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INTERIM TRAFFIC TERMINATION AND BILLING AGREEMENT 

This INTERIM TRAFFIC TERMINATION AND BILLING AGREEMENT 

("Agreemeat") is effective as provided herein, by an< between AT&T Communications of the 

Southern States. Inc., a Delaware corporat.on, ("AT&T"), and Vista-United 

Telecommunications. a Florida general partnership ("VISTA") (collectively, VISTP. and AT&T 

shall be referred to as the "Panics". "PartY' shall be the singular refereuce to "Panics''). 

l¥1:INESSE:IB: 

WHEREAS, this Agreemeot sets forth the provisions under which AT&T and VISTA 

will provide for tbe originating, terminating. and/or transporting of "L«al Trame" (as defined 

hereinbelow in subsection I .. I . t ) between the facilitict operated by the Parties. This Agreement 

also sets forth the terms and conditions for the handling of telecommunications services for 

which charges arc billed and collected by one Party for the other Party; 

WHEREAS, this Agreement covers only traffic provided through the usc of feature 

group type C access. feature group type 0 terminating acceas, or feature group type 0 originating 

acc:ess in those cases wberc either Party is the provider of services selected by an end-user, to the 

other Party's end offices; 

WHEREAS, lhi1 Agreement is intended to fulfill VISTA's obligations under subsection 

25 I (a) of the Communications Act, u amended by the Telecommunications Act of 1996 

('•Act''). This Agreement covers only the exchange of "Local Traffic" (u defined hereinbelow 

in subsection 1.1.1) which AT&T originatea outside of VISTA's certilic:&led service ara and 

tenninates inside VISTA's certificated service area; or VISTA originates inside of VISTA's 

certificated service area and terminatea on AT&T's network outside of VISTA's certificated 

service area. u described herein, and is intended to replicate the amngements currmtly existing 

by and between VISTA and ita neighboring incumbent local exchange comp1111ies fcor the 

exchange of"Local Traffic" (u hereinafter defined in subsection 1.1. J ); and 

WHEREAS, it is &peeifically understood and agreed to by the Parties that nothing in this 

Agreement ahall be construed as an attempt to reach agreement regarding matters contained in 

subsections 25 I (b) and (c) of the Act; nor shall any act or omiaion of VlST A or any provision 

of this Agreement be construed u a waivcrofVlSTA's rights under subsection 2SJ(f) of the Act. 

WHEREAS, thU interim Agreement is being entered into to obtain the immediate 

exchange of local traffic between the cuatomen of each Party pending negotiation of an 

arrangement in accordance with subsection 2St(a) of the Act. 

NOW, THEREFORE, in considerltioo of tho mutual obligations as set forth below the 

Partics hereby agree as followa: 

............ , • rbQ .. -
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I. PROVISION OF SERVICE. 

1.1. Proviajon ofSeryjcc. 

The Parties provision of service shall be as followa: 

1.1 .1. The Parties agree. pursuant to the tcnna set out herein. to,~te all 
extended an:& I«Vice traftic oriafnated by customen of the otbcT Patty, including traffic 
originating from c:ustocners of a Commercial Mobile Radio Service Provider ("CMRSP'') and 

terminating to the Parties' end users, and including traffic originating from the Panics' end users 
and tenninating to customer~ of CMRSPa. For purposea of thia Agreement, .. Ene.ded Area 

Service Trallk'' is "'Local Traflk" that originates with a cuatomer of one Party and terminates 
with a customer of the other Party within an .. beaded Area Senke Zoae". An ''Extended 

Area Service Zooe" ineludes (i) any zone establiahcd as a local calling area by the lndepeudent 
Local Exchange Company \'ILEC1 {the "Locaa Area"), (ii) any other an:a (which may or may 
not be contiguous with the Local Area) established by the J1.a1e leplattR, the Florida Public 
Service Commiuioo ("CoiiUDJAJoaj or any tariff as a mandatory or optional "extended are 
service" territory(~ ita equivalent) with respect to any customer in the Loc.aJ Area. and (iii) any 
additional area within which the D..BC bas agreed to exchange traffic originating or terminating 
in the Local Area with any other telecommunications carrier (mcluding the transit ILEC) 
pursuant to an Exteoded Area Service agreement or other arrangement not involving the payment 
of tariffed access charges by the originating carrier. For purposes hera>(, "CMRSP" shall mean a 

common carrier provider of domestic public wireless or wirelcutclocommunlcation service. as 
defined in Part 22. Subpart H or Pan 24 of the Federal Communication Commission ("'FCC') 
Rules and Regulations. 

1.1.2. Each Party will provide the facilities and oqu.ipmcnt required in its central 
offices for the termination and switching of all of the other Patty' a Exlcndcd Area Service Traffic 
under this Agr=neot Neither Party aball charge the other for any facilities or equipment 

requited for terminating the Extended Area Service Calla of the other under this Agreement. 
Otherwise, each Party ahal1 bear ita own costs and expenses in ooonection with thit Agreement. 
Traffic to, and fiom CUJtomm of CMRSP'a aball be considered Local Traffic for purposes of 
this Agreement. 

1.1.3. The provisioning ind engine ring of IUCh scrvicea and facilities will 

comply with generally aceeptcd industry methods an , ...-.ctiees and the Partica ab.all observe the 
rules and regulations of their respective lawfully OS\aUiithcd t.ariffa appUcable to the ICfvic:es 
provided. 

1.1 .4. The AT&T traffic covered by thi1 A,arcemont lhall be routed over 
AT&T's exialin& accea trunk ifOupa. VISTA will send Extended Area Service Traffic to 
AT&T's switch Lllin8 ita' exiltin& Extended Area Service lnmk p>upa to BeliSouth 
Teleoommwricatiooa, Inc. Any c:hangea in routing lhall be aSJCed upon in writing by tbe Partiea 
before bocoming efl'octive. 

-
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2. CARRJBR-TQ.CARRIER BILl lNG. 

2.1. Carrier-to-Carrier Bill ina. 

2.1.1. Due to the &ct that AT&T will send Extended Area Service Calls to 
VISTA via trunk groups that are alto UICd to cany ATclT'1 intraLATA acc:.ca traffic, VISTA 
will reduce ita intraLATA accea cbqes to AT&T by a "Perceat Loeal Unp,. faaQr ("PLU"), 

which provides for tho alJocation of traffic on the existing ac:cess trunk group betwceo "ICCeSS" 

and Extended Area Service Calla. The billing for the accea tnmk sroup wiU be modified by 

VISTA to ac.cotml for the percentage of the lraflic that constitutes Extended Area Service Calls. 

2.1.2. AT&T will provide the PLU to VISTA quarterly bucd on actual ulling 

data from the previout quarter. No true-up wiU occur following the rcviaion of the PLU. The 
revised PLU will become the buiJ for biUing until ~ during the next quaner. The PLU 
factor may be audited by VJST A once in any 12 month period upoo receipt of 60 days prior 
written notice. Elch party wifJ pay ita own costs for the aud.lL AT&T agrees to retain records of 
call detai l for a minimum of nine months. 

2.1.3. VISTA wiU continue to :render bills to AT&T uting the "Carrier Aecas 
Bflllq System" f'CABSj format, or whatever billing method VISTA utiliu:a, and \\rill allocate 

Extended Area Service Traffic to the Ordering and Billing Forum Jurildiction S (Local Service) 
category. 

3. COMPENSATION ARRANGEMENT. 

3.1. Bill and K.,, 

3.1.1. Neither Party lhall make any payment to the other Party for terminating 

Extended Area Service Traffic 1Ubjcet to thil A,groement. 

3.1.2. VISTA eurn:ntly doCI not pay to any other telecommunications carrier any 
charges for the tnnrfer ofBxtended Area Service TraJlic. To the extent that c:bataes are payable 

to any other telecommunicatiooa c.anier(•) participating in the tranJfer of Extended Area Service 
Traffic between the Parties, includina without limitation the tranJit ILBC'a tandem lwitcbina 
fees for providing l.ntermcd.i!lr)' Jet\licea between the Parties, and any other ehqca ltcmming 
from transportins Bxteaded Area Service Traffic to the tc:nninating Party, AT&T lball be 

responsible for payins those cbargea. AT&.T't payment of IUCh cbaraes Jhall have no 

prccedential effect on any OCJOtiatloos conducted by the Parties to achieve any amnaementa 
under Section 2S I of the Act. 

""'-_,.,_ .... I a•L « .._ -
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4. Al.IERNAIE Bll.Lf!Q Mf$SAGBS. 

4.1. Altcmato Bmcct Mavaes. 

4.1.1. Fox purposea bcftin, "Altentate BIIAd Munca•• &hall mean meuagea 
originating on one Party's &cllities that are billed by another company. Altcmate Billed 
Meaages include, without limitation, calls that are collect. third number billed aiid. billed to a 
LEC calling card. 

4.1.2. AT&T eumntly does not originate any local Alternate Billed Messagea 
within VISTA'a Extended Area Service area. If AT&T beJin,l originating any Altcmatc Billed 
Messagea that are billable to customer'• within VISTA's territory. AT&T shall promptly notify 
VISTA and shall negotiate ..,.,.opriatc arrangements to facilitate the exchange of information 
and eompenution aaociated with such traffic. 

5. OPERATOR SP.RVICBS. 

5.1 . Opcntor Scryjq;a 

E.cb Party will be rapooaible for maintaining its own customer information in currently 
available dat.abuca used in the provision of miscellaneous intercompany operator services (i.e. 
local assistance, directory usistance, directory assistance call completion, busy line 
veri ficationfmtcrrupt). 

6. AUQJIS. 

6. I. Al.&diJa. 

Each Party will keep ldequate records of all collection, payments and other tnmsactions 
hereunder. Upon 30 clays prior written notice, either Party may request an audit of the usage 
reports or billins data supplied by the other Party berewdcr and any such audit sJWI be 
accomplished during normal bu.siDca hourw at the office dcaignatcd by the Party being audited. 
Audit requesta aball not be submitted more frequently thAn one time per calendar year. Audits 
may be performed by a mutually acceptable independent auditor paid for by the Party requesting 
the aud.iL A rcqucat fox sn audit must be rccc.ivod within one ye.r of receipt of the records or 
usage rcport1 from the audited Party. Auclilol"' hereunder sball not be compc:naated on a 
contingent fee b..U. 

7. 00\fRRNING LAW. 

7.1. Goympina l.aw. 

Thia A8"'CQ1eot aball be governed by, construed under, interpreted and cnforoed in 
accordance with the t.wt of the State of Florida, and, where epplieablo, the lawa of the United 
States of America. 

""""'.,.,.. .... f I l'!t 1 .. 
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8. ENJJRE AGRRJ!MENI: NO OFfER. 

8.1. f!.ntjm A81"J'l'M"t· No Offq, 

This 1\gecmcot contains the entire Agreement ofVIHTA and AT&T with n:spect to the 
subject matter hereof: and oo Jq)raentations, warranties. inC.uceme:nts, promises or agreements, 
oral or otberwix, between the Partie~ oot embodied in this Agreement shall be of~ force or 
effect. This Agreement sball be modified only by a written agreement executed by both Parties 
with the wne formalitica • thiJ AaJument. All prior agrecments or communications that are 
the subject matter ofthiJ Aareemcnt nand shall be merged into this Agreement and &hall bave 
no force or effect. Neither any eubmiaioo of this Agreement by one Party to the other, nor any 
correspoodcnco or ether communications betweco the Parties in connection t.hcrewilh. is 
intended or shall be deemed to coostitute an offer of any lcind or to create any obligations 
between the Parties unJea and umil one or more duptjcates of this Agreement has been fully 
executed and delivered between the Parties. AcoonlinJiy, any such submission, communicatiollS 
or correspondence bdween tbc Parties or their respective agents or attorneys is intended only as 

non-binding discuaaiooa prio.- to suc:b execution. and either Party lhaJJ have the absolute right to 
withdraw from IUCb dilcuui001 without any liability whatiOCVer to the other Party prior to such 
execution. 

9. REPBPSmrAIIQNS AND WARRANIJE$. 

9.1. ATctra RCVC'C"tatio..na. 

AT&T repi'CICilts and warrants to VISTA the followina: 

9.1.1. AT&T it a corporation duly organh:cd, validly existing and In good 
st.anding under the laws of the State of Delaware and ia authorized to transact business in the 

State of Florida; 
9.1.2. AT&T. and the undersigned signatories executing this Agreement on 

behalf of AT&T, arc duly authorized and empowered to enter into this Agreement with VISTA; 

9. 1.3. To the beat of the undersigned's actual knowlcclgo. neither tho entering 
into of this Agreement nor tho performance or satisftction by AT&T of its obligations and 
liabilities hereunder nor the cxercitc by AT&T of any of its rights or optiona hereunder, will 

constitute or result in a viola:.ion or breKh by AT&T of any judamcnt. onler, writ, injunction or 
decree issued apiNt or i.mpolcd upon it, or to the best of the undersigned's actual knowledge 
will result in a violalion of any appUcable Law; 

9.1.4. To the belt of the undersigned's actual knowledse and beUef after 
reasonable inquiry, there is no action, auit, proc:ecdlna or lnve~tiption pending or t.hrcalened, 

which would ~=t. impair or which questions the validlty or c::nfon:eabiJlly of this A,arccmcnl 
or any action taken pw5uao.t hereto in any court or before or by any fedenJ. distrid, county, or 
municipal departmem., c:ommiuion. board, bureau, aaeocy or other aovemmc::ntal 
lnstrumentality; and -
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9.l.S. Ex.cept u provided in subsection 18.1.1 of this Agreement, no further 

approval, consent, order or authorization of, or designation, registration or filing with, the United 
States and any state, county, city or political subdivision thereof, and any board, bureau, council. 
commission, department. agency, court. legislative body or other instrumentality of the United 
States or any ltate, county, city or politicaiiUbdivision tlJ :rcof including. without limitation, the 
Reedy Crcelc lmprovcmem District, a political subdivision of the State of Florida ..(collectively, 
"GovenmeataJ Authority"), is rcquin:d in connection with the due and valid execution and 

delivery of this Agreement and compliance with the provisions hereof by AT & T. 

9.1.6. AT&T lhall perform its obUgations hereunder using reasonable~ 

9.2. VISTA 'a Rcprracn!Jtjons, 

VJSTA represents and wananta to AT&T the following: 

9.2.1. VISTA is a general partnership duly organized, validly existing and in 
good standing under the laws of the State of Florida and Ia authorized to tranJact business and 
holds a certain Certificate of Public Convenience and Necessity in the State of Florida; 

9.2.2. VISTA, and the undersigned signatories executing this Agreement on 
behalf of YIST A are duly authorized and empowacd to enter into this Agreement with AT&T; 

9.2.3. To the best of the undersigned's actual knowledge, neither the entering 
into of this Agreement nor the p.:tformance or &atlsfaetlon by YIST A of its obligations and 
liabilities hereunder nor tho exercise by VISTA of any of ita rigbta or options hereunder will 
constitute or result in a violation or breach by VlST A of any judgment, order, writ. injunction or 
decree issued •gainat or imposed upon it, or to the best of the undersigned's actual knowledge 
will result in a violation of any applicable Law; 

9.2.4. To the best of the undersigned's actual knowledge and belief after 
reasonable inquiry, there iJ 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 cowt or before or by any fcdcral, district, county, or 
municipal department> cotn.miuion, board, bureau, agency or other governmental 
instrumentality; and 

9.2.S. Except u provided in $Ubsection 18.1.1 of thiJ Agreement, no further 
approval, consellt, order or authorization of, or dC$ignation, registration or filing with, any 
Governmental Authority ia required in COMcction with the due and valid execution and delivery 
of this Agreement and compliance with the provisions hereof by VISTA. 

9.2.6. VISTA lhaiJ perfonn ita obligations hereunder using reasonable care. 

......... """'*" ..... t • .. .. -
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10. LIMITATIONS OF LIABILITY AND JNI)SMNJE!CATIONS. 

10.1. L.imjtltiOQJ o(Iciability and lndemnjfieations, 

The Partica agree that the following Limitation 1 of liability and indemnifications shall 
apply: 

10.1.1. Except for the willful misconduct or gross negligence of either Pany 
hereto, neither AT&T nor VISTA will be liable to the other for either Party's indirect, incidental, 
special or consequential damagca (Including, but not limited to, lost profits) arising, in whole or 
in pa11, from either Party's actions, omiuions, mistakes, or negligence relating to perfonnnnce 
under this Agreement (mcludin& but not limited to, breachca ofthla Agreement). 

10.1.2. Neither Party shall be liable for any act or omission of another 
teleoommunicalions company providing a portion of the services provided under this Agreement. 

I 0.1.3. .Each Party assumes no Liability for the II(:CU111C)' of data provided by a 
third party and each Party aaroea to indemnify and hold hannless the other Party for any third 
party claim, action, c:auac of action, damage, or injury that might result. from the supply of 
inaccurate data in conjuoction with the provision of any aervicc provided purauant to this 
Agreement 

10.1.4. VISTA shall indemnify and hold hlmllCH AT&T, its' .. AfllUates" and 
the rcspcctive officers, dirccto. , employees and agents of each ftom all liabilities, damages, cosu 
and expemes (including reasonable counsel fees) incumd in connection with any claim arising 
out of VlST A's bracb of any representation, waJTanty or obligation bcmmdcr. AT&T shall 
indemnify and hold harmless VISTA, the partners of VISTA, the "Afllllates" of VISTA's 
partners, and the retpcctive officers, director, employees and ageniJ of each from all liabilities, 
damages, costs and expenses (including reasonable COUDICI fees) incurred in connection with any 
claim ariaing out of AT&T'a breach ofnny representation, warranty or obliption hereunder. For 
purposes bercof"Affiliatca" shall mean u to any entity, any other entity which ia controlled by, 
controls, or is under commo.n control with BUCb entity. The tenn "coatrol" {lllc:ladlng, the terms 
"controlled", .,controUed by" and "under common control with'1lhlll mean the posseasion, 
direct or indirect, oftbo power to direct or caUJe the dJroc:tion of the manasement and policies of 
an entity. The term .. Affillates" ahall be the plural reference to "Affiliate". 

1 0.1.5. The Party aeeking indemnification under this Agreement {the 
"ladellUllfied Party") aha.ll gjve notice to the Party required to provide indemnification 
hereunder (the ~·tademalfylaa Party") promptJy after tbc Indemnified Party has actual 
knowledge of any olaim u to which ind.etTIItity may be 10u&)lt hereunder. The Indemnified Party 
lhall permit tho lodetnnilyina Puty (at the IndemnifYing Party'• expense) to assume the defense 
of any claim or Utiptioo rcaulling thc:refiom; provided, that: {i) counsel for the Indemnifying 
Party wbo lbal.l conduct the defemc of IUcll claim or litigation aball be reuonably alia factory to 
the Indemnified Party; (ii) the Indemnified Party may par1iclpatc in IUc.h defense. but only at the 
Indemnified Party'• own coet and expense; and (iii) tho omiuion by the lndemnJfied Party to 

...._....,.,_.._. t n tt .. 
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give notice as provided herein shall not relieve the Indemnifying Party of ic. indemnification 
obligations hereunder except to the extent that such omiaaion rcaulta in a failure of actual notice 
to the Indemnifying Party and the lndom.nifying Party it damaged as a result of such failure to 
give notice. 

10.1.6. The Indemnifyina Party aha1J not. acept with the consent of the 
Indemnified Party, cooaent to entry of any judgment ex administrative onler or eiilef into any 
settlement that: (i) could affect the intellectual proper1y rigbtt of the Indemnified Party; or (ii) 
does not include u an unconditional term thereof the giving by the claimant or plaintiff to the 
Indemnified Party ofa reJeue from all liability with respect to such claim or litigation. 

10.1.7. In the event thai the Indemnified Party shall reasonably and in good faith 
determine that the conduct of the defense of any claim subject to the indemni ficadon hereunder 
or any proposed aettJcment of any such claim by the IndemnifYing Party might be expected to 
affect adversely the Indemnified Pany'a inteUectual property right~ or ability to conduct future 
businesa, the Indemnified Party ahaU have the right at all times to take over and auume control 
over the defense, eettlement negotiations or lawsuit relating to any such claim at the sole cost and 
expense of the Indcm.nifying Party; provided tMt if the Indemnified Party does so take over and 

assume contro~ the amouns of the indemnity required to be paid by the Indemnifying Party ahall 
be limited to the amount which the Indemnifying Party ia able to demonstrate that it could have 
settled the maner for tmmediately prior to the time of aucb auumption. 

10. 1.8. In the event that the lndcmnlfYing Party docs not ac:cepl the defense of 
any matter u above provided the Indemnified Party shall have the full right to defend against 
any such claim or demand, and shall be entitled to settle or agree to pay in full aueh claim or 
demand, in ill sole discretion without waiving itt right to indemnification hereunder. 

I 0.1.9. Tbe provialooa of this Anicle 10 aball survive the expiration or sooner 
termination oft.hit Agreement. 

1 1. ASSIGNMENT AND BINDING EFFECT. 

II . I. Ayipmcnt and B!odlna Effect. 

Neither Party may assign, transfer, or aubleue (whether by operation oflaw or otherwise) 
this Agreement (or any righta or obliptiooa hereunder) to a third party (including. a putner, 
corporate Affiliate or an entity under lu common control or an entity acquiring all or 
aubatantially all of ita operations. aaaeta or cqutty in Florida) without th.e prior written consent of 
tho other Party, whieb conJCnt aball not be unreasonably withheld. Any attempted aasigrunent or 
transfer not permitted under tbiJ Aafecment shall be void ab initio, Without limiting the 
foregoing, with t"eelp«t to my approved aui,gnment, transfer and/or aubleue hcretmdcr, the 
auignor, transferor, mellor aubleuor, u the cue may be, aball be Rleued from the rights, duties 
and obligationa in tbiJ Aj:reement and auch rights, d11tlea and obUgatiooa ahall extend to, be 

binding upon and lnw-e to the benefit of such aasignee, transferee and/or sublessee, u the cue 
maybe. -8 
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12. RIGHTS CUMJn.AUVB. 

I 2.1. Riahta Cumulative. 

All righta. remedies, powers and privileges conferred under this Aarccment on the parties 
shall be cumulative of and in addition to, but not restrictive •Jf or in lieu of, those conferred by 
Law. 

13. FORCE MAJEURE. 

13.1. Force Majc;um. 

Except a otherwise cxpreuly provided in thia ASR'CI'llenl, and except with respect to any 
failure to pay any awn due hereunder u a raul\ ofbankrupecy, insolvency or ~fusal or inability 
to pay, if either Party ahall be delayed or hindered in whole or in pan, or p~cnted from, the 
performance of my ooo-mone~&ry covenant or obligation hereunder u a result of acts of God. 
fire or other cuuaJty, earthquake, hunicanc • .flood, cpidc:m.ic, lmdaUde, enemy act, war, riot. 
intervention by civil or miUtuy aulhoriti01 of aovemmeot. inaumction or other civil commotion, 
gcnenl unavaila!>illty of <lertain matcriala. atri.kea, boycotta. lockouts, labor disputes or work 
stoppage beyond the control of either Party hereto, then the performance of aueh covCIWlt or 
obHgation, aball be excused for the period of IUCb delay, ~or prevention and the period 
of the performance of IUCb covenant or obligation aha.U be cxteodod by the number of days 

equivalent to tbc number of dayt of auch delay, ~or prevention. 

14. I. No Walyc;r. 

No release, diiCbargc or waiver of any proviaion heroof a.hall be enforceable against or 
binding upon either Party unlcas in writing and executed by the other Pany as the case may be. 

Neither the failure of either Party to inaiat upon a strict performance of any of the qrcemcnts, 
tcnns, covcnantt and conditio111 hereof. nor the acceptance of my paymentt ftom either Party 
with lmowledae of a bl'elcll of thla Agn:emmt by tho other Party in the performance of its 
obligati0111 heteunder,lball be deemed a waiver of any riahtt or remedies that VISTA or AT&T 
may have or a waiver of my 1\lbaequa~t breach or deCault in any of lllCb agreemcntt, terma, 

coven.antt and conditions. 

IS. CONfiDENTIALITY OP PROPRmtARY QAIA. 

IS.l. Confidmtiality ofPmpric:tacy Qata. 

The Parties aaree that it may bo ooc:easary to cxcbanac certain confidential information 
during the term of thil Agreement including. without limitation, tcdutical and buaines. plans, 
technical informatica, proposals, apcc:Uicationa, drawinp, procc:durea, CUitomer account dati 
and aim.ilar information (collcctivcly, .. ConOdeatial lafonutlo•i· The Confidential 

--~-·-----.............. .. 
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Information shall either be in writing or other tangible forms and clearly marked with a 
confidential, private or proprietary legend (except for all Information reviewed pursuant to 
Article 6 wbH:b sba11 be protected hereunder, whether or not 10 lllllked) or when the Confidential 
lnfonnation is c:ommunieated orally, it aball also be communicaled that the Information is 
confidential, private or proprietary. The Confidential Information shall be returned to the owner 
within a reasonable time. Except u otherwise required by Law or the rules of the ~mmission, 
VISTA and AT&T agree not to disclose Confidential Information to any third party other than to 
their respective directora, officera, employees and agents and advi10t1 (including. legal. financial 
and accounting advisors) u needed to effectuate this A8J'CCnlCilt. It Confidc:otial lnfonnation 
must be prodUICCd to the Commiaaion, it aha1l be provided pW'1UI.IIt to the Commiaion's rule 
regarding confidential information. 

16. AGRireMJW[ DOfS NOT BENEFIT NON-PARTIES. 

16.1. Aa!C!I:mcnt Poca Not Benefit Nop-Putjq. 

ln entering into, and performing under, this Agreement, tho Parties do not intend to 
benefit in any way, any penon who ia not one of the two Parties to this Agreement. This 
Agreement doCI oot C!illlarp, add to, or change. in any way, any rights of any non-parties wwcb 
would cx.iJt if this Aarcement did not exist. 

17. LAWfl1LNE.SS AND SEVERABILITY. 

11.1. I.awMom an4 SevCllbility. 

In the event tha1 a court with proper jurisdiction or another governmental agency wnh 
proper jurildidion iuua an order finding that a provision of thia Agreement ia unlawful or may 
not be enforced, all other provisions of ttUa Agreement will continue in force and ofTc:ct. 

ln the event that a court 'ol.ith proper jurilldiction or another govemment4l agency with 
proper jurisdiction iuuea an order finding tha.t this Agreement, u a whole, is unlawful or may 
not be enforced, this J\ar'eement will terminate and both parties will be excused from all further 
performance UDder this A&rcement. 

18. IBRM 

18.1. Iczm. 

J 8.1.1. The Parties shall file this AgRlCO\cnt with the Commission as soon as 
practicable following ita execution in accordance with the Act and unless rejected by the 
Comm.iaion, it aba1J become efTc:ctive when approved by the Commiaion or when deemed 
approved under the Act. Pcoding approval of tbiJ Apccmeot by the Comm.iaion, the Parties 
&8J'CC to exchange craftio in ICCOrdance with applicable Law and puiiUilll to the temu of this 
~t u 10011 a laJOil.lbly practi<:able after this Aarcem011t bu bcc:o executed by both 
Parties. but i.o no event later than Man:b I, 1999. 

.................. 1 ..... -10 



• 
18.1.2. The PartiCIIIJ'Ce to exchange traffic p\U"~Uant to the tams of this interim 

Agreement for a period of aix montha fiom the effective dale of thiJ Agreement, and thereafter 
the Agreement shall continuo in full force and effect until repl.:ed by an agreement or other 
resolution pursuant to subsection 18.1.3 hereof: The cfTccti vc date of this Agreement shall be the 
date of its approval by the Cornmiaion. The Partiea agree to JlC8( tiate in good faith to reach an 
equitable traffic excbaoJe amngement pending the expiration oftt.ia Aarocmcnt _ 

18.1.3. Upon deUvcty of written notice at leut aixty (60) days prior to the 
expiration of thi1 interim A&rccmcnt or any time t.bcreaftcr, cilher Pury may p.:tition the 
Commission to establish appropriate rates, termJ and conditions for the oriaination, transport and 
tcnnination of traffic punuaot to Section 2Sl(a) of the Act. The Partica agree that the rates, 
terms and conditions ultimately ontaed by such Commiuion or negotiated by the Partiea will be 
effective rettoactive to the expiration date. Until the revised inten:onncction arraogemenll 
become effective, the Partica lhall continue to exclwlge traffic pursuant to the tenns of this 
Agreement 

18.1.4. The Partica aclcnowledge that this Agreement doCI not cover all aspects 
of the excbang~ of local and lntraLATA toU traffic under the Act. If changes in business plans, 
traffic voiUJllCS or netwoct coofigurationa wan-ant, other exchanges of traffic between the Partiea 
will be negotiated on a nonddcriminatory buis. 

18.1.5. Thia Ap-eement shall have no prcccdentiaJ efToct in the event the Partiea 
negotiate or arbitrate a definitive aar=nmt pumwlt to subscctiooa 25l(b) and (c) of the Act as 
applicable. 

19. NOTICES. 

19 . I. Notices Rcgulrcmtcnts. 

Any notice, demand, requcat, offer, consent, approval or communication to be provided 
under this Agreement ahall be in writina and lhall be deemed received: (i) two bualneas days 
after it is deposited, poatqe prepaid, in the United Statca mail, certified or regiJia'ed mail with a 
return receipt n:quested, addreaed (as the case may be) to VISTA at VISTA's addreu lhown 
herein, or to AT&T at AT&T• address abown herein; (ti) the next day after it is deposited with a 
nationally recognized and reputable air cowier addreaed (as the case may be) to VISTA at 

VISTA's adcirea shown hcrein,'>r to AT&T at AT&T'• oddreu shown herein; or (iii) the same 
day it is pc:rso!Wly delivered (u the cue may be) to VISTA at VISTA'a address shown herein, 
or to AT&T at AT&T's address shown herein. 

19.2. Notices Addrqw, 

Notices A.ddtessea for the Partica are act forth as fotlowa: 

..... ,..,....,... t L C 4w -
II 



• 
AT&T Commaaleadoas oflbe Soulbtra States, lac. 
Room60S4 
1 200 Peachtree Street 
Atlanta. Georgia 30309 
Attention: John Walters 

Industry Rclati ons Manager 

with a copy to: 

AT&T Communications of the Southern States, Inc. 
Suite 700 
101 N. Monroe Street 
Tallahasaee, florida 32301 
Attention: Tracy Hlltch 

Legal Counsel 

Vllta·Ualted TeJecommualcadoaa 
3100 Bonnet Croek Road 
Lake Buena Vista. Florida 32830 
Attention: Manager· Bwincss Affairs 

with • copy to: 

Vista-United Telecommunications 
P.O. Box 10,000 
LaJc.e Buena Vista. Florida 32830-1000 
Attention: General Counsel 

19.3. QjUeamt Address. 

Either Party may designate a different representative and/or address for receiving notice 
hereunder by giving 30 days prior written notice to the other Party in &CQOrdancc with the 
provisions hereof. 

19.4. Refi,yl ofNotice. 

If any notiu it tendered and is refused by the Intended recipient. such notice shall, 
nonetheless, be conaldem:f to have been given and shall be effective u of the date provided 
herein. 

.... _..,_ .... , . -.. -
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20. SE\fERABIUTY. 

20. I. Seymbj!jty. 

lf any clause or provision of this Agt"CCment is illegal, invalid or unenforceable under 
applicable present or future Laws effective during the trnn of this Agreement, the remainder of 
this Agreement shall not be affected. In lieu of each cia\ JC or provision of this A~ent which 
is illegal, invalid or unenforceable. there ahall be added u a pan of this Agreement a clause or 
provision u nearly identical u may be possible and u may be legal, valid and enforceable. 
Notwithstanding the foregoing. in the event any clause or provision of this Agreement is illegal, 
invaljd or unenforceable u aforaaid and the effect of such illegality, invalidity or 
WlCilfon:eability is that either Party no longer has the substantial and material benefit of its 
bargain under this Agreement. then, in such event, such Pany may, in its discretion, request good 
faith renegotiation with the other Par1y of such illegal, invalid or unenforceable provision. If the 
Parties do not reach agreement on auc:h provision within 30 days of the date of such request, 
either Par1y may cancel and terminate thjs Agreement (if allowable by applicable law) upon 
providing n:asooablc advliiMlO wrinen notice thereof to the other Party. 

21. ACCORD AND SAIISfACOON. 

21.1 . Acoonhnd S11jaftctioo. 

Paymc:ot by either Party, or receipt or ~Ceeptancc by a receiving Party hereto, of any 
payment due hereunder in an amount lea than the amount required to be pajd hereunder shall not 
be deemed an accord and sati..faction, or a waiver by the receiving Party of its right to receive 
and recover the full amount of such payment due hereunder, notwithstanding any statement to 
the contrary on any cbeclc or payment or on any lener accompanying such check or payment. 
The receiving Party may accept such check or payment without prejudice to the receiving Party's 
right to recover the balance of such payment due hereunder or to pursue any other legal or 
equitable remedy provided in thja Agreement. 

22. NO RepBit<>BNIATIONS. 

22.1. ATU's No Rcprmmtatjons. 

AT&T aclalowledgea that it bu examined VlSTA'a Syltcrn.s and that it is not relying 
upon any represcntat;on or warranty, either express or implied, made by VJST A or any of the 
Affiliates of VISTA's partners, or any Affiliate of The Walt Disney Company, or any other 
person or entity in any way affiliated with VISTA, or being or claiming to be an agent, employee 
or servant of VISTA, with retpect to: the physical condition of VlSTA 'a Systems, the ground, 
earth or subsoil conditions; the financiaJ reports, data, analy1es or projections that conc:em the 
proposed development, operation or projected occupancy or VISTA '• Systems; the proposed 
construction of, or any aarccment not to coOitnlct, any other f~eilltlca or ameruties adjacent to, or 
in proximjty to, VJST A 'a Syltemt; any zonina or other applicable legal requ.irementa; or any 

............ F a , ... 
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other matter or thing in tapeet of the subjocc matter of this Agreement and/or the Attachments 
hereto or the tranuction and development contemplated hereby. 

22.2. VISTA's No ReprcscntatiQN. 

VISTA acknowledges that it lw examined AT&T'; Systems and that it is not relying 
upon any representation or warranty, either express or impUed, made liy AT&"'r. or any of 
AT&T's AffiUatoe or any other penon or entity in any way affiliated with AT&T, or being or 
claiming to be an apnt, employee or servant of AT&T, with I'CipCCt to: the phyaical condition of 
AT&T's Systenu, the ground, earth or subsoil conditions; the financial reportJ, data, analyses or 
projections that conc:em the proposed development, operation or projected occupancy of AT &T's 
Systems; the proposed constNction of, or any agreement not to construct, any other facilities or 
amenities adjacent to, or in proximity to, AT&T's Systems; any zoning or other applicable legal 
requirements; or any other matter or thing in respect of the subject maucr of thjs Agreement 
and/or the attachments hereto or the traJUaction and development contemplated hereby. 

23. PROMOTIONS. 

23.1. viSTA •a pmmotjona. 

Except u specifically permitted by YIST A in this Agr.....ment. AT&T, by virtue of this 
Agreement, abaJl 110quire no right to use, and shall not UK, the names of YJST A, ''The Walt 
Disney Company", "ABC" or' ESPN'' (either alone or in conjunction with or as a part of any 
other word, martc or name) or any fanciful characters or designs of The Walt Disney Company or 
any of its Affiliates: (i) in any advertising, publicity, promotion; (ii) nor to express or imply any 
endorsement of AT&T'a products or services; (iii) nor to use any of wd names, characters, or 
designs in any other manner whatsoever (whether or not similar to the uses prohibited by (i) and 
(ii) above). VISTA I"CCC!!'Ves the riaht to approve or disapprove, in its aole discretion. any 
advertising and promotional malerials to be used on, within. in conjunction with, or in any way 
mentioning advertising or promoting AT&T'a busineas \\ith reapectto VISTA's 6)'Stema. nus 
Section 23.1 shall survive the expiration or sooner termination oflhia Agreement. 

23.2. AUT's PromotioN. 

Except u ~ilically permitted by AT&T in this Agreement. VJSTA. by virtue of this 
Agn:emeot, abaJJ ecquire no riabt under this Agnlement to use, and aball not use, the names of 
AT&T, the name .. AT&T CommunicatlonJ of the Southern States, Inc." (either alone or in 
conjunction with or u a part of any other word, mark or name) or any fanciful characters or 
designs of AT&T or any of Its Affiliates: (i) in any advertising, publicity, promotion; (ii) nor to 
express or imply any eodonlement of VISTA's products or aervieca; (iii) nor to use any of said 
names, cbaractora, or delipu in any other manner whataoevcr (whether or not aimJiar to the uses 
prorubited by (i) and (ii) above). AT&T I"CCICC'Veatho riaht to approve or diaapprove, In its sole 
discretion, any adv.m.ing and promotional materiala to be used on, within, In conjunction with, 
or in any way mentioning advertising or proi'DOting VISTA's business with respoc:t to AT&T's 
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systems. This Section 23.2 shaJI survive the expiration or sooner termination of this Agreement. 

24. COUNTERpARTS. 

24.1. Couotc;fl)ldl. 

This Agreement may be executed in several cot11terparta. eac:h ofwhich shaH be deemed 

an original, and all of such counterpartJ together shall constitute one and the same instrument. 

25. FORUM AND VENUE FOR LEGAL PROCBBQtNGS. 

2S.l . Forum and Vcmue for LcpJ Prnrmdinaa. 

Any legal proc:ecding of any nature brought by either Party against the other to enforce 

any right or obligation under this Apeemcnt. or arising out of any matter pertaining to this 

Agreement. shall be submitted exclusively for trial. before the Circuit Court for Orange County, 

Florida; or if such cowt shall not have juriJdiction, then before any ocher coun or lldminiatrative 

body sitting in the State of Florida havina subject matter jwildictJon. The Panics consent and 

submit to the exclusive jurildic:tion of any sueb court and aarce to acc:cpt service of process 
outsid .. the State of Florida in any matter to be submitted to any auc:h court pW$U&Dt hereto. 

26. B~LAIIONSHIP DISCI.AJMER. 

26.1. Relatiopahjp Oiactajmer. 

The Parties hereby K.koowledge that it is not their intention to create between thenuclves 

a partnership, joint ventun', fiduciary, employment or agency relationship for the purposes oflhis 

Agreement, or for any other purpose whateoever. Accordingly, notwithstanding any expressions 

or provisions contained herein or in any other document, nothing in this Agreement or in any 

document.s executed or delivered or to be executed or delivered shall be construed or deemed to 
create, or to express an intent to CJ"Cate, a partnership, joint venture, fiduciary, employment or 

agency relationship of any kind or nature whataloever between the Panies hereto. 

26.2. Construction ofApmnmt 

This Agreement hal been fully reviewed and negotiated by the Parties hereto and their 

respective counsel. Accordinaly, in interpreting thia Aarccman. no weiahtlhall be placed upon 
which Party hereto or iu counsel drafted the provisions being interpreted. 
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27. EXEClOJON. 

27.J . Exceutjon. 

AT&T and VISTA hereby authorize and execute thi 1 Agreement 

AT&T COMMUNICATIONS 
OF THE SOVTBERN STATES, INC. 

By~~ Nam~~wr 
Its: ~ttid ~\'"~ N'jcfttL 0<)11 !> 

Date: 8-q.Gl~ 
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VISTA-UNITED 
TELECOMMUNICATIONS 

::.~ 
Its: General Manager 

Date: d'-h't ----/Y"'"""'i/io'-'-"'----
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