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May 14, 1998 

Ms. Blanca s. Bayo, Director 
Division of Records and Reporting 
Plorida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399-0850 

OR\GtNAL 

Re: Interim Traff ic Termination and Billing Agreement 
between Vista-United Telecommunications and 
OrlAAdo Telephone Company, Inc . ; Undocketed 

Dear Ms. Bayo: 

Pursuant to Section 252 of the Telecommunications Act of 1996, 
enclosed tor filing are the original and fifteen (15) copioo of the 
above-referenced Incerim Trartic Termination and Billing Agreement . 

Please acknowledge receipt a.nd filing of the above by stamping 
the duplicate copy ot this letter and returning the same to this 
writer . 

Thank you for your assistance in thio matter . 

Enclooures 

cc: Herb Bornack (w/ encl . J 
Steve Argalas (w/encl.) 
Lynn B. Hall (w/encl.) 
Barbara Bradford (w/ encl .) 
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INTERIM TRAFFIC TERMINATION AND BILLING AGREEMENT 

This· INTERIM TRAFFIC TERMINATION AND BILUNO AGREEMENT 
("A&r«meut"} iJ efrec:tive u provided bcnln, by and be:tweeo Orlando Telepbooe Company, 
Inc., 1 Florida corporation, roTC'). and Vaaa-United Tdec::ommunkations, 1 Florida aenenJ 
pannership rVISTA") (colloctively. VISTA llld OTC aball be raemd to u the "Parties". 
"Party" sbal1 be the s1nau1ar racraace co "Paniesj. 

WHEREAS, this Aateement seu forth the provisioN Wider which OTC and VISTA ·.wJ 
provide for originating. tetminatin& and/or transponing "Toll TruJTlc" (as defined hereinbelow in 
subsection 2.1.2} and "Local Trame• (u defined hereinbelow in subsection 2.1 2) between the 
facilities operated by the Pan.ies. This Agreement also tet1 forth tho tcmu and conditions for the 
handling of telecommunic:ations services for which charges are billed and collected by one Party 
for the other Party; 

WW:REAS, this A8fetmtm eovcn only traffic: provided through the use of feature 
group type C acc:ess. feature SfOUP typeD terminating ac:c:ess. or feature group type D originating 
ac:c:css in those c:ases where either Party is the provider of servic:es selected by an end·user, to tho 
other Pany's end offic:es; 

WHEREAS, this Asfoement is Intended to fulfill VISTA'S obligations under subsection 
2SJ (a) of the Communic:ations At;t. u amended by the Telecommunications Act of 1996 ("Ad"}. 
This Asfoement coven only the exdlange of "Locaa Trame:• (as defined bcreinbdow in subloc:tion 
2.1.2) and "Toll Traffic:" (as defined bereinbelow in subsection 2.1.2) wbic.h either OTC originales 
outside of VlST A's c:ertific:ated servic:o area and tenninales inside VISTA's c:enifictled sc:rvi" 
are:a; or VISTA originates Inside of V1ST A'a c:crtificatod servic:e area and terminates on OTC'a 
network outside of VISTA's c:crtific:atod servioe area, as descn'bed in each of the Party's 
respoc:tivc applicable tariffs on file with the Fl.oridl Public: Service Commission ("Commwloo"), 
and is intended to replicate the arrangernenu c:urrently existing by and between V1ST A and ita 
neighboring incumbent loc:al exchange companies for the exc:bange of "Loc:aa Traffic:• (as 
hereinafter defined in subsection 2.1.2); and 

WHEREAS, it is spec:ifica11y understood and agreed to by the Panics tlw nothing in this 
Aveerne.nt shall be construed u an attempt to rcac:h agreement regatdina matters contained in 
wbsecllons 2SI (b) and (e) of the Act; nor shall any aa or omission ofVlSTA or any provision of 
this Agreement be construed as 1 waiver of VISTA'S riJbtJ under subsection 2S I (f) of the Act. 

NOW, THEREFOR.£, In consideration of tho mutual obJjgations u set forth below the 
Panics hereby agree as follows: 

....... 
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I. EXCHANGES INCLlJDEP. 

1.1. Excbaoaes Included. 

The exchanges of VISTA ClOY'CRd by this AaJceulml are sbown ill Attacbmmt :A:. 
anarbed bereto and i.ocorporated bcRin by •ef'eaeuc:e. The excbanaes of OTC ClOY'CRd by this 
Agrceulenlare sbown ill NWJmmt :A:. amrbed hereto. 

2. PROVISION OF SERVICE. 

2~ 1 . Proyjsjon oCSeryicc, 

The Parties provision of • ir'ice ahall be u follows: 

2. 1.1. The Parties aaree, pursuant to the tc:nns set out beRI.n, to exchange t:taf& 
for the purpose of allowing origination and termination of telephone calls between the Parties' end 
users, including traffic originating from customen of a c:ommetclal mobile radio service provider 
("Cl\1RSP") and terminating to the Parties' end users, and including traffic originating from the 
Panics' end users and terminating to CUS!omen of CMRSPs. For purposes hereof: "CMRSP• 
shall mean a common carrier provider of~ public wireless or wireless tdcc:ommuni<:ation 
service, as defined in Part 22, Subpart H or Part 24 of the Federal Communication Commission 
("FCC") Rules and Regulations. 

2.1.2. Each Party will plan, design. c:onsuua and maintain the faci]jties within 
their respective "Systems•. These 6cilities lnchKSt, but are not limited to, aatffic:ient number of 
I1Uilb to the point of connection, and su1!icicm interoffice and interexchange ltWlb between iu 
own central offices to adequardy bandlo tta1!ic between all central ollices within the service llUS. 
The arrangement of the facility Systems including, but not limited to, routina and the "M~t 
Point" are shown in Auachment :.&:. attached hereto and incorporated herein by reference. 
Anachmems :A: and "D: respectlvdy, may be amended &om time to time by mutual agreement 
in writing by the Parties u a result of changes in exchange boundaries, local ealling areu or 
implementation of new NXX codes. For purposes hereof; "Systems• JhalJ mean the exchange and 
interexcbange switchin& and t:rans:mi.r.sio faci]jties that route, switch and transport a Party's 
"Local Traffic• (u defined below in this subsection 2.1.2) and "ToU Traffic" (u defined below in 
this subsection 2.1.2) u are necessary and proper for the provision of traffic covered by thi1 
Agreement. For purposes hereof. "Local Traffic• ahall mean traffic which originates and 
terminates within the local service area of the Parties shown in Auachment :A: hereto, including 
extended area service and extended calling pli.n calls between the Parties. Tralfic to, and &om 
customers of CMRSP'S ahall be considered Local Traffic for purposes of this Agreement For 
purposes hereof "ToU Traffic• shall mean traffic that il originated by an end user of Lhe other 
Party and is not Local Traffic. For purposes hereof, "Meet Point" shall mean that point mutually 
agreed upon by the Parties at which their necwork facUlties are lntcrc:onneeted for the reciprocal 
exchange of traffic. 

~.r..,..r 7 ' r , ............ ,...., 
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1.1.3. The prov!sionlna lDd eD,iinccrina or such services and facilities wiD comply 

with generally accepted industry mctbocb and prac:tic:a and tho Parties aha1l observe tho rules aod 
regula!ions of their respective lawfblly established tarifti applicable to tho teMc:a provided. To 
the CX1Cill that OTC requau 1 dcsiSD which ~~ VISTA's IU.ndatd c:oa, V1ST A wiD provide 
OTC with 1UCb actual cost of~ OTC requested daisn and OTC Wll withiD thirty (30) days 
of the date of IUCb oorifiearion by V1ST A of ad ac:tual COlt: (i) deca to pi'OII'!'tJy pay all IUCb 
costs; or (u') dlrecl VISTA to poc:eed with tho clellan planned by VISTA lmmedl•tely prior to 
VilSTA'a receipt ofu:b Rq\lest by OTC. In tho event OTC does not to notifY VISTA of ita 
elec:don on or before IUCb thirty (30) day election period, it t!WI bo deemed that OTC decaed 
option (u} in thia wbsection 2.1.3. 

2.1.4. The ttaffic cow.red by thiJ Agreement Wll be routed as indicated in 
Attachment X Any changes In routin& shall bo l8f'eed upon in writing by tho Parties before 
becoming effective. 

3. TRAfFlC RECORDING AND IDENTIFJCADON 

3. I. Traffic Res;ordjog lad lckntifigtjon 

The Partieatraffic recordins and identification it as follows: 

3.1.1. The traffic recording and identification fimc:tions required to provide the 
JCrViect specified bemuldcr aball be pcrfonncd by the Parties. Each Party shall calculate 
tenninatins minutes or use based on ltiDdatd aulbmatie mesua .. ICCOUtltlng recording made 
within each Party's networtc. The record abaiJ contain the appropriate llltomatic number 
ideotification (• ANI") information or tervice provider lnfonnati.oo 10 IdentifY the originating 
company. The Party originating ITiffic &hall generate and provide tho 1ppropria1e expanded 
message record ("EMR") or other agreed upon record format, to the tenninating Party. The 
Pa:rtiea sba1J each use commercially reasonable effortt to provide thctc recorda monthly, but in no 
event later than sixty (60) days after geocration of the uuge data. For purposes herein, • ANT" 
shaD mean the process which idcmi1ies the telephone number of the line initiating 1 call in order to 
send this information to the automatic message accounting sysaem.. For purposes hereof. ""EMR" 
shall mean indusuy accepted formatted recorda 10 be exchanged between local exchange earricn 
("LECj for billing purposes. For purposes heRo( "L£C" shall have the meaning ascribed to it in 
the Act. 

3.1.2. OTC and VISTA agree they will, to the extent feasible, make every 
lllemptto acc:uratcly capture and report the actual usaae interchanged between them for use in 
calculatins the necessary compensation under this AareemenL 

- 3.1.3. Should actual traffic infonnallon (measured in minulea of use) not be 
available, the Parties will mutu.ally agree on 1 suitable altemallvo bula for calculallng 
compensation which mo~ closely a ppro.Jcinweatbe actual interchan,aed uJ&go. 

J 1.4. Each Party shall deliver monthly sutcmenu for terminating the o!her'a 
lrlflic. 

~l'qi? ·s F U .... ..,_ 
3 



• • 
4. COMPENSATION ABRANGEMENT. 

4 .I. Toll Iraft!c. 

ToU Traf& will be ion k>c:al 1CCCSS and 1tWp0rt Ilea (•LATA") traffic where 
origina.tina or termiNrina pointl are within tbc same LATA. For pwposea bereot: "LA T A.• sb&!! 
mean k>c:ai~~Xes~ and transport.,. u defined in subsection 3(aX43) of the lv::t. 

Tho Parties agree to compensale each Ol.ha' for the te:rmlnalion of Local Traffic and 
inual..ATA ToU Traftie pursuant to this~ in~ with the following: 

4.2.1. Each Party sb&!! Jalelale a IDOIIlhly bill for intraLATA ToU Traffic, u 
applicable. to the other Patty for ltl.fBc terminating to lu end oftices. 

4.2.2. Compensation for termination of Local Traffic wiU be by •Mutual Trame 
E1chance. • For purposes heteor; •Mutua.l Traffic Exchange" shall mean a form of compensation 
in which one Pany is compensated for terminating the other Patty's Local Traffic through the 
rcciproc:al tcnninalion of it's traffic by the other Patty. 

4.2.3. Compensation for tennination of ToU Traffic sb&!! be c:a!culatcd by 
applying the access raLCS set forth ill the tarilf or price ll.sl. filed by 01' on behalf of each Patty with 
the Commission. As rates change. lbe lalest dfoetivo rates will be used. Switched eccess service 
is intended to compensate the Parties pursuant to this Agreement, when the Parties provide: (i) 
loop, drop and usociated equipment from the end office to the end user (c:arricr common line); 
(li) end office switching functions (traffic sensitive), local switching Including, fino tennlnat.ion and 
intercept (applicable only If the element is Included in auc:h Patty'• intruwe acces.• tariff or price 
list); and (iii) 1oc:al transpOn facilities. 

4.2.4. Tbo Parties agree that the following biJlina percentaaes apply for the 
calculation of common transport clwJes fi'om lntral.ATA ToO Traffic: For ToU Traffic 
originating from OTC and terminating to VlST A. tho percentage of tnnsport bUicd by OTC will 
be :sixty three percent (63%) based upon the location of tho Meet Point shown in Auncbmem :D: 
attached beteto. For ToU Traffic oriJinatins from VISTA aod terminating to OTC, the 
percentage of transport billed by VlST A will be thirty aeven percent (37%) based upon the 
location of the Meet Point shown in Anachmcnt :D: an ached ber"eto. 

4.2.5. All compensation pay&blc pursuant to this .Ageetnent for termination of 
traffic sb&!! be payable wjthln thirty (30) days of tbe bill oat e. 

~-... · .. ·---·-- ,,.., 
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S. ALTERNATE BD I ED MQSSAQE!S 

S. l . AJ!emAU! BiDed Mmepes. 

S. l.l . Eacl! Party qrees to provide the other- Party billlng. coUedina aocl 
remitting terVices on • Altemate Billed Meaa&a. • Each Party will provide to the other Party 
the EMR aandud fonnaued recont for billil!a ot maage~so-tbeir eod u.en. Tbae records may 
be elfmanpf ova- CCIIUIIized mesnae diJtributioo I)'IUmS ("CMDS"}. The CMDS lr'UISpOft 
system is used by lhc Bdk:orc Clicm Companies ("BCC") IDd otber LEC1 (through a sponiOf' 
relationship with a BCC) for the dicieat tranJmiJSioo aocl exchange ofin-<ollec:a and out~lec:a 
(intercompany settlement ("ICS") aoclnoo-ICS maage~) billable m:ords, ~CCC~~ usage records, 
and summary usage m:ords or • t.ape aeneratcd and mailed to the lbUJina company. Thete recorda 
mu1t be exchanged at leut monthly. For purpose. herein, "Alternate BiUcd Messages• ahal1 mean 
m.e.wges originating on one Pasty's facilities that are billed by aoolhtr company. Altern&le Billed 
Messages include, without limitation, c:alls that are coUec:a, third number billed and billed to a LEC 
calling card. For purposes her-eof; "CMOS" shall mean a generic tmn that refers to all 
applications using the centralized nationwide system for the interexchange of dar. tbTough a 
network of private line transmission facilities. 

S. l.2. Each Party agrees to remit to the othcT P.arty the revenue value of each 
Alternate Billed Message less a bnling and collection fee of$0.0666 per message. 

S. l .3. For purposes hereof; "UnbiUable Messaces" shall mean messages with 
respect to which the end user customer account eannot be iden1ifled. Unbillable Messages will be 
the responsibility and liability of the originalina company. The billing company ahal1 appropriately 
account for and return the Unbillable Messages to the originating company punuant to EMR 
standard guidelines. 

S. l.4. For purposes bcrcof. "Uncollectible Messages" aball mean messages that 
are billed to • customer account, however, revenues cannot be collec:aed including. without 
limitation, mCISiges with respec:a to whi.cb the end user denies all k:nowledgc. Uncollectible 
Messages shall be the responsibility and liability of the billing company. 

S.I.S. Each Party shall promplly furnish to the other Party JUcb information u 
may be required for monlhly compensation purposes. Compensation statementS for Alternate 
Billed Messages wiU be rendered montbly and remittance in fuU will be made by the dcb•or 
company thirty (30) days thereafter. The Parties hereby agree tbat if any monthly statement 
reflects a total amount payable less than Ten and N0/100 Dollars ($10.00), no payment shall be 
due with respect to such statement. 

. .... 
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6. OPEMTOR SERVICES. 

6.1. Oj!mror Scrvisn 

Each Pany will be responsible for maintaining iu own aatomer information in currently 
available databa_.xs uted in the prOYilioa or mltcdi•"""'U imen:ompany operuor acMc:a (I.e. 
local a,s.sistance. dim:tory "'inoc:e,. diRctory assistance call complecioo, buJy !me 
vcrific:ationfmtenvpt). 

7. AUDITS 

7. I. Audiq. 

Each Pany will keep adequate recorda of all collection, paymenu and other tranlletioRJ 
heteundet. Upon thiny (30) days priot written notice, either Party may request an audit of the 
usage reporu or billina data supplied by the other Patty hereunder and any such audit shall be 
accomplished during normal business houn u the office designa~cd by the Patty bcina audited. 
Audit requests shall not be submitted more frequently than one time per c:alendar year. A.udiu 
may be performed by a muiUally accepllble independent auditor paid for by the Patty rcquaring 
the audit. A request for an audit mus1 be received within ooe year of receipt of the records or 
usage reports from the audited Patty. Auditors hereunder shall not be compensated on a 
contingent fee buis. 

8. GO\fERNJNO LAW 

8. 1. Govcmina yw 

This Agreement shall be ~ by, construed under, interpreted and enforced in 
accordance with the laws of the Swe of Florida, and, where applicable, the lawa of the United 
States of America. 

9. ENTIRE AGRggMENT; NO OFFER. 

9. 1. Entjrc Argmncnt· :ro Ofq 

This Agt'MfTICilt contains the entire AaJeemeilt or VISTA and OTC with respect to the 
subject matter bereoC. and no rcpre:senwioas. warranties, indueelnenu, pn>miJa or agrccmc:nt.S, 
oral or otherwise, between the Pllties not embodlod in this Agreement shall be of any Coree or 
effect. This Agreement shall be modified only by a written agreement executed by both Patties 
with the same formalities u this Agreemem. All prior asreernenu or co11\1111U\i(ation• that 11e the 
subject matter of this Aareemcnt 11e and shall be meraed Into this Aateement and shall have no 
force or e.fr'ect. Neither any submission of thl1 Aareement by ono P111y to rho other, nor any 
coiTICSpondeocc or other eommunkalloN benween the Plllies in cormection therewit.b, is intended 
or amll be deemed to constitute an olfer of any kind or to c:reato any obliptlons between the 
Parties unless and until ono or more duplicales or thiJ Agreement hu been fiJUy executed and 
delivered between the P111ies. AccordiDaly, any such submission, c:ommunicarionJ or 

........ ..,., a 0 $' .. 
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c:orrespoodcnce between the Parties or their rapective qenq or artomcyw il intended only u 
non-bindJna diJCUSSions prior to IUdl excanioa, and either Party tha1l have the absolute risht to 
withdraw from IUCh diso•ssions wi1bout any Uabi1ity wbauoeYer to the other Party prior to such 
txeQ•tion. 

10. REPRESEMIAIIONS AND WABMNTJES. 

10.1. OIC Rs:prnentaripns. 

ore represenlJ and warranu to VISTA the foUowina: 

10.1.1. OTe it a c:orporadoo duly ocpnized, validly exiJting and in good 
standing under the laws of tho S&&U of Bck ...,. and is IW1horized to transact husmeu in tho 
State of Florida; fi..,ott.t PA ;1 ,4 

10.1.2. OTe, andl the und~ algnatories executing this Agreement on behalf 
ofOTC, arc duly authoriud and empowered to enter into this AgJeemcnt with VISTA:, 

10.1.3. To the best of lbc undersigned's actuallmowledge, neither the entering 
into of lhi.s Agreement nor the performance or satisfietion by OTC of its obligations and liabilities 
hereunder nor the exercise by OTC of any of its rishts or opt.ions ~nder, will c:onstil\lle or 
result in a violation or breach by OTC of any judgment, order, writ, injunction or decree issued 
against or imposed upon it, or to the best of the undetllgned's actual knowledge wiU result in a 
violation of any applicable Law; 

10.1.4. To the best of the undnsigned's actual knowledge and belief after 
reasonable inquiry, there it no aaioa, suit, procccdina or investlptloa pcn.dins or l.brealeoed, 
which would prevent, impair or which questlo.ns the validity or enforceability of this Agreement or 
any action taken purSU8JU hereto in any court or before or by a.ny fedctal, diJtriet, county, or 
municipal department, corrur!uion, board, bureau, agency or other governmental instrumentality; 
and 

10.1.5. Except u provided in subiCClion 19.1.1 of lhi• Agreement, no tUrther 
approval, consent, order or authoriution of; or designation, registntion or filing with, the United 
States and any state, county, city or political subdivision thereof; and any board, bureau, council, 
corruniJsion, department, agency, court, legislative body or other instrumentality of the United 
States or any state. county, c:lty or political subdiviJion thereof including, without limitation, the 
Reedy Creek lmprovemmt District, a political subdivision of tho Stile of Florida (collcctivtly, 
"Govc.mmcntal Authority"), it requited in connection with tho due and valid execution and 
delivery ofthiJ Agreement and complilnec with tho provilions hereof by OTC. 

I 0.1.6. OTC WII perform its obligations hereunder ualng reasonable care. 

......._~ *l:: ' e" .., ,,_, 
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10.2. VISTA'S RcprmntatjoDJ. 

VlST A repraeotsllld wamnts to OTC the followina: 

10.2.1. VISTA u 1 partnenhlp duly orpnized, validly existing llld in JOOd 
st•rvtins under the laws oftbo Swo of florida IDd ilarthorized co trallllc:l boninen IDd bolds a 
c:er1ain Cenificl1o of Public CoavellleDce llld Noceaity In tho State of Florida; 

10.2.2. VISTA. and the undersipod alptories exocutins !l!il ~ton 
behalf of VISTA arc duly authorized and empowered to enter into this Aareemcnt with OTC; 

10.2.3. To the best or the undersigDOd'a ICIUI!Icoowlodp. neither tbo auering 
into of lhia AgleenleiU uor the petfonnwe or pdsftctioo by VISTA or iu obliptions and 
liabilities hereunder nor the oxcteiao by VJST A or any or iu rishu or optiona hereunder will 
constitute or result in a violation or breac.b by VJST A or any judgment. order, writ. injuncdon or 
decree issued against or imposed upon it, or to the besc of the undersigned's actual knowledge will 
result in a violation or any applicable Law; 

10.2.4. To the best of the undersigned's actual knowledge and belid' tfter 
reasonable inquiry, there is no action, suit, proceeding or investigation pending or threatened, 
which would prevent, impair or which questions the validity or enforceability of this Agreement or 
any action taken pursuant hereto in any court or before or by my federal, distriCt, county, or 
municipal depanment, commissio111, board, bureau, aaency or other gove:rnmental instrumentality; 
and 

10.2.S. Except u provided in JUbsoction 19.1.1 of thla Agreemcu1, no !luther 
approval, consent, order or authorization o~ or designation, rcgiltt'll.ion or filing with, Ill)' 
Governmental Authority is required In connec:tioo ·with the duo and valid execution and delivery 
of this Agreement and compliance with the pn~visions hereof by VISTA. 

10.2 6. VISTA shall perform its obligations hereunder usina reasonable care 

t I. LIMITATIONS OF LIA8U.IIY AND INDEMNIFICATIONS, 

II . I. Limitations ofUabjljty anc! Indemnifications 

The Parties agree that the following llmltations of liability and indemnificalions shall apply: 

I I I I. Except ror the wilNI miacondua or grosa neafigenc:e of either Party 
hereto, neither OTC nor VISTA will be liable to the other for either Party's indireCt, incidcnul. 
spec.ia.l or consequential cSarnases (including, but not limited to, lost profita) arising. in whole or in 
part, from either Party's ac~lons, omissions, mistakes, or negligence relating to per{olllllliCe under 
thli. Agreement (including, but not Limited to, breaches of this Agreement). 

........,...., TO • It d +e 
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11.1.2. Neitha" Patty sball be lilblc for my aa or OflliSSIOn or &DOChcr 

tdcc:ommunicarlons company provicfina a por1ioo of the services provided under thiJ Agreement. 

· 11.1.3. Each Patty wumes ao llabWty Cor the acc:utiC)' or data provided by a 
third patty and each Patty agrees to IDdemnitf and bold bannlesa the other Patty for any Lhi.rd 
patty claim, action, cawo of aaioa, ctamaae. ot injwy that might result tiom the supply or 
inacc:ura1c data in conjunaioa with the provisioo or my acrvice provided putaWil to tbla 
AaJeement 

11.1.4. OTC and VlST A lhall each IndemnifY and hold lwmless the ot.het, the 
other's • AffiUata• and their •espcctive offieen, dlrec:uw, employoes and aaenu of each tiom all 
liabWties, damaa~ cosu and expenses (Uidudina reuonablc elliWd rea) Incurred in connection 
with any claim arising out of such party's breach of any representAtion, warranty or obligation 
heteunder. For purposes hereof • A.fti.Uates• aha1l meat1 u to any entity, any other entity which b 
controDed by, controls. or is under common control with such entity. The term "tcntrol" 
(includin& the tmns •controlled." •controlled by" and •under common control with") shall mean 
the possession, direct or indirect, or the power to direct or cause the direction or the management 
and policies or an entity The term • Affiliales• aha1l be the plunl reference to • Affiliate • 

II.I.S. The Patty seeking Indemnification under this Agreement (the 
"I ndemnified Party") shall give notice to the Party required to provide indemnification hereunder 
(the "lndemnlfyinc Party") promptly after the Indemnified Patty has actual knowledge of any 
claim u to which indemnity may be 1011gbt hereunder. The Indemnified Party shall permit the 
Indemnifying Patty (at the Indemnifying Party's expense) to wume the defense of anY claim or 
litigation resulting the:rdTom; provided, that: (l) counsel for the IndemnifYing Party who sbal1 
conduct the defense of such claim or litigation aha1l be reasonably satisfac1ory to the Indemnified 
Pany; (u) the Indemnified Party may participate in such defetue, but only at the Indemnified 
Pany's own cost and expense; and (iii) the omission by the Indemnified Party to give ootice u 
provided herein lhall not relieve the Ind~ Patty of iu Indemnification oblis-tions 
hereunder except to the extent that such omission results in a failure of actual notice to the 
IndemnifYing Pany and the Indemnifying Pany is damaged u a result of such failure to give 
notice. 

11.1.6. The Indemnifying Party shall not, except with the consent of the 
Indemnified Patty, consent to eouy of any judpnent or administrative order or enter into any 
settlcmeru that : (i) could affect the intellectual property rights of the Indemnified Pas.y; or (u) 
does not include as an unconditional term thereof the giving by the claimant or plaintiff to the 
Indemnified Party of a release from all liability with respcct to such claim or litigation. 

11. 1.7. In the event that tho Indemnified Party shall reasonably and in good falth 
determine that tho conduct of the defense of any clAim subject to the indemnification hereunder or 
any proposed settlement of any such claim by lhc. Indemnifying Patty might be expected to affect 
adversely the Indemnified Party's intellectual property rights or ability to conduct future bwincsJ. 
the Indemnified Party ahall have the right at all timcs to talcc over and assume control over the 
defense, settlement negotiations or lawsuit rdatlng to any such claim at the sole cost and expense 

..... 
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of the Indemnifying Party; provided that if tho Indemnifi.ed Party does ao take ovet and wume 
c:ontro~ the amount of the indemnity required to be paid by tho lnd'emniJYing Party aha11 be limited 
to the amount which the Indemnif'jlna Party is able to dcmonsuue that it could have settled tho 
matter for lriunediately prior to tho time of IUCb IIIWilpdon. 

11.1.1. In tho event that tbe Indannifyina Party does noc a.ceepc the defen~e ot 
any maner u above provided. tho lnd ;yifle.i Party abal1 bave tho ftlll riabt to dd=d tpinJt any 
such claim or demand. and sball be entitled to IJeUio or agree to pe,y In fWJ such claim or demand, 
in iu sole diS<ntion without WllviDa lu riaflt to indemoificatioa hcn:wxler. 

11.1. 9. Tbe provisioos of this Article 11 sball IWvive the expiration or aoooer 
tcrminllion of this Agreement. 

12. ASSIGNMENT AND biNDING EFfECT. 

12.1. Anjanmcnt and Bindjna Elfcct. 

Neither Pany may assign. transfer. or subleue (whether by optration of law or otherwUe) 
this Agreement (or any righu or obligations heRunder) to a third pany (mduding. a corporate 
Affiliate or an entity under iu common control or an entity acquiring all or substantWJy all of iu 
operations, asseu or equity in Florida) without the prior written consent of the other Pany. which 
consent shall not be unreasonably withheld. Any attempted assignment or transfer not permltted 
under this Agreement shall be void ab inltio. Without limitina the foresoina. with raped to any 
approved assignment. trai!Sfer and/or sublease bereundet~ the assignor, tr'allSferor, and/or 
sublessor, u tho case may be, sball be released &om the rights. duties and obligations in this 
Agreement and such rights, duties and obliptioN aba1J ext=d to, be binding upon and inure to 
the: benefit of such assignee. transferee and/or IUbleuee, u the case may be. 

13. R1GHIS CUMtJLAII\IE. 

13.1. Rjghts CumuiDijyc, 

All rights, remedie$. powers and privileges conferred under this Aareement on the parties 
shaJI be cumulative of and in addition to, but noc restrictive of or in lieu of, those conferred by 
Law. 

14. FORCE MNEURE 

14 I. force Majeure. 

Except u otherwise c:xprusly provided in thia Agreement, and cxeept with re.speccto any 
failure to ply any aum due hereunder u a result of bankruptcy, insolvency or refusal or inability to 
pay, if ~tber Party shall be delayed or hindered in whole or in pan. or prevented from, the 
performance of any non-monewy covenant or obligation hereunder u a result of aeu of God, fire 
or other casualty, eanhquake, hurricaoe, Oood, epidemic:, landslide, enemy .a, war, riot. 
intervenlioo by clvll or military authorities or IOYCfMlCnl, insurrection or other civil commotion. 

,_, 
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general unavailability of cel1ain materiala, strikes, boycotts. loclcouta, labor disputes or work 
stoppage beyond the cootrol of either Party hereto, thai the pc:rf'ol"'''llllCC of such covenant OC' 
obligatio~~. abaiJ be cxa,led fOC' tJM period of such delay, bindrance OC' prwention and the period 
of the perl'ormaoco of IUCb c::ow:oant or obliplion abaiJ be cxunded by the runbet of days 
equivalent to tho number of days ofadl delay, biDdtuce or pceoaltiM 

IS. NO WAIVER 

15.1. No WAlyq. 

No rdeue. cliscbarp OC' waiver of any pnMsioa bcn:of shaD be enfortable apinst OC' 
binding upon either Party unless ill writina &tid extOrted by the other Party u the caae may be. 
Neither the failure of either Party to i.nsisl upon a Jtrict pc:rf'ormanco of any or the agrec:menu, 
terms, covenants and conditions bcreo~ nor the aa:eptuce of any paymenll from either Pany 
with knowledge of a breach of this Agreement by tho other Pany in the performance of its 
obligations hereunder, shall be deemed a waiver of any rights or remedies that VlST A or OTC 
may have or a waiver of any subsequent breach or default in a.ny of such agreements, terms, 
covenants and conditions. 

16. CONFIDENTIALITY Of PROPRIETARY PAIA 

16. J. Con6dentialjty oCProprictary Data 

The Parties agree tlw it may be necessary to exchange certain confidential infomwioo 
during the term of this Agtecment inelucfin& without limiwioo. technical and business plant, 
technical infonna.tion, proposab, speci6ca.tions. drawinas, procedu.te:s, customer account data and 
similu infonnatioo (ccillec:tivdy, •CollfldeutW lllformatJoa•). The Confidential lnfonnatioo 
shall either be in writins or other tanj)l!le forms and clearly marlced with a confidcnlill. privato or 
p.roprieury legend (except for all lnlbnnation reviewed punuant to Article 7 which sball be 
protected hereunder, whether or not so marlced) or when the Confidential lnfonnation is 
conununieated orally, it shall also be communicated tlw the Information is confidential, private or 
proprietary. The Confidential Information shall be rcrumed to the owner within a reuooable 
time. Except u otherwise required by Law or the rules of the Commission, VJSI A and OTC 
agree not to diJc:lose Confidential Information to any third party other than to their respec:tive 
direaorJ, offieen, employees and '3Cilll and advisors (lncludina. lepJ, financial and accounting 
advisors) u needed to effcc:wate t:his Agreement If Confidential lnfonnation must be produced 
to the Commission, It shall be provided punuant to the Commission's rule regarding confidential 
informatioll. 

..... r.,oc •• • " .... '""" 
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17. AQRgEMENT DOES NOT BHNEFli NON-PAJUJES. 

17 . I. Agreement Does Not Bcndjt Non-Partjcs 

In eaterina into, and ill perf'onnioa under, this Apanent. tho Panlea do n:: intend to 
benefit in aay way, any peraoo who Ia DOt ooo of tho two Partiea to this A3Jcen...., This 
A,vecment does not enlarge, add to, or cbaDao. in any way, any rights of any ooo-paniea wbicb 
would exist ir this Aareanent dld DOt c:x!Jt. 

18. LAWF1JLNESS AND SEYERABDJTY. 

18.1. Lcwf'11hrn ll!d Scymb!Jjrv, 

In the event that a cowt with proper jurisdicdoo or another govetTII'IlCilU age:ocy with 
proper juriJdiction i53Ues an order finding that a provision of this Agecment is unlawful or may 
not be enforced, aD other provisions of this Agreement will cominue in force and effect 

In the evem that a c:owt wllb proper juriJdiction or another governmental agency with 
proper jurisdiction issues an order findln& that lbis A3J cement, as a whole, is unlawful or may not 
be enforced, this Agrcem~t will terminate and bolh parties will be excuJed from all further 
perfoi"'!WlCC under this ABreemenL 

19. IERM. 

19.1. ImD. 

19.1.1. The Patties shall mo this AaJeanent with the Commission u 1000 u 
prac:ticable following its execution in accordance wilb the Aa and unleu rejected by the 
Commission, it shall become effective wbeo approved by the Commission or when deemed 
approved under the Aa. Peodina approval of tiU A&Rement by tho Commiuioa, tho Paniea 
agree to exchange traftlc ill ac:cordance with applicable Law and punuanl to the terms or this 
Agreement u soon u reasonably preaic:lblo after this A3J cement hu been executed by both 
Panies. 

19.1.2. The Patties *"'" to exchange traffie punuanl to the terms of this 
Agreement for a period of two years from tho effective date of lhis Agreement, and thc:reafter the 
Agreement shall continue in full forc:o and effect until replaced by an agreement pursuant 10 
subsection 19.1.3 hereof. The effective date of this Agreement shall be lhe date of its app~val by 
the Conunission. In the event one Patty is tenninatina twenty percent (20%) or moro tra.ffic than 
lhe other Pany hereto, for a period of It least three (3) consec:utive months or in the event VISTA 
renegotiates lbe compensation mechanism for the exchange of Local Traffic wilh its neiaflborina 
incumbent LEC's, either Party hereto may, at Its option, request renegotiation of Attide • hereof 
and the Parties agree to negotiate in good faith to readl an equitable compensation arran.gcment • 

....... ~a r ,. .. 
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19.1.3. Upon delivery ofwriuen notice at least one hundred and JJ.xty (160) days 

prior to tho oxpltatloa or tbl.s A&! cema1S, either Patty may require neJOUatiOIU or tbo r11t1, terms, 
and conditions of tbo interconnec:alon anuaemenu to be dfec:tive upon IUdl expiratloo. Unlca 
deemed to be Inconsistent with the Act, if the Patties are UNblo to utisf\dorily neaotiate IUCh 
new terms within ooe buDdred tbitty-&w (13S) clays otcoow••nna the negotiations. either Patty 
may petition the Commission to establish appropriate intereoaoection lfTIII&UliCIIU. Ill tbo eY'Cl1l 
that tho Collllnluion does not luu.o iu order prior to the lebedulcd e:xpitalioo dale In IUdiiWo, 
the Panies aareo thal the rues, termJ and cooditlona ultimately onSerod by IUCib Commlulon or 
negotiated by tbo Patties will bo e:ft'octlvo ~vo to tbo oxpiratloa date. Umil the reviJcd 
In~ ur&:cemeata become dfec:tlve, the Partie. aball continue to excNnae traiJic 
puriiWI1 to the terms oClhil ~ 

19.1.4. The Panics adcnowledao !hat thia ~ doa not cover all upccta 
of the ccdlanae of local and lnii'ILA TA toD traffic under the AcL 1f chanaes In bwlnesa plans, 
traffic volumes or network con8surationJ warrant, other exchanges of traffic between the Parties 
will be negotiAted on a nondiscriminatory basis. 

19.1.S. Thii Aareement shall have no precedemiaJ effect in the event tbo Parties 
negotiate or arbitl'lle a ddinitive agreement pursuant to subsections 2S I (b) and (c:) of tbo Act as 
applicable. 

20. NOTICES 

20.1. Nodces B,equlrcmmts. 

Any notice, demand, request. otrer, consent. approval or communic:atlon to be provided 
under this Agreement shall be In writing and ahall be deemed received: (i) two buslne,. daya after 
it ~ deposited, postage prepaid., In lho United Swes mail, certified or registered mail with a return 
receipt requested, addressed (as lhe cue may be) to VISTA at VISTA's address shown herein, or 
to OTC 11 the address of OTC shown herein; [u') the next day after it is deposited with a 
nationally recognized and reputable lit courier addressed (as the cue may be) to VISTA ll 
VISTA's address shown bet'ein, or to OTC 11 the address of OTC shown herein; or [w) tbo same 
day it is personalty delivered (as the case may be) to VISTA 11 VISTA's address shown herein, or 
to OTC at the address ofOTC shown herein. 

20.2. Notices Addrcsgs. 

Notices Addresses for the Parties are set fonh u follows: 

Orlando Tdepbone Company, IDe. 
4SS8 S. W. lSth Street, Suite 300 
Orlando, Florida 32811 
Attention: Mr. Rat Bomaclc 

Prtsidenl 
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with a copy to: 

Orlando Tdephooe ~· IDe. 
4558 S.W. 35th Slleel, · e 300 
Orfaodo, Florida 32Sll 
Attentioo: Steve ArpJu 

Assistant Project Maoaaer 

Vhta-Valted Tdecommaak:adou 
31 ()() Bonoct Creek Jtoed 
Lake Buesw Vdla, Florida 32830 
Attention: Manager - BusiDeu Afl'ain 

with a copy to: 

Walt Disney World Co. 
1375 Buena VIJta Drive 
Lalce Buena Vista, Florida 32130 
Anention: Oenml Counsel 

20.3. Dj[erent Address. 

• 

Either Party may desipte a differau representative and/or address for receiving notic:c 
hereunder by giving thiny (30) days prior written aotic:c to the other Pany in aGCOrdanc:e with the 
provisions hereof. 

20.4. RcfVal ofNodCQ, 

lf any notice is tendered and is refused by the intended recipient, JUeh notiCe ihall, 
oooethdess, be considered to have been giveo and shall be effective u or the date provided 
betrein. 

21. SEVERABILITY, 

21.1 . SeycrabiHtv. 

If any claUJC or provision of 1M Agreement iJ illegal, invalid or uncn.foruable under 
applicable present or future Laws effective dutU!g the term of this Aareement. the remainder of 
this Agreement shl1l not be affected. ln Ueu of each clause or provision of this Aifcement which 
is illegal, invalid or unenforceable, there shall be added u a pan of this AaJ'eemellt a clause or 
provision u nearly idendc:al u may be possible and u may be lepl. valid and enforeeable. 
Notwithstanding the foreaoinJ, in !the ew:ru any dauJe or pro~n of this Aarcement It Illegal, 
Invalid or unenforceable u aforesaid and lhe effect of such illegality, Invalidity or unenforceabllity 
is that either Pany no longer hu the subantial and material benefit of its barpin under t.hls 
Agreement, then, in such event, aiCh Piny may, in its dlscretion, request aood &itb reoesotiation 
with the ocher Pany of such illepl. lnva1icl or uncn!oroeablo ptOvi.sion. If the Patties do 00( reach 
agreement on such provision within tblny (30) dayt of the date of IUch request, either Pany may 
......,.,., 5 fl ... 111m 
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canccJ and termlnate this Agreement (at allowable by applicable law) upon providing rusonable 
advance wrinen notJee tbeteof to tho other Party. 

22.. ACCORD AND SADSFACJlON. 

22.1. Accord and Satilfactjoo. 

Payment by eithu Party, or reccipc or accepllnCe by a rocelvina Party hereto, of any 
payment due hereunder in an amount lesa than tho amount l'eQ\Iinld to be paid bereUDder abaiJ DOC 
be deemed an accord and ptisfttc:Uon, or a waiver by tho reeelvlna Party of iu right to receive and 
recover the fu.1l lmOWil of s:JCb payment due bercuodet, notlvitbsunding any swemeot to tho 
~I!UIIY 01! any dloQc or pa)'lnCill or oo l1l'J lcucr KCOIDplll)'ing IUCb chock or paymc:nt. Tbe 
receiving Party may accept such cbeclc or payment without prejudice to the receiving Pany'a right 
to recover the balance of such payment due beteunder or to pu.rsue any other lepl or equitable 
remedy provided in this Agreement. · 

23. NO REPR£SENIAPONS. 

23. I. OTC'J No RcprwntatjonJ. 

OTC acknowledges that it has examined VJST A's Systems: and thllt it is not relying upon 
any rep~tation or wamnty, either express or implied, made by VJST A or any of the Affiliatea 
of VISTA's partners, or any A11lliate of The Walt Disney Company, or any other person or entity 
in any way affiliated with VJST A. or being or c:Wmina to be an agent, employee or servant or 
VJST A, with respect to: the physical c:onditioa of VJST A's Systems, the around. earth or aubtoil 
conditions; the financial reporu. data, ma1ylea or projections that coocem tho proposed 
development, operation or projected occupancy of VISTA's Systems; tho proposed construc:tioo 
or. or any agreement not to construct, any other facllitiea or amenitiea adjacent to, or in proximity 
to, VJST A's Systems; any zoning or other applicable legal requirernenta; or any other maJ1er or 
thing in respect of the subject matter of this Aareement and/or the Attachmenu hereto or the 
t.rllru3ction and development contemplated hereby. 

23.2. VISTA's No Rcprnenlltjom. 

VJST A acknowledaes that it has examined OTC's Systems and that it il !!01 rdyins upon 
any represen1ation or warranty, either express or implied, made by OTC or any of OTC'a 
Affiliates or any other person or entity in any way affiliated with OTC, or being or cl&iming to be 
an agent, employee or servant of OTC, with respect to: the physical condition of OTCa Systems, 
t.he ground, eanh or subsoil condi lions; the linanciaJ reporu, data, analyses or projections that 
COOiCem the proposed development, operation or projected occupancy of OTCs Systems; the 
proposed consll\lction o( or any agreement not to consli'UCt, any other facilities or amenitiea 
adja.c<1nt to, or in proximity to, OTC'a Systems; any z.onlng or other applicable legal requirements; 
or any other matter or thins in respect or the subject mauer of thi.t Aateement and/or the 
attacbmenu hereto or the transaCtion and development contemplated hereby. 

IS 
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24. PROMQTIONS. 

24.1. VISTA'• Prpmpt!ooa 

Except u spocifically pennined by VISTA in thiJ A&JI!fflll:nl, OTC aball ~~:quire no right 
under thb Agrcemtnt to •••.e. and sball not we. the name of VlSl' A. the JWne -oisney" (either 
alono or in CODjwld.ion with or U a put of Ill)' other word, mutt or name) or any marb, fi111ci&.! 
ch&rac:tera or desisna of'I'be Walt Di.mey Company or 11Jf oflu rdated, Aft!liatocl or •~uy 
companies. in arry of lu edwrtisin& publicity or procnotion; to ex:preN or imply any Clldoncmall 
by VISTA ofiu aervices; or iD In)' ocher manner whatJoevcr (wbcther or not similar to the uses 
hereinabove spcc:ifically probibiud). VISTA racrva tbe rigbt to approve or dlJ&pprove, in its 
sole discn:tioo, any ldvertiJina and promotional materials to be used on. within, in conjunc:tlon 
with, or in any way mer.tionlng advertising or promoting OTCs buainess with respect~ VISTA'• 
tystems. This Section 24. I siWJ survive the Cltpiration or aooner te:nnin.ation of this Agreement. 

24.2 . OTC'a Promotions, 

Except u specifically permitted by OTC in thl1 ~VISTA aha1J acquire no right 
under this Agreement to UJe, and shall not use, the name or OTC, the name "Orlando Teltphonc 
Company, Inc. • (either alone or in conjunction with or u a part of any other word, marie or n.ame) 
or any maries, fanciful eharacten or designs of OTC or arry of iu rdeted, Affiliated or subsidiaty 
companies, in any of its advertising. publicity or promotion: to expreu or imply any endorsement 
by OTC of its services; or in any other manner whatsoever (whether or not similar to the uses 
hereinabove spcei1ically prohibited). OTC reserva the right to approve or disapprove, in its sole 
disctetioo, any advertiJina and promotional matetbb to be used on, within, in conjUDCtion with, 
or in any way rnentioninJ advertising or promoting VISTA's bo•sinets with respeet to OTCS'1 
systems. This Sec:tlon 24.2 shall survive the expiration or aooner tennlnation of this Agleement. 

2S. COUNIERPARIS, 

This Agreement may be executed in- several counterparts, each of which shall be deemed 
an original, and all of such counterpartS together shall constitute one and the same instrumeot. 

26 FORUM AND VENUE FOR LEGAL PROCEEQ!NGS/WAIVER OF WRY TRIAL, 

26.1. Forum and Vcnue for Lml ProccedjnpiWaiver o(Jury Trial 

Any legal proeeedina of any mture brought by either Party apln~t the other to enforce 
any right or obligation under this Ageement, or arising out or any matter pert.alning to thlJ 
Agreement, -shall be aubmltted exelu.slvdy for trial, without a jury, before the Circuit Coun for 
Oran~te County, Florida; or ir such court shall not have jurisdiction, then before any other coun or 
administrative body fitting in the State or Florid& having subjecc matter juriadi~ion The Parties 
consent and submit to tho exdusive jurisdiction or any IUCh c:outt and aaree to Keep~ service of 

......,....., 0 1 0 Pt t .. 
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process ouwd& lbt Stale of Flodda in any matter to bo IUbmittcd to any IUch COUl1 punuant 
bcteto, and expressly waive aU rig.hu to lrial by jury reprdlna any IUcb matter. 

27. BEI,ADONSHIP DISCLAIMER. 

27.1. Relatjoosbjp Qix!•jmq. 

The Plltlea beteby edcnowtodao that it Ia oot their Intention to c:reato between themldva 
1 panoenhip, joint vennue, 8dudary, employment or aaency reladonship for tho purpoa ofthiJ 
Agreement, or (Or any other purpote wbatloeve:r. A.c:confi.naJy, oocwithstanciJn any exprc:aioas 
or provisions contained berdn or ill any other dor.u,.,, not Irina ill this A&l oemc:t1t or ill any 
doonnents executed or ddivend or to be exeoued or dcliYetocJ &hall be CQfiiU\Kid or deemed to 
c:reau. or to express an intent to create, 1 panoenbip, joint YaiiUre, 6dudary, employment or 
agency rdatlonshlp of any lcind or nature whatsoever between tho Parties hcmo. 

27.2. Connruction ofAsw;mmt. 

This Aareement bas been fully reviewed and negotiated by the Parties hereto and their 
respective counsel AccordinaJy, in interprttina this ~ oo weight shall be placed upon 
wbicb Party hereto or its counsel drafted the provisions being interpreted 

2g. EXECJDJON 

28.1. Ex«Ytjoo, 

OTC and VJST A hereby authorize and execute thiJ AaJeemenl. 

ORLANDO TELEPHONE COMPANY, 
lNC. 

ay:- Mz~- -~L 
Name: -,.';6 ,4.GV.-c.£ 
Its: (:;' £2) 

... _,.., , ,, . .. 

VISTA· UNTTEDTELECOMMUN'ICATIONS 

Its: Oenml Manager 

Date: 1L!P" 

17 

7 z 

, .... 



• • 

1. OTC bdlan&es l11dude: 

NPA-NXX End Office EO EO 
CLLI Vut Borz StrvU~a Local ToD 

A. 407-996 ORLEFLGPDSO 7967 1037 Orlalldo a,b,e,d.c.f',a.h 917 .. I• .. '"'••-r ) .... ~ ... "" ... ,. ._,.#IW •• 115" •• , . 1' .. '"' .. ~-.. ~ ~ Z~nges l11dude: 
o..-j ~'141 P ; 

2. 

?Af NPA-NXX End Office EO EO 
CLLI Vert Borz Strv111a Local ToO 

II. 401-S60 LKBNFLXBDSO 7998 1041 LBV A 
b. 407-566 LKBNFl.XBDSO 7998 1041 CdebrWoo A 
e. 407-824 LKBNFl.XBDSO 7998 1041 L8V A 
d. 407-127 LKBNFLXBDSO '799$ 1041 L8V A 
c. 407-121 U<BNFLXBOSO 7991 1041 ' LBV A 
f. 407-934 LKBNFLXBDSO 7991 1041 LBV A 

" 407-931 LKBNFLXBDSO 7991 1041 L8V A 
h. 407-939 LKBNFLXBOSO 7991 1041 L8V A 

..... 
I I 
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ATIACBMENI :Jl.: 

(Anancemeut or tlle Faclllty S)'ltemJ To B« .Attacbed) 

...... 
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OC-12 SONET TO BELLSOUTH 
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