hereunder may be 
amended from time 10 time b)' m\111111 agreement in writina by !be PlltieJ. 

4.2.S. All compensation payable punuant to this Aarecmcnl for tcrrruns1ion of 
traffic shall be payable within thiny (30) days of the bill dale. 

..... 
4 



• • 
S. ALTERNATE BILLED MESSAGES. 

S.l . Altmyte Billed Mm•gq. 

S 1.1. ~ Party ~ 10 provide lhe olhcr Pany billing, collecting and 

remlnlng services on • Alltnlate Billed Meauatt." Each Pmy will provide to lhe olher Pasty 
lhe EMR standard formaucd record for biJ.ling of messages to lheir end usen. These record$ may 
be exchanged over c.cnrnlizcd mcsagc di.Sttibution systcnu ("CMDS"). The CMOS transpon 
system is used by 1he Bclleorc Climr Comp&niCJ ("BCC") and other LEC• (throuah a sponsor 
relationship with 1 BCC) for the efficient transmission and cxchaoac of in-«>IJCCI and out-<X>IICCI 
(int=pany settlement ("ICSj and ~ICS mesugCJ) billable record$, &C(:CSS usage record$, 
and summary usage rccord.s or a lapC ga~m~ and mailed 10 1hc billing company. The= 
records must be exchanged " least monlhly. For purposes bercin, • Alternate Billed McssaaCJ" 
shall mean messages origia&lina on one Patty's facilities that arc: billed by llliOthcr company. 
Alternate Billed Messages ln.oludct, wilhout limitation, calls that arc: collect, third number billed 
1111d billed to a LEC cal.l.ing card.. Fo.r purposes hcTcof, "CMOS" shall mean a generic tcnn lhat 
refcn to all applications usina the c:cntralized nationwide system for 1hc intcrcxchangc of data 
through a ncrworic of private line tnnsmissioo facilitiCJ. 

5.1.2. ~ Party~ to remit 10 1he other Party 1he revenue value of each 
Alternate Billed Message less 1 billing and collcetion fcc ofS0.0666 per message. 

5.1.3. For purposes hereof, "Uoblllablc Mcsuccs" shall meaa messages with 
respect to which the end user CUStomer account c:annot be Identified. Unbillablc Menages will 
be the responsibility and llabiUty of 1hc oriain;ating company. The billing company shall 
appropriately account for and ret:wn 1hc Uoblllablc Messages to 1hc originating company 
pumwtt to EMR standard IUideUnes. 

5.1.4. For purposes bereof. "UacoUccrlble Mc:uages• sball mean messages that 
arc: billed 10 a c:ustomc:r ICCOII!It, bow.:ver, rcveaues cannot be collcc:ted including. wilhout 
limitation, mc:s•ag.:s with respect 10 which the Clld user dcolc:s all knowledge. Uoc.ollectable 
Messaac:s sball be 1hc responsibility and liability of tbc billing company. 

5.1.5. Each Party shall promptly fumlsb to the other Pany such Information as 
may be required for monthly compensation pwpores. Compensation stAtements for Alternate 
Billed MessageJ will be rendered monthly and mni1W1cc in full will be made by 1he debtor 
c:ompany thirty (30) da~ thctu.f\cr. The PanieJ hereby aarcc that If any monthly Jta1cmen1 
rcflccu a totAl amount payable less than Ten and NOIIOO Dollars (SIO.OO), no payment sball be 

• due with respcc:t 10 sud! swemcnt 

-· s 
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6. OPERAIQR S£RYICES. 

6.1. Opmtor Sqy!m. 

Each Party will be reJponJible for maintal:nina its own customer infonnotion in currently 
available da•abe:~es UJed in lhc proviJion of miKdlaneous Intercompany operator servim (i.e. 
local assistance, directory usiS!JinCe, din:etory uslsu.oee call completion, busy line 
vcrifie.ationfllllemlpt). 

7. AUDITS. 

7 .I. Audits. 

Each Party will kc:c:p ldc:quate records of all collection, payments and olber tnnJactions 
hert'llnder. Upon lhiny (30) days prior written notice, either Pany may request an audit of the 

usaac reports or bilUng data supplied by the other Party hercWJder and any such audit lltall be 
IICCOmplished duriDa normal busiocu boun at the office deJignated by lbe Pany being audltc:d. 
Audit requestS .shall not be 1ubmltted more frequ.enlly thM one time per calendar year. Audlts 
may be performed by a mU!\IIJiy KCCpt&blc independent auditor paid for by the Pany rc:q\ICI!ing 
the audlt. A request for an audlt must be rccc:iYCd within one year of rccc:ipt of the records or 
usage reports from lbe audlted Pany. Audlton bc:rcundc:r sba!! not be compensated on a 
continaent fee basis. 

8. QOYERN!NO LAW, 

8.1. Ooyemjnp Law. 

This Agreement shall be governed by, construed under, intaprc:ted and enforced in accor· 
d4Dcc wjth the laws of tbe State of Florida, and, where applicable, the laws of the United States 

of Amc:riCL 

9. ENTIRE AGREEMENT; NO OfFER. 

9.1. £ntire Amc!JKnt: No Offer, 

This Agreement contain~ the: entire Agreement of VISTA and ICI with respect to the 
subject marter bc.reof, and no repre:scnwions, wamu~tleJ, inducements, promises or agreements, 
oral or otberwbe. between the Panics not embodied in this Aarumcnt shall be of any force or 
effect. This A~P=IDellt lhall be modified only by a written agreement executed by both Part1cs 

• with the same formalities u this Aarc:emcnt. All prior aareemcnts or communications that are 
the subjecl manc:r of this Agrecmmt are and lltall be merged Into this Aarcemcnt and lltall have 
no fore.: or effect. Neither any submission of this Aarccmcnt by one Pany to the other. nor any 
corn:spondcnee or other communications ~en the Panies in COMCCtion therewith, is 

Intended or sba!! be decmc:d to eonstlrute an offer of any kind or to create any obliaations 
belwec:n the Panics unless and until one or more duplicates of this Agreement has been fully 
executed and delivered between the Panics. Accordinsly, any such submission. communicatioru 

._... ....... ........,.....,.. 
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or COrTCSpondc:ncc be~ the Partias or their re.:~pective agents or anomcys is intended only as 
non·bioding ~ussioos prior to sudl execution, 11nd either Party shAll have the absolute right to 
withdrsw from sucb discussions without any liab;lity whatsoever to the other Party prior to such 
execution. · 

10. REPBP..C)ENJATIONS AND WARRANTIES. 

I 0.1. !C! Rqg'T'£DWjons. 

ICI n!presents and wam.nts to VISTA the following: 

10.1.1. !C! is a oorporstlon duly organized, validly existing and in good sWlding 
under the laws of the State of Delaware and is authorized to lriU\sact bus1ncss in the Stale of 
Florida; 

10.1.2. ICI, and the undersianed signatories executing this Agreement on behalf 
of lCI, arc duly authorlz.cd and empo~n!d to enter into this Agreement with VISTA; 

10.1.3. To the bast of the undenigned's au;tual knowledge, neither the entering 
into of this Agreement nor the performance or satisf~~etion by ICI of its obligations and liabilities 
hereunder nor the Clteteise by !CI of any of its rights or options hereunder, will constitute or 
rasult in a violation or breach by ICI of any judgment, order, writ. injunetlon or dcaee issued 
against or imposed upon it, or to the best of the undenigned's actual knowledge will ruult in a 
viola don of any applicable Law; 

10.1.4. To the bast of the undcnigned's actual knowledge and belief after 
reasonable inquiry, there is no action, suit, proc:eeding or investJg.atlon pending or threatened. 
which would prevent, impair or which questioos the validity or enforceability of this Agr-eement 
or any ~oo IAken pum111nt bema in any court or before or by any federal, diwict, county, or 
municipal depamnent, co!DI!liuion, board, bureau, agency or other governmental 
insuumcntality; and 

IO.I.S. Except as provided In ntbsectioo 19.1.1 of this Agreement, no further 
approval, consent, order or authorizaiioo of. or designation, rcgistl'lllion or filing with, the United 
States and any state, county, city or politicalmbdivision thereof. and any boArd, bw'cau, council, 
commission. department. aacney, coun. legislative body or other ln.suumen!Ality of the United 
SUites or any state, county, city or political subdivision thereof including, without limiuation. the 
Reedy Creelc improvement Oi.striet, a polillcal subdivision of the Suare of Florida (collectively, 
"Govemmcn!Al Autbrrlty"), Is required in coMcction with the due 1111d valid execution and 
delivery of this Agreement and compliance with the provisions hcn:ofby ICI. 

I 0.1.6. ICI shall perform its obligations hereunder using reasonable cru-e 

.. ._...... ........ ....,_") 
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10.2. VISTA'S Reqrescn!Atlons. 

VISTA represents and WVTaDU to ICI the :following: 

10.2.1. VISTA iJ a pel11lmhip duly organized, validly existing and in good 
51allding under the laws of the State of Florida and iJ authoriud 10 tnwact business and holds a 
CCl1Ain Certificate of Public Convenience and Necessity in the State of Florida; 

I 0.2.2. YIST A, and the undenigned slp10rlcs executing thia Aif«mcnt on 
behalf oC VISTA are duly authorlzeci wi empowered to enter into thls Agreement with ICI; 

10.2.3. To the bCfl of the undcni&ncd's actual knowledge, neither the entering 
into of this A;reement nor the perfo1ll1411Ce or satiJfaction by VISTA of its obligations and 
li~tbilities bereunder nor the exereise by VISTA of llDY of Its rights or options herewuler will 
constitute or result in a violation or bceaeh by VISTA of any judgment. order, writ, iJ\iunction or 
decree issued aplnst or imposed upon it, or 10 the best of the undenigncd': xtual knowledge 
will result in a violation of IIDY applicable Law; 

10.2.4. To the best of the Wldmigned's acrual knowledge and belief after 
reasonable inquiry, there is no action, suit, proceeding or investigation pending or tlucatened, 
wh.ieb would ~col, impair or wbl.ch questions the validlty or ertfon:eability of thia Agreement 
or any action taken pW'IUII!t beteto in any coun or before or by any fedenl, district. county, or 
municipal depu1mcnt. commission. board, bute4u, agency or other govemmenlAl 
instrumentality; and 

10.2.S. Except as provided in subsection 19.1.1 of this Agreement, no t'ultMr 
approval, consent, order or authorization of, 01' designation, registration or filing with, any 
Governmental Authority il required in connection with the due and vll!id execution and dclivay 
of this ~greement and compliance with the provl~eions hereof by VISTA. 

10.2.6. VISTA ahall perform its obligations hereunder using reii.SOnable care. 

II . LIMITATIONS OF LIABILITY At'I) !NDEMNiflCATIONS, 

1 1.1. LjmjJitiOns gf LjabUity and lndcmnificatioru. 

The Parties agree chat the followina limitations of liability and indemnifications Sehall 
apply: 

11 .1.1. Except for the wilful misconduct or gro.ss negligence of either Party 
hereto, neither ICI nor VISTA will be Hable to the other for either PIJ1)"s indirec\, incidcnUII, 
spccill! or consequential damages (iocludina. but .not limited 10, lost profits) arising, in whole or 
in pan, &om c.ither PIJ1)"s actions, omiuions, mistakes, or negligence relatins to performance 
under this Agreement (including, but not limited to, brenchu of this Aarccmcnt). 
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11.1.2. Neither Party shall be liable for any act or omusaon of another 

telccommunicatioru comp111y providlna a ponion of lhe Jervicu provided under this AarcemenL 

11.1.3. Each Pony usumes no liability for the &C(:w-acy of d4la p:vvided by A 

third party and each Party aareet to indemnify and bold harmless the other Pany for any third 
party claim, action, cawe of action, dam&ae, or injwy that might result from lhe supply of 
inaccurate data in conjunction with the rrovision of any service provided pursuant to this 
Agn:cmcnt. 

11.1.4. ICI and VISTA shall each in.JC"mnlfy and bold hArmless tbc other, thc 
othcr's • Affiliates• and their rcsp«tive officers, director, employees and agents of each from all 
liabilities, dam&aes, cosu and expenses (including reasonable COWISCI fees} incurred in 
connection with any claim arisina out of s\lCh party's breach of any representation, warranty or 
obligation h=undcr. For purposes hereof • Affiliates• shall mean as to any entity, any other 
entity which is controlled by, controls, or a1 under common control with such entity. The term 
"control" (including, the termS "controllcdl," "controlled by" and "under common control with"} 
shall mean the possession, direc:l or indi=t, of the power to direct or cause the direction of tbc 
management and policies of an entity. The term "Affiliates" shall be the plunl reference to 
"Affiliate." 

II.I .S. The Party scelcing indcmnl1ication under tbls Agrec::nent (the 
"lademnlfied Party") shall eivc notice to thc Party required to provide indc:mniftcntion 
hereunder (the "ladtmllifyina Party"} promptly after the Indemnified Party has actUJil 
knowledge of any claim as to which indemnity may be sought hereunder. The l!ldemnified Pnrty 
shall pennltlhe lodemnifyina Party (lt the lndemnlfying Party's elCpense} to assume the defense 
of any claim o.r Utiption rc.sulting therefrom; provided, that: (i} coUIUd for the Indemnifying 
Party wbo sball conduct the defense of such claim or litigatlon shall be reasonably satisfactory to 
the lndcmniJied Party; (il) the lndemaified Party may participate in such defense, but only at the 
Indemnified Party's own cost and c:xpe~ and (iii) the omission by the 1Ddcmni1led Party to 
eive notice as provided herein shall not relieve the lndcmnifyina Pany of its indemnification 
obligations bcrcunder except to the ex1en1 that such omission rc.sults in a failure of actual notice 
to the Indemnifying Party a.od the Indemnifying PMy b damaged as a result of such failure to 
eive ootiee. 

I I. 1.6. The lndcmnlfying Party shall not. except with the consent of the 
lndemaifled Party, consent to entry of any judgment or administrative order or enter into any 
settlement that; (l) could a.fl'ect the intellectual property rights of the Indemnified Party: or (ii) 
does not include as an unconditional term thereof the giving by the cl11imant or plaintiff to the 
lndcmnl1ied Party of a release from allliabiliry with respect to such claim or litigation 

II. 1.7. In the event thAt the l!ldcmnified Party shall OCASOnably aDd in good fnith 
determine that the conduct of tbc defense of any claim subject to the indemnificauon hereunder 
or any proposed settlement of any such claim by the lndcmnifyina Party might be expected 10 

affect adversely the Indemnified Party's lmtelleetual property rights or ablliry to conduct fururc 
business, the Indemnified Pony shall have the right at all tim~ to tolce over 1111d IISSumc control 
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over the defense, settlement negotiation.s or lawsuit ~lacing co any such claim ac the sole cost am' 
expc!IJC of the Indemnlf)'ina Party; provided that if the lndcmnlflcd Party ~ so take over and 
wwnc control, the amount of the Indemnity rcquf~ to be paid by the Indemnifying Pany all:! I 
be limited to the amoUIIt wblth the lndcmnlfyina Party is able co demonsuace that it could have 
settled the maner for immediately prior co the time of such IISSWDption. 

11.1.8. In the event that tho lndemnlfying Party docs not aeeepc the defense of 
ony matter as above provided, tho lndcmnl1icd Party Jhall have the full right co defend against 
any such claim or demand, and shall be entitled co senle or a~ co pay in full such claim or 
demand, in its sole diKretion without waiving its right co indemnification hereunder. 

11. 1.9. The provisioll5 of chis Anicle II shall survive che expiration or sooner 
termination of chis AgrecmenL 

12. ASSIGNMENT ANQ BfHD!NO EfFECT, 

12.1. Assignmem and Bjndjng Effect 

Neither Party may assign, transfer, or sublease (whether by operation of law or otherwise) 
chis Agreement (or any righu or obliplions hereunder) co a third party (including. a corpomce 
Affiliate or an entity under its eommoa control or an entity acquiring all or substantially all of its 
operations, asseu or equity in Florida) without the prior wrinen eonsenc of the ocher Party. which 
eoascoc sba1l aoc be unreasonably withheld. Any anemptcd assignment or transfer not pcrminoo 
undet this Agreement shall be void ab inltlo. Without limiting the foregoing, with reJpett to any 
approved assignmenl, transfer and/or sublease hereunder, the assignor, transferor, and/or 
sublessor, as the case may be, sbal1 be released from the ri&hts, duties and obligalions in chis 
Agreement and such rights, duties and obligations shall extend co, be binding upon and inure co 
the benefic of such assignee, transferee and/or sublessee, as the case may be. 

I). RIGHTS CUMULATIVE. 

13.1. Rjghts Cumulacjvc. 

All ri&hts, remedies, powers and privileges conferred under chis Agreement on the parties 
shall be cumulative of and in addition co, but not restrictive of or in lieu of, chose' conferred by 
Low. 

14. FORCE MAJEUR£, 

14.1. Force Majeun;. 

Except as otherwise expccssly provided in thi.s A~cment, and except with respect co any 
faihm: co pcy any sum due hereunder II.S a resuh of bankruptcy, insolvency or refusal or innbilit)' 
to pay, if either Party shall be delayed or bind~ in whole or in part. or prevented from, the 
performance of nny non-monetary covenant or obligation hc~under as a ~sulc of acu of God. 
fire Ot other casualty, earthquake, hurricane, nood. epidemic, landslide, enemy oct, w:tr, rioc, 
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intervention by civil or military authorities of govenunent, insurrection or other civil commotion, 
general unavaiiAbiliry of CCI14in materials, strikes, boycotts, lockouts, labor disputes or work 
stoppage beyond the control of cith.er Party hereto, then the performAnce of such covenant or 
obligation, sball be excused for the period of suth delay, ~ vi prevention and the period 
of the performance of 1uch covenant or obligation aball be extended by the nwnber of days 
equlvo.Jent to the nwnber of daya of such delay, !Undrulc:c or prevention. 

15. NO WAIVER 

I 5.1. No Wajvcr. 

No rc.lease, discharge or wai vcr of any provision hereof sb4ll be c.nforc~ble against or 
binding upon either Party unless In writing and executed by the other Pany as the = may be. 
Neither the Wlwe of either Party to insist upon a strict performAnce of any of the agreements, 
terms, covenants and conditions hereof, nor the acceptance of any payments from either Party 
with knowledge of a breach of this Agreement by the other Party in the perform&~~« of ill 
obligations hereunder, shall be deemed a waiver of any rights or rcmcdio;.s that VISTA or ICI 
may have or a waiver of any subsequent breach or default in any of such a.grccments, terms. 
covenants and conditions. 

16. CONFIDENTIALITY OF PROPRIETARY DATA. 

16.1. Confidentia!jty ofPropriewy Oa!A. 

The Parties agree that it may be necessuy to exchange ccnaln confidential information 
during the 1mn of this Agrccmcnt includlna. without limitation, technical and business plans. 
technical information, proposah, spccificatioru, dnawings, procedw'es, cUSlomcr account datA 
and similar information (collectlveiy, "Confidential Information"). The Confidential 
Information shall either be in writing or other tangible forms and dearly marked with a 
confidential, private or proprietary legend (cxcc:pt for all information reviewed pursWIIlt to 

Article 7 which shall be protccled hereunder, whether or not so marked) or when the Confidential 
lnformation is communicated orally, it shall also be communicated that the lnformAiion is 
confidentiAl, private or proprietary. The Confidential InformAtion shall be returned to the owner 
within 11 reasonable time. Except as otherwise required by Law or the rules of the Commission. 
VISTA and ICI ~ not to di$dosc Confidential Information to any third pany other than t.o 
their respective directors, officers, employees and ~nt.s arid advison (including. legal , fiiWid:ll 
o.nd accounting advisors) as needed to effccrualc this AgrccmcnL If ConfidentiAl Information 
mUSl be produced to the Commission, it shall be provided pursuant to the Commission's rule 
regarding confidentiAl information. 

17. AGREEMENT DOES NOT BENEfiT NON-PARTIES. 

17.1. AareemeOI Does Not Benefit Non·Paojs;. 

In entering into, and in performing under, this Asreemeru. the Portics do not intend to 
benefit in any way. any person who is not one of the two PAnics to thll Agreement. Th1s 
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Agreement docs not enlarse, add to, or change, in any way, any righu of any non-parties which 
would exist if this Agreement did not exist 

18. LAWfULNESS ANP:SEVE!WUL!IY. 

18. 1. l.awfulness and Seymbj!ity. 

in the event that a court with proper jwi.:;diction or another govemmcnUII agency with 
proper jurisdiction WIICJ an order fmdina that a provisi.on of this Agreement is Wllawful or may 
not be ~nforced, aU other provisionJ of this Agreement will continue in force and effect. 

In the event that a court with proper jurisdiction or another governmental agency with 
proper jurisdiction lS$Ues an order finding that this Agreement, as a whole, is unlawful or may 
not be enforced, this Agreement will terminate and both p4ttles will be excli5ed from all further 
pcrforrnanc:e under this Agreement 

19. IERM-

19.1. Imn. 

19.1.1. The Parties shall file this Agreement with the Commiuion as JOOn :u 
pmctic:able rollowi.Qg Its execution in accordance with tho Act and unless rejected by the 
Commluion, It lhall become cfi'ectlve when approved by the CoiTUnission or when deemed 
approved Wlder tho All'!. Pending approvAl of tbiJ Agreement by th; Conunission, th; Panics 
agree to exchange traffic in accordance with applicable Law and pursuant 10 the terms or this 
Agreement u soon as reasonably practicable after this Agreement hal been executed by both 
Parties. 

19.1.2. The Parties ~ to exchange traffic pumw!t to tbe tenns or this 
Agreement for a period of IWO years from the effective date or this Agreement, and thereafter the 
Agreement shall contimlc in full force and effect until replaced by an agreement pursuant to 
subsection 19.1.3 hereof. The effective date of this Agreement shall be the date or its approval 
by the Cornmi.uion. ill the event one Party is terminating twenty percent (200/o) or more traffic 
than the other Party hereto, for 1 period or at lCD.S'I three (3) co=utivc months or in the event 
VISTA renegotiateS the compensation mechanism for the exchange or Local Triffic with its 
neighboring incumbent LEC's, either Party hereto lll4y, at its option, request renegotiation of 
Article 4 hereof and the Parties agree to negotiate in good faith to reach an equhable 
compeDSD.tion arrangement 

19.1.3. l!pon ddivety ofwriuen n.otice at least one hundred 1111d sixty (160) days 
prior to the expitalion of this Agreement, either P11tty may require negotiations of the rates, 
terms. and conditions of the intercoMcction IU'I'allgements to be effective upon such expiration. 
Unless deemed to be inconsistent with the Act, if the Panics are unable to satisfactorily negotiate 
such new terms within one bundrcd thirty-five (13S) days of commencing the negotiations. either 
Pany may petition the Commiuion to establish appropricte intercoMectlon =ngcmcnts. In the 
event th4t the Commission does not issue it.t order prior to the scheduled expitBtion date in such 
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state:, the Panles agree that the rate=, terms nnd conditions ultimately on!cred by such 
Commission or negotialcd by the Parties "'ill be cff~ive retroactive to the expi111tion date. Until 
the revised interconnection arrangements bcc:ome effective, the Parties slulll continue to 
cxch1111ge tnffic pursuant to the tenns of lhiJ A(IIUOic:nt. 

19.1.4. The Parties ACknowledge thAt this Ag;ccment docs not cover ali~Upects 
of the exch1111ge of local and intraLA T A toll tl'l!flic under the Acl If changes in business plans, 
!J'dlic volumes or network configurations Wlmlllt, other exch.anges of truffic between the Parties 
will be nesotiated on a nondisaimiualory basis. 

19.1 .5. Thi$ Agreement shall hllve no prccedcntial effect in the event the Parties 
negotiate or arbitrate a definitive agreement pursuant to subsections 25 I (b) Md (c) of the Act as 
applicable. 

20. NOTICES. 

20.1. Ngdcgs RsquirpmsnLJ. 

Any notice, denuoud, request, offer, con:sent, approval or communication to be provided 
under this Agreement shall be in writing and s.hall be deemed received; (i) two business days 
after it is deposited, postage prepaid, i.n the United States mail, certified or regLStered ma.il with a 
rerum receipt RqUested, addressed (as the case may be) to VISTA ot VISTA's address shown 
herein, or to ICI at the address of ICI shown be:rein; (ii) the ncx:1 day after it is deposited with a 
nationally recognized and reputable air courie:r addressed (as the case may be) to VlST A at 
VISTA's address shown herein, or to IC!at the address ofiCI shown herein; or (iii} the same day 
it i$ personally delivered (as the ease may be) to VISTA at VJSTA's address shown herein, or to 
ICI at the address ofiCI shown herein. 

. 20.2. NoJjces Mdresss. 

Notices Addresses for the Parties are set fonh as follows: 

lntumcdls CAmmlll11catlom, lne. 
3625 Queen Palm Drive 
Tampa, Florida 33619 
Ancntion: Mr. Crais Neeld 

with a copy to: 

Ancntion: 

Manager, Stllltesic Plonning &. 
Regulatory Policy 
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Vbta-Uoittd TeleeommWlic•tions 
3100 BoMet Creek Road 
Lalce Buena Vista, Floridn 32830 
Attention: Manaaer- B~C~iness Affllirs 

with a copy 10: 

Walt Disney World Co. 
1375 Buena Villll Drive 
Lake Buena Vlllll,l'torida 32830 
Attention: Oenel'lll Counsel 

20J. Diffenmt Mdrm. 

• 

El!her Party may de$ignate a different reprcsc:ntatlve and/or add=s for reeei ving notice 
beieunder by giving thirty (30) days prior written notice to the other Pony in 3tcordance with the 
provisions h=f. 

20.4. Refusal ofNot!ce. 

If any notice is tendered and is refused by the intended recipcenc. such notice: shall, 
nonetheless, be considered to have been given 4lld shall be effective DS of the date provided 
ben: in. 

21. SE\IERABILIIY. 

21.1. SeymbiljiY. 

If any clause or provision of chis AgtU:ment is illegal, invalid or unenforceable under 
applicable present or future Laws effective duri.ns the term of this A8"=>cnt, the I'Clll.linder of 
chis Agreement sball not be affected. In lieu of acb clause or provision:.~ chis Agreement which 
is illegal. invalid or unenforceable, thcro sball be added as a part of this A.greement a clause or 
provision as neatly identical as may be possible and u mAy be lesal. valid and cnfom:nble. 
Notwi!hstao.dlns the foregoina, in the event any clause or provUion of this Agreement is illegal, 
invalid or unenforceable u afore:said and the effect of such illegality, invalidity or 
unenforceabUity Is that either Party oo toaacr lw the substantial and materiAl benefit of its 
batgllin under chis ~t, then, in such evmt, such Pony may, in its discretion. requC51 good 
faith rtntgotiation with Ill" olb« PM)' of Jl!d1 illea~. in..Wd or Wlenfo~llle provilion. If !be 
Parties do not reach •B"=lent on such provision within thirty (30) days of the d4te of such 
request, either Pony may cancel and terminate this Aif"mcnc (if aUowablc by applicable law) 
upon providing reasonable advance written notice thereof to the other PIUly. 
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22. ACCORD AND SATISfACTION. 

22.1. Accord and Satisfaction. 

Payment by chhu Party. or receipt or acccptanee by a receiving Party hereto, of any 
payment due hereunder in an AlllOunt less tlwl the Alllount ~ulrcd to be paid hereunder shall not 
be deemed an IIC()()rd and utls!aotion, or a waiver by the receiving Party of its right to receive 
and re<:oVU the full amount Of 5Udl payment due hereunder, notwithst4nding any Statement tO 
the contrary on any cbeclc or payment or on any leru:r accompanying 5Udl check or payment. 
The receiving Pany may accept sueh eheek or payment without pttjudice to the rcc.:iving Puty's 
right to recover the balance of such payment due hereunder or to pursue any other legal or 
equitable mnedy provided in thiJ Agreement. 

23. NO REPR:ESENIATIONS. 

23.1. !C!'s No RtprgentatioN. 

ICI acknowledges that it lw examined VnST A's Systems and that it is not relying upon 
any representation or wvran.ty, cithu express or implied, made by VISTA or any of VISTA's 
Affiliates, or any Affiliate of The Walt Disney Company, or any other person or entity in any 
way a.lfillated with VISTA. or being or claiming 1.0 be an agent. employee or servant of VJST A, 
with respect to: the physical condition of VISTA's Systems, the ground, enrth or subsoil 
conditions; the financial reports, data. IMlyse:s or prOJections that conc.:m the proposed 
development, operation or projected occupancy of' VISTA's Systems; the proposed construction 
of, or any agreement not to coos~l, any other facilities or amenities adjacent to, or in proximity 
10, VISTA's Systems; any mning or other applicable legAl! ~uircmcnts; or any other mAUer or 
thing in respect of the subject mancr of this Agreement and/or the Anachments hereto or the 
transi!.Ction and development contemplated hereby. 

23.2. VISTA's No Representations. 

VISTA acknowledges that itlw examined ICI's Systems and that it is not relying upon 
any represcnwion or wamnty, either express or implied, made by ICI or any of ICI's Affiliates 
or any other person or entity in any way affiliated with ICI. or being or claiming to be on agent, 
employee or servant of IC1, with r~pect 10: the plnysieal condition of ICI's Systcm.i, the ground, 
e4rth or subsoil conditions: the fmanc:ial reports, data. IMlyses or projections that conc.:rn the 
proposed development, opersllon or projected occupancy of ICI's Systenu; the proposed 
construction of, or any~~ not to construct, any other faoilltic:s or lllllcnities adjDCCntto, or 
in proximity to, ICI's Systems; any zonina or otmr applicable legal ~uirements; or any other 
matter or thing In respect of the subject mancr of this Agreement and/or the attachments hereto 
or the uansaction and development contemplated hereby. 

..... 
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24. PROMOTIONS. 

24 .I. VISTA's Promotions. 

Exc:ept as spceifically permitted by VlST A in this Agreement. ICI shall acquire no right 
under this Agreement to use, and shall not use, llhe rwne of VISTA, the name "Disney" (dthcr 
alone or in eonjwiC:tion with or IS 11 part of any olher word, marie or IUIItle) or MY II\Aib, fanciful 
characters or desigN of The Walt Disney Company or any of its related, Affiliates or sub~idiary 
cOmpanies, in any of its advertising, publicity or promotion; to expres.s or imply any 
endorsement by VISTA of iis suvic:es; or in any other manner whatsoever (whethe.r or not 
similar to the uses he:teinabove spcei6c:ally prohibited). VJST A reserves the right to approve or 
disapprove, in its sole disaetion. any lldvertising and promotional materials to be used on. 
within, in conjunction with. or in any way mentioning advertising or promoting ICI's business 
wilh respect to VISTA's systemS. 'This Section 24. I shall survive the expiration or sooner 
termination of this Agreement. 

24.2. ICI's Promotions. 

Except IS speeiflc:aiJy permlned by ICI in thlJ Agreement. VlST A shall acquire no right 
under this Agreement to use, and lhaJ.l oot we, the name of ICI. the rwnc "lntermedia 
Communications, Inc. • (dther alone or in conjunction with or IS a pan of any other word. nuuk 
or name) or any mark.s, fanciful c:hAnac:tcr1 or desigru of lCl or any of its related, AffiliateS or 
subsidiary companies, in any of illl advertising, publicity or promotion; to express or imply any 
endorsement by JCI of its services; or In any other manner whatsoever (whether or not similar to 
the uses h<:reiDJibove specifically prohibited). JCI reserves the right to approve or disapprove, in 
its sole discretion, any advertisina and promotional materials to be u~d on, within, in 
eonjUDI:tion with. or in any way mentioning ad:verti.sina or promoting VISTA's business with 
respect to ICI's S)'SlCti1S. 'This Sectioo 24.2 shall survive the expiration or sooner termination of 
this Agreement. 

25. COUNTERPARTS. 

25. I. Counteroaru. 

'This Agreement may be executed in sevenl counterparu, each of which slulll be deemed 
an original, and all of such countefJ)UU together shall constitute one and the same insvument. 

26. FORUM ANf) VENUE FOR LEGAL PROCEEDINOS/WAIVER Of JURY TRJAL, 

26. I. forum and Venue for Leu! ProsecdingJIWajyer ofJurv Trial. 

Any legal proc:eeding of any nature brougbt by either Party against the other to enfon:e 
any right or obliaation under this Agreement. or arising out of any maner peru.ining to this 
Agreement. shall be submined exclusively for trial, without :a jury, before the Cin:uit Coun for 
Orange County, florida; or if such eoWt shall not have juriJidiction. then before any other coun 
or administrative body sitting in the StAte of Florida having subject mouer jurisdoction. The 

..... 
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• • 
Parties consent and submit to the exclu..ive jurisdiction of any sud! court and agree to accept 
service of process outside the Swc of Florida i:n any mallcf to be submined to any such coun 
punuant hereto, and expressly waive all riaJus 10 lrial by jury regarding any such mancr. 

27. RELATIONSHIP DISCLAIMER. 

27.1. RelacioNbip pisdfimg. 

The Panics bcKby adalowlcdgc that h is not their intention to create between thct:'.!!elves 
a partDenhlp, joint venture, fiduc:iuy, employment or agency relationship for the purposes of this 
Agreement, or for any othc:r purpose whatsoever. Accordingly, notwithstanding any cxprcssio.ns 
or provisions contained herein or in any other document, nothing in this Agreement or in any 
documents executed or dcfjvercd or to be executed or delivered sbalJ be construed or deemed to 
create, or to express a.n intent to crcale, a panne:ship, joint venture, fiduciary, employment or 
agency relationship of any kind or nature wbalsocvcr between the PM.ies hereto. 

27.2. Cons!I'UC!ion ofAmemegt. 

Tlti3 Agreement bas been fully reviewed and negotiated by the Parties hereto and their 
respective counsel. Accordingly, in interpreting this Agreement, no weight shall be placed upon 
which PMy hereto or its gpunseJ drafted the provisions being Interpreted. 

28. EXECUTION. 

28.1. Execytjon. 

ICI and VlST A hereby authorize and cx.ccutc this Agreement. 

INTERMEDlA COMMUNICATIONS, 
INC. • 

:~~~. 
Its: C!!Ad!'m(tN P?r}!bcN1HiO 

Date: _.JII?I.L.CA~'(__.7~1 ..i.•' ::z.9::tq.J.7 __ 

VISTA-UNITED ~~CATIONS 

By: ,L_ ~ 
Name: Richard J. Wledenbeck 

Its: Acting General Manager 

Dale: ~~~'J 

.... , 
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