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August 11, 1997 

Ma. Blanca S. Bayo, Director 
Diviaion of Recorda and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahaoaee, Florida 32399·0850 

Re: Interim Traff ic Termination and B1ll1ng Agreement 

between Sprint Metropolitan Networks. Inc and 
Vigto·United Telccommynicot1ona• Uodockctcd 

Dear Ms . Bayoz 

Purauant to Section 252 oC the Telecommunicatl ono Acto! J99G, 

enclosed Cor f iling are the original and !Hteen (15) copies of the 

obove-referenced Interim Tro!fic Termi nation and Billing Agreement . 

Please acknowledge receip~ and filing o f ~he aOPvc by otamplng 

the duplicate copy of this lc~ter ond returning the a~me to th1o 

writer. 

Thank you Cor your aesiat4nce in thio mll~ter . 

Enclosureo 
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JNTERJM TRAFFIC TERMINA TJON AND BlLLINC AGREEMENT 

This is an lNTERlM AGREEMENT ("Agreement") effcc.tive as provided herein by and 
between Sprint Meuopollllll NetWOrks, Inc., a Florida Corporation, ectina in its role as an 
altenWe loc:al cxchaage canier ("SMN!"), &Dd ViJI&-Unitcd Telecommunications. a Florida 
general pal1na'Sbip ("VVSTA"). (Collec:tively, VlSTA and SMN! ahall be rcfcmd to as the 
"Parties"). 

A. This A8Jeancnt sets fonh the provisions under which SMN! and VJST 1'. will 
provide for originating, tcnninatln-. and/or transporting Toll and Local uaffic between the 
facilities operated by the Parties. This Agreement also sets forth the tcrnu and ~nditlons for the 
haodling of telecommunications services for which cbaraes arc billed and ~llected by one Party 
for the other Party. 

B. This Agreanent coven only traffic provided through the usc of Feat~ Group 
type C acc:ess, Fealllre Group type D tmninating ICCeu, or F~ Group type D originating 
access in those c:ases where ather Party is the provider of services selected by an end-user, to the 

other Party's end offices. 

C. This A~ent coven only the exc:hange of Local and Toll tn.fTlc which eilhc::l 
SMNJ originates outstde of VlST A '1 ClC:ftil'ic:ated service area or VlST A terminates ouuick of 
VJST A's certificated service area, as described in its Party's IJI(llicable and respective wiffs'On 
file with the Florida Public Service Commissioo, and is mtmdcd only to replicate the 
am.ngements currently exirtins berwccn VISTA and its ndeJ!boring iDcwnbent loc:al c::~~change 
companies for the cxchanae of Local and Toll lrlffic. Nothing in thiJ Apmnent shall be 

constillcd AS an anempl to reach aareement reaardina mal!as coot~incxt in Sections 2SJ(b) and 
(c) of the Act; nor shall any provislon or act or omission of VISTA punuant to this Agreem:!!t 
be ~nstrucd as a waiver of VISTA'• riehts under Scctioo 251(1) of the Act. 

Section I - DtOnlrlons 

1.01 Act- means the Tdecommunica.tiOGS Act of 1996, Public Law 104-104 of th< 

1 04th United S11tes Cooaress effec:tivc Fe.bnlary 8, 1996. 

1.02 Affiliate • as to any entity, mCI.IIS any other entity which ia ~ntrolled by 
controls, or is under common control with auch entity; provided, however, that Ew-o Dianey S.A 
and Ew-o Disney S.C.A. lhall not be Affili&ICS of VISTA. The lenD •contJOI" (lncludins the 
tenns "controlled, • "controUed by" and "under common control with") sball mean the possession 
direct or indiicct. of the powu to direct or cause the diRctlon of the manasemcnt and policies o 
an entity. The term •AfJiiWes• sball be the plural !Uercnce to "Affiliate." 

1.03 Alcuuatc BUied Mt:Wica • mams mc:ssaces oriJIMtina on one Party's fac:ilities 
that an: billed by anolhet comlHc!." Alternate billed "'MI'II8CS include calls that arc collect, thin! 
number billed and billed to a callin8 card. 

1.04 Automatle Nulllbn ldta111le.doa ("ANI")· means the proecu which identified 
the telcphoac number of the line initlatlna a call in order to Knd thiJ information to the message 
accounting system. 
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1.05 CeotraU:r.ecl Mmact Dlstribullloa Syslem ("CMDS") - a generic trnn chat 

refers to all appllcallans ~ tbe cenlraliz.cd nationwide system for the interexchangc of data 
through a nclworlc of privm line ll"'nSmission faocililles. The CMOS lriUUpOrt sysccm is used by 
tbe Bell~ Client Complnlca (BCCa) llld other L£Ca (through a 1p01110r rclc<ionsbip with 1 

BCC) for tbe efficient trlnlmla.lon llld exdwac of ln-eoUcet llld out-collect (lnt=ompany 
Settlancnc ("ICS") llld ooo-ICS mcuaaca) billable records, Ac:ccu Uuae Records (AURs), and 
Summazy Usqe Records (SUR's). 

1.06 C0111111c:rdal Mobil~ IUdlo Service Provider ("CMRSP") - means a radio 
common carrier provider of domestic public wireless or wireless telecommunication scrvicc, as 
defined in Part 22, Subpazt H or Part 24 of the FCC Rules and Reaul~tllons. 

I .07 CommU.loa - means the Florida Public Service ComrnUsion. 

1.011 Confldaulal la.fonDadoa - shall b&ve the meanina ascribed to it in Section 17, 
hereof. 

1.09 E11paadcd Mml&t Record (wEMR") - means industry-accepted formaned 
records co be exchanacd between LECs for bllllna pwposc.s. 

1.10 CovtraJDtoUI Aulboril)' - IIICSIIS the Uniccd S~a~cs and any JUte, and any 
county, city or political subdivision thereof, and any bolld, bwuu. COUII(il, co mmission, 
dcpartmall, qeney, court, Jqisl.ative body or other il1f1Nmclltality of the United StaleS or any 
swc, or any county, dty or political subdivision thereof (including. without limilation, Reedy 
Creek Improvement District, 1 political subdivision of the State of Florida (ARCID@). 

1.1 I Jodepeadta l Local Eubaoa• Carrlt r ("ILEC") - means a local exchanac 
carrier chat is oot a Bell Operating Company, as defined in the ACI. 

1.12 Law -lball b&ve lhc meanina ascribed to it in Section 9, hereof. 

I .13 LocaJ Euhaac• Carriu (~LEC") - is as defined in tbe Act. 

1.14 Local TB.f!k - mc:ans ttaff~e which originates and ~em~inatcs within the local 
service anca of the Parties shown In Anachmco.l A hereto, locluding Extended Alea Suvicc and 
Extended Calling Plan calls between the Parties. Traffic to, and from ewtomcrs of CMR.SPs 
shall be considered local uaffie for pwpo1t1 of chis Agteemenl. 

J.IS Meet Polol - means !hal pointiiiUIUIIIy qrccd upon by the Parties II which thei1 
network faocilltics are inla'Col1nCCtcd for tbe reciprocal exchanae of traffic. 

1.16 Murval Tn.l!lc Eubaare- mc:ens a fOfTII of oompcnsation in wh1ch one party is 
compensated for terminating the ocher panics' local traffic through tbe reciprocal termination of 
it.s uaffic by the other party. 

1.17 Syslem - means the cxehan&c and interex~ge switching, and 1111l1S11lission 
facilities chat route, switch mel cnnspon a Party's Local and Toll Traffic. 
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1.18 ToU Traffic -means traffic that is originated by Ill end user of one Party and 

terminates to an end user of lhc other Pill)' .and is' not Local Traffic. Toll Truffic will be 
intrai.A TA traffic where origin.atlna or tcrmlnatina points are within the 541Jlc LATA. 

1.19 UabiUable - means mesaaes with respect to which the: end usc:r customer 
KCOUnt can not be identified. 

. 1.20 Uaeoll«ttble - means messaaes. that arc billed to I customer IeCOunt, bo---er. 
revenues c:annot be collected, includtna messages with respect to which the end user denies 1111 
knowlcdac. 

1.21 Worldeo- shall b.avc the meaning asc:ribed to it In Section 25 hereof. 

Sectioa 2 - E.sdaaa,a lDduded 

The exchanaes of VlSTA covered by this Agreement arc sho~n in Attachment "A~. auachcd 
hereto mel incorporated beteiD by ~rmnc:e. 

The exchanaes o( SMN! covered by this Aarw:cmcnt arc shown in AMchmcnt "A", attached 
he~ and incorpol'lled herein by ~rcrcnc:c:. 

Secrioa 3 - Provbloa of Scrvlc:c 

A. The Parties qree. punuant to the: 1cnns SCI out bcrci11, to cxchanae traffic for the: pusposc 
of allowina oriainotion and termination of telephone c:alls ~'=l the: Panies' end users, 
Including traffic otigillltina from CUSIOI!Im of CMRSPs and te.nninatina to the Panics' 
end users, and includina traffic originatimg from the Parties' end users and termtnatina to 
customers ofCMRSPt. 

B. Eac:h Party will plan. design. construct and maintain the: fllcilities wit!Un lhcir respective 
SyslaiiS u are _.,.wry and JX'OP" for the: provision of traffic covered by t!Us 

· Apumc:nt. Tbex facilities include, but are not limited to, a sufficient number or uunkJ 
to the point of connection, and sufficient inlaofficc and intcreXchanac lNnlts between its 
own central officc.s to adequalcly bandlc traffic betvoccn all central offices within the: 
service areas. The I.ITIIIgcmcnt of the: facility ayatcmJ, ineludina. but not limited to, 
routing arc shown in Attadunent ·a.", aiiiChcd bcrcto and incorporated he~in by 
refcn:ncc. Anachmcnts ~A" and "B" may be amended from time to time by mutuAl 
118J'CCDlcnl in writi.Da by the: Parties u a result of changes in exchanae boundaries, local 
c:alling area or imp.lcmcntation of new NXX codcl. 

C. The provisioaing and caalnocrina of such acrvic:a and C.Cilities will comply with 
gencnlly acccJl(.cd indusuy rncthods and prac:tlc:a and will obsave the: rules and 
~gulatlona of the Ja~lly atabllshcd tariffs applicable to the se:rvieea provided. To the 
extent that SMNJ requests 1 dcalgn wbieh cxc:eedJ VISTA's standard cost, SMNl =hall 
bear the additional cost. 

The traffic covc:Rd by this A~cnt will be routed u lndicaud in Attachment ~a". Changes 
in routing shall be agJ'CCCI upon In writina by the Panics be(- becomina effecti ve. 

) 
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S~ctiOD 4 • Traftlc JUcordia& aDd l da~tUicatloD 

A. 

B. 

c. 

D. 

The Wffic rccordlna and identification functions required to provide lhe Krvices 
spcclfied bc:reunder lhall be performed by lhe Plllics. Each Party will calculate 
lel'm.inating minutes of use based on lllndard AutolllJitic Messa'e Accounting rec:ordio.l! 
made within each P&lly's nctWOtk. The record lhall c:onwn lh.e appropriate ANI 
information or service provider infonnation or wvicc: provider information to identify 
1he origin•ring comJliiDY. The P111y oria= ll'lffic abaU aencratc and provide lhe 
appropriale EMR atandard record or olher upon record format, to lhc terminating 
Patty. Thex recorch will be provided 11 no eharae 10 lhe other Pany within 60 days of 
1he usaae data. 

SMNI a.od VISTA 11fCC 1hey will, 10 lhe extent f-ible, make every attempt 10 

aecuraldy capture and rcpon lhe ae1UI.I u.sage Interchanged between lhem for usc in 
calculating the nccenery c:ompensatioo Wider this Agreemcnl. 

Should actual lrl.ffie Information (measured in minutes of usc) not be available, the 
Parties will mutually agree on a auilablc ahernatlve buis for calculatina compensation 
wbitb most clotcly approximates the tctual lnlCI'Cbanaecl usaae. 

Each Pllly shal.l dcllvcr monthly sta~m~ents for terminating the otbef' s traffic 

Section S • Compmsacloa Arraaatmfllt 

The Partie& agroo 10 oompeliSAIC Cldl ollxr for IPc tcrmin1tion of local and intra LATA toll trlffic 
purswmt to this Agrecmenl in accordance wilh the following: 

A. 

B. 

c. 

...... , .. 

Each Pllly will generate a monthly bill for intral.A TA toll, as applicable, to lhc olher 
Pllly for lr&ffic tcnnina!i.na 10 its end offices. 

~mpcosalion for tc:rmination of Local Traffic w111 be Mutual Traffic Exehansc. 

Compcosalioo for taminatioo of Toll Traffic will be calculated by 'applyina lhe access 
I'I1C$ act for1h in lhc wilf or price list, filed by or on behalf of each party wilh lhe 
Commission. ~ rates tbaoae. the latest effective rstes will be used. Swicehed Acc:css 
Service is intended to compensate lhe Parties, per this Agreement. when lhc Parties 
provide: 

(I) 

(2) 

Loop, drot': associated equipment &om lhc end office to lhe End User (Carrier 
Common · ). 

End office JW!tchina functions (Traffic Sensitive): · Local Switehlna 
• Une Tcnninalioo 
• Intat:cpe (applicable only If !be clement It locludcd in the pany's Intrastate 

IICCcss wilt or price list) 



D. 

(3) 

• • 
LocallrlnSpOrt facilities • the Parties aar~e that the followina bill ina perc~ntaaes 
apply for the calculation of common llaiUpon clwaes f!Om intraLA TA Toll: 

For 1011 traffic orialnallna from SMNI and tumlnatlna to VISTA. the 
pt~ta~lqc of transport blUed by SMNI will be: eighty percent (80%) based upon 
the locarlon of the meet-point shown in AuaCNncnt "8". 

For lOll tralfJC oriainating from VISTA and tcnninatina to SMNI, the 
pt~ta~ll&eOflrlnSpOrt billed by VISTA will be: twmty percent (20".4) b.ued upon 
the location of the meet-point sho"'" in Anacluncnt"B". 

All compensation payable pwsuant to litis Avccmcnt for ~e~mination of 1r1ffic shall be: 
payable within 30 day$ of the bill date. 

Section 6 • Alttt'IUIII 8Wed Mtaaaa 

A. 

B. 

c. 

D. 

E. 

Each Party qrccs to provick the other Party billina. collcctina and rcmining aervi"' on 
altemate billed IIICUlies. Each Party will provide to the other Party the EMR standard 
fonn•ncd record for blllloa of messaaes to their end USCTS. The" records may be: 
exclwl&cd over CMOS or ll tape gcnet111Cd and mallcd to the billing company. 'Thc:sc 
records mUJt be exdwlacd at least moolh.ly. 

Each Party qrccs to remit to the 04hcr Party the revenue value of each alternate billed 
IJlCSMIC leu a blllina and collection fee of $0.0666 per mcssaae. 

Unbillllble messaaes will be tbe lillbility of the origi111ting c.ompo.ny, The billing 
company muat appropriately account for and return the unbillable mcssaaes to the 
originatin& company pum~&nt 10 EMR IWldanlsuidc:linc:s. 

Uncollectible messages will be the llability of the bill Ina company. 

·Each Party will promptly f\Jm.isb 10 the other sueh information u may be: required for 
monthly compenslltioo purposes. Compensation statemcots for altcmlllc billed mc:uaacs 
v.ill be ra1den:d monthly and rcrninaoce in full will be: made by the debtor company 30 
daya thc:rellfter. The Plltties hm:by liJ'CC that if llDY monthly Ntcmcnl rcDccts a total 
amount payable less thlln S I 0, no paymmt shall be due with respect to rud1 slatcmcnt. 
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Stttloo 7 • Opc.ralor Services 

Each Party will be responsible for malntainina its own custOmer infonnation in currently 
available databues US«! in the provision of mixellaneous intercompany opcn~tor saviccs (i.e. 
Local Assistance, Dircclory Assistance, Dil-cdory AssiiWICC Call Completion, Busy line 
V criticationllntcnupc). 

s«tloo 8 • Aadlll 

Each Party will keep adequate mxm!s of all collce1ion, payments and other tnnsactions 
bemlnder. Upon 30 clays writlal notice, any Party may request an audit of the usaae reportS or 
billing data su~ied by lhc other Party bercunder and any IUCh audit shall be accomplished 
during normal •IIDCS3 boun at the office dcsipted by the Party beina audited. Audits 
requests shal l not be lllbmined men~~ one lime per calendar year. Audits may be 
pcrfonned by a mlltllllly ICCepCable · auditor paid for by the Party requc.stina lhc 
audit. A request for an audit must be m:c1~ wilhin ooc year of receipt of the m:ordl or usaae 
reportS from the audited Party. Audlton bcmmder shall not be compensated on a wntinacnt fee 
basis. 

Stttloo 9 • Govtnlilll Law 

nus Agrcancnt shall be aovcmed by, eonsuued under, intcrprctcd and enforced in accordance 
with the laws of lhc State of Florida, and, wberc applicable, the laws of lhc United s~ of 
America. 

Section 10 ·Eo lire AJrurzttnl; No Oll'tr 

ThiJ Agm:mcnt contains the entire A~t of VlST A and SMNI with respect to the subject 
matter bc:n:of, and no rcpeseotatlo01, wuranties, inducements, promises or e;m:ments, oral or 
otbc:rwi.sc, between the parties 1101 embodied in tbls Apumcnt shall be of any force or effect. 
nus Ap'cemenl shall be mocillied only by I writleo aarccment executed by both panics with the 
same formalities IS tbls AsrcczncnL All prior ecreemc:nu or communications that &K lhc subject 
matter or tbls All cement &K and lhall be mcracd into this AJrecmmt and lhaiJ have no force or 
effect. Neither any subcoiulon of thla Aarecmcnt by one !>U1Y to the other, nor any 
correspondence or other communications bctwceo the panics in connection therewith. is intended 
or shall be d«mcd to oonstiMc an offer of any kind or to c:re.atc any obligations between the 
panics unless and until ooc or more duplia1CS of tbls Aarccmcnt has been fully executed and 
delivered bct": CCII lhc pcti.cs. Acoonlinaly. anr such submission, eommunications Or 
COJ icsp''ndcrw between the panics or !heir 1espea.vc aaenu or anomeys is inkndcd only IS 

non-bindioa discussions p;or to such C'XCCUtion, and eilhcr party shall have the absolute righl to 
withdraw from such d~OOJ withoulany li&bilil)' wNIJOCVtt to the other party p;or to such 

execution. 

Stdioa 11 • Rcpratnutlons aa d Warnatfa 

(I) SMNI rcprescnu and wamnts to VISTA the followina: 

SMNI iJ 1 oorpolation duly orpnl..,, validly c:xiJting and in &oocl standing UDder the laM of 
lhc State of Florida and is authorized to lr'llliKt busincP in the St.atc of Florida, 
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SMN!, and the undersianed signatories accutioa this A~ent on behalf of SMNI, a.rc duly 
authorized and empowered to enter Into this Agrecmc:nt With VJST A; 

To the~ of !be UDdcni~'a Kn1&l knowledfe• neither the entering into of this Ag1<lCment 
nor tbe perfonnaoce or Q1irfaalon by SMN! or tts obliptlons and liabilities hcmuldcr nor the 
exercise by SMN! of lilY of lu riahtJ or options hereunder will coastlrutc or result in a violation 
or breach by SMN! of 111y judJIDCill, order, writ, injunc:tion or dcc:rce issued against or imposed 
upon it, or to the best of the undcniancd's acnual knowledge will rauh in a violation of any 
applicable Law; 

To the best of the undcnlancd'aiO!ual knowledge and belief a !let reasonable Inquiry, there is no 
action, suit, ~Ina or lnvestiptloo pending or threatened, wblch would prevent. impair or 
which questions the validity or enforceability of this Apeemcnt or any action l&lccn pW'S\W\1 
hereto In any COW'I or before or by 111 fcdetal, disttttt, county. or municipal ckpanmcnt, 
commission, board, bureau, agency or other governmental insuwncntality; and 

Except as provided In Section li(A) of this Aarcement. no 1'\artMr approval, coruent, order or 
authoriZAtion of, or dcsl~oo, registration or tilln' with, any Governmental Authority is 
required in connection With tbe due and valid c:xccutton and delivery of this Agreement and 
compliance with the provisions hereof by SMN!. 

(2) VISTA rcpmcots and warrants to SMNI the following: 

VISTA is a I)Utller1hip duly oraanized, validly c:xistina and in aood sunding lliiCkr the laws of 
the State of J!'lorida and is 1111horized to lrllllSK1 business in the State of Florida; 

VISTA, and the undcnigned signatories cxccut:iing this Aarccrncnt on behalf of VISTA arc duly 
authorized and empowered to enter Into thls Agn::cment with SMN!: 

To the ~ of the uodcrsl~'a IClllll knowledge, neither the entering into of this Agreement 
nor the ,performance or aatisfaaion by VISTA of its obligations and liabilities hcreuodcr nor the 
exercise by VISTA of any of it.s riahts or optioo:s hereunder will constitute or result in a violation 
or breach by VJST A of any judgment, order, writ, lnjWICtion or dcc:rce issued against or imposed 
upon it, or to the best of tbc undcnigned'a ICNIJ knowledge will raul! in a violation of any 
applicable Law; 

To the: best of the undcnigned'aiCtual !cnowled&e and belief after reasonable mqulry, there is no 
aalon, suit,~~ or investlptlon penclin;g or threatened, wbicb would prevent. impair or 
w!Ucb cpx:suons the validity or ca!orceability of this Af==t or any action l&lcen pursuant 
bcmo tn any COW'I or before or by an fcdetal. dim't. c:ounty, or municipal dcpanmcot, 
conunissioo, board, bweau, •&CDCY or other aovernmcntal insuumentaliry; and 

Except as provided In Section li(A) of this Agreement, no further approval, consent, order or 
authorization of, or clcsl~,~n,~rioo, reglsuation or filin~ with. any Governmental Authority is 
required in conneuion wtth the due and valid execution and delivery of this Agn::cmcnt and 
compliance with tbe provisions betcofby VISTA. 
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S«tlon 12- UmltatloDJ of UabWty ud LademnlOcatloDJ 

A. 

B. 

c. 

D. 

E. 

F. 

G. 

.,,..,. 

Neither SMNI nor VISTA will be liable to the other for either Patty's indirect, incidenlal, 
special or consequential damJaes (including, but not limited to, lost profiu) arising, in 
whole or in pan. from elthc:r Party's aetions, omissions, mistakes, or negligence relating 
to performance under thU AgJ'CCDlent (ineludina but not limited to breaches of this 
AgJ'CCment). 

No Party shall be liable for any~ct oc omission of another telecommunications company 
providing a portion of the scmces provided under this AgrcanenL 

lk Patties &SSUIIle no liability for the accuracy of data provided by another Pany and 
each Patty agrees to indemnify and bold harmless the others fo.r any claim, action, cousc 
of action, dama&e, or inJury that miaht result fTOIIl the supply of IIIAC(urate data in 
conjunction with the proVIsion of any service provided pwsuant to this AgrecmcnL 

SMNl and VISTA shall each indemnify and bold harmless the other, the other'• affiliated 
companies and their ~vc officcn. dlrtetor, employees and aaenll of caeh from all 
liabilities, damagca, cosu and expenses (lncludina reasonable counsel fees) incurred in 
connection with any claim arisina out of sud! party's breach of any representation, 
warranty or obligallon hereunder. 

Either party seeking Indemnification under this Aarccmcnt (the "Indemnified Pany') 
shall give notice to the party rcquiml to provide indemnification hereunder (the 
"lndannifying Party') promptly al\cr the lndcmnllied Party bAs aelllll knowledge of any 
c.laim u to whlcb Indemnity may be souaht hereunder, and the indemnified Party shall 
permit the l.ndemnifylna Party (at the cxpc!UC of the Indemnifying Patty) to usurnc the 
defense of any claim or Ht.iaation resultlna themrom; provided, that: (i) courucl for the 
Indemnifying Pany who shall conduct the defense of aucl. ~laim or liti&ation Jhall be 
rc.asonably 111tllfaetoty to the indemnified Pany; (li) the Indemnified Pany may 

. panicir.ate In sud! defense. but only at the Indemnified Pany's own cost and expmsc; 
and (ii•) the omlssion by the lndcmni.6ed Party to Jive notice u provided herein shall not 
relieve the indcmnifying Party of iu lndcmnllicauon obligations hereunder except to the 
cxlenl that JUCb 01111JSion results in a failure or actual notice to the lndcmnifyina Pany 
and the Indemnifying Pany Is damaacd u 1 -esult of sud! failure to give notice. 

The Indemnifying Party shall not, cxc:cpc with the ~nscnt of the Indemnified Party, 
consent to cotty of any Judamcnt or adntlni.stnulvc order or enter into any sctUcmcnt that 
(i) could affect the Intellectual property riahu or other business lntcrc:N of the 
Indemnified Party or (ii) docs not ineltadc as an WlCOndit.ional term thereof the !!iving by 
the claimant or plaintiff 10 the Indemnified Pany of a rclcax from all liabrlity with 
respect to sud! e.laim or litigation. 

In the event that the Indemnified P~ Jhall rc.asonably and in good faith dctcmunc that 
the conduct of the defense of any claim subject to the indcmnilication hereunder or any 
propcl'ed scalcmcnt of any rucb e.laim by the inc:Jcmnifyins Pany miaht be expected to 
affect advc:rscl;• the lndcmn1fied Pany' a mtdlcctual propctty riahu or ability to conduct 
fUture busincu, the lndcmnllied Pany Jhall have the riaht at all times to !aile "'"'' and 
assume conuol over the defense, ICitlc:mcnt negotiatioN or lawtult relntlna to any auch 
claim at the sole coat and expense or the lndcmnlfylna Puty; provided that if the 
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Indemnified Party cloc:s 10 lake over and assume control, the amount of the indcmnily 

requin:d 10 ~ Plld by the Indemnifying party aball be limited to the amount which !he 
lndemni()'lna !>arty 11 able 10 danonstnlc lhat it COIIId b:lve sctllcd thc mancr for 
immcdi&lely prior 10 the time of such asswnption. 

H. In the cvcnl lhat the lndcmnlfYing Party docs not accepc the defense of any maucr as 
above provided, the 'ndcmnified Party ahaiJ bavc the full riahtiO defend a.pinst any such 
claim or demaod, and aball ~ entitled 10 scnle or aarcc tn pay in full such claim or 
demand, In Its tole discretion. 

I. lbe provision of this Sccllon shall survive the expiration or sooner tcmlination of this 
Apcmc:nl 

Stdloo lJ • Aulpma~l aod Bind loa Elfect 

Neither party may Willll. transfer, or sublease (whether by opcntion of law or otherwise) this 

AllfCCITICIIl (or any riabu or obllptions bcmmdc:t) to a third~ (including a corporate affiliate 
or an entity under its common control or an entity ~ all or subswuially all of its 
opcntlons, asseU or equity in Florida) without the prior wnllal COIISCtll of the other party, which 
consent ahaiJ not ~ unreasonably withheld.. Any ancmpted auignmc:nt or transfer not permiued 
under this Agreement shall ~ void ab Initio. WI thoutlimiting the forc,oing, with respect to any 
approved assignment, transfer and/or sublease hereunder, the asstgnor, transferor, and/or 
sublessor, IS the ease may be, ahaiJ be rdcucd from the riahts. duties and obligations in this 
Agreement and JUdi rights. duties and obligations shall extend 10, be bind•na upon and inure to 

the benefit of sud! wiancc. transfcrcc and/or 111blwec, u the ~ ~my be. 

S«tloD I.C • RlaiJU Cumulative 

All riabts. rcmcd.lcs, powers and privileges confemd Wider this Aa=mcnt on the parties shall 
be ewnulativc of and to addition to, but 110( rcsllktivc of or in lieu of. those conferred by Law. 

Seetlon 15 ·Foret Majtun 

Except IS otherwise expressly provided in this Aarccmmt. and except with respect to any failure 
10 pay any sum due hereunder as a result of banktuptcy, insolvcocy or refusal or inability to pay, 
if either party sball ~ delayed or hindered in wbolc or in part, or prevented from, the 

performance of any noD-monetary covenant or obligation hcRundcr u a result of scu of God, 

fin: or other casualty, earthquake, hurricane, flood, epidemic, landslide, enemy act, war, riot, 
intctvc:ntl011 by c:ivil or miliwy authoritlCJ of sovemment, ~lion or other civil commotion, 
gcnetal unavailability of certain nwerial.s, Slrikcs, boycoTts, lockouts, labor dispulcs or work 
stoppqe beyond !be control of citbet party buclo, then the pcr{ormance of such covenant or 
obllption, aball ~ excused for !be period of Judi delay, hindrance or pmrentioo and the period 
of the performance of lllch ~:ovcnant or obliaation shall be extended by the number of days 
equivalCiliiO tbc number of daya of tucb delay, hlndranec or prevention . 

• v..,.. 
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S«ttoa 16 · No Walnr 

No releue, dlocbngc or waiver of any provision bc:reof shall be enforceable apinst or binding 
upoa eilber puty unless in writina and excc:utcd by lbe olber ("'rty as the use may be. Neither 
tbe faillll'e of cilber puty 10 insist upon a Slric:l performance of aay of lbe agreements, temu, 
covcoants and coaditiocs bc:reof, aoc lbc acccptanc.c of any payments &om either puty wilh 
knowledge of a bracb oflhis ~malt by lbc other puty in lbc per(oi11W1CC of its obligations 
baeunder, shall be deemed a verofany rights or mncdles that \liST A or SMNI may have or 
a waiver of any IUbJcqucnt breach or default in any of ruc:h agrccmcnl3, terms, connanu and 
condition.t. 

Scdloa 17 • CoalldcatlaUty of Proprietary Data 

The Parties !F th&1 it may be !IC!CCSUI)' 10 exchange ccnain confidential information during 
tbe tam of lhil Aarccmcnt indudina, without timitation. technical and business plans, technical 
informatioo,~ srceifications, drawinp, Pf'O"d~. c\IStomer &CCOW1t datAl and similar 
information collectively refemd to as •Confidential Information"}. The Confidential 
Information shall either be In writina or other tangible forms and clearly marked with a 
confidential, private or propriewy leaend (exc:ept for all information reviewed pW'SUAilt to 
Section 8 which shall be protected hemmda, wbclher or not 50 ll\lrl(cd) or when the 
Confideutial information is communlc:aled orally, it shall alJO be communicated that the 
lnfonn.atioo is conficlcnliaJ, private or propricwy. The Confidential Information wiU be returned 
to the owner within a reasonable tlme. Except as otberwise requited by Law or lbe rules of the 
Commission, VISTA and SMNI aarcc notiO disclose "Confidential Information" (as such term is 
herein defined} to any third puty olber than 10 thdr respective directors, officers, employees and 
agents and adviJOrs (includina legal, ftnandal and accounting advisors) (collectively, 
"Representatives"), as needed to effecluatc thiJ ASJ'"mcnt. If Confidential Information mlllt be 
produced 10 lbc Commission. it shall be provided punuant 10 the Commission's nllc reaardlng 
confidential information. 

S«:doa. 18 • Ap'ccmcal Doa Not Bcacnt Noa·Partla 

ln cntcrina in10, and in pcrformina Wlder, lhil Aa=rncnt. the parties do not intend 10 benefit in 
any way, any penon who is not one of the two Parties to this Agreement. This Agreement does 
not enJarie, add to, or cbanae. in aay way, any ri,ahts of any nonparties which would exist if this 
A.grccmcnt did not exist. 

Scctlou 19 • Lawf'ul.aea aad ScvcrabWty 

ln lbe cvc:ot th&1 a cour1 with ~ juriJdlc:tioa or anolber govcmmcntal aaency with proper 
jlllildi1;tioo Wucalll order ~that a provision of this Aveancnt is unlawful or may not be 
cnfon:cd, all other provisions of this Aarccmcnt will continue In force and e!Tect. 

In the event that a c:oW1 with proper jurildic:tioo or another aovcmmeniAJ aacncy with proper 
jurisdiction issues an order findioa th&tlhil Aar=ncot. as • whole, is unlawful or may not be 
cnfon:cd, this Apccmml will tcrmina1c and both panics will be excused from all further 
perfotllWlCC UDder this AJI=IICDL 
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Sedloa lO - Ddaulta or VIolation• 

If disputes arise whh regard to this ~ern or Its Attac:hmCDts during lhc term of this 
Agrccmctlt, the diJpute resolution process CNblishcd by the Commiuion shall apply o.nd the 
resolution resulting from that process sh.all be binding on ~~anies. 

Section ll - TUDII 

A. 

B. 

c. 

D. 

The Parties shall file lhis Agrcc.mcnt with the Commission as $000 as practicable 
following ita execution in KCOrdancc with the Act and unless rejected !1y the 
Commission, it ahall become effective pumwn to its terms when approved by the 
Commission or when deemed appro"cd under the Act. 

The Parties agree to excbangc lrlffic pursuant to lhc terms of this Agreement for a period 
ofrwo years from the cfTectfve date ofthi.s Agreement, and thereafter the Agreement shall 
continue in full force and cfTect until rcpiiiCed by an agreement pursuant to Section 21 (C). 
The effective date of this Aarcement ahall be the date of its approval by the c~mmission. 
The foregoing nolwithstanding, this Agreement may be tcnninatcd on reasonAble prior 
written noti<:e by either party upon VISTA completing the renegotiation of its cxiS1ing 
int.erconnectioo ~o&~eemcnts with all or any of its nciibboring incumbent LECs 

Upon dclivay of wrincn noti<:e 11 least one hundred and sixty ( 160) days prior to lhc 
expiration of this Agreement, my Pany may mjuirc negotiations of the rates, terms, and 
conditions of the intcroonoec:tion arranacments to be effective upon such expiration. 
Unless deemed to be loeoosiS1cnt with the Act. if the Panics are unable to satisfactorily 
negotiate JUCh new termJ within 13S days of commencing the negotiations, any Pany 
may petition the Commission to establish appropriate interooMection IITln&cments. In 
the event that the Commission does not lssuc lu order prior to the sc:hcdulcd expiration 
date in such State, the Parties aarcc thai the rata, temu and conditions ultimately ordeml 
by such Commluion or ncgotial.ed by the Panies will be cfTectivc rctroacti\'C to the 

.expiration date. Until the ~ interc:onoectlon arrangements become c!Tectivc. lhc 
Parties shall continue to exchange traffic pumlllltto the termS of this Aarccment. 

The Panics adtnowlcdge thai this ~~ does not cover all aspects of the c:xclwlge 
of local llld intraLATA toll tra.ffu: Ulldcr the Ac:t. If chlllges in busiDotSS plans, traffic 
volumes or netwofk confiauratiOIIS warrant, other exchanges of traffic between the 
Parties will be negotiated oo a nood.iscriminatory basiJ. The Panics acknowkdGe that if 
the Panics fail to tuc:h agreement upon any sud! mattcn, either P411y may commence 
arbl!J'3tion or mediation under Section 2:52 of the Act and ndther P411y shall oppose the 
othets mjucst for arbitration or mcdi•tion. 

S«tioa ll - Notka 

Any ooc.ioc, demand, ~-. offer, CM5C!lt, approval or communic:aUoo to be provided undcr 
this Agreement ahall be In writlna aDd sbaiJ be deemed recdvcd.! (i) rwo business nays after it Is 
deposited, posuge prepaid, In the United States mail. certified or rc~ mail with • return 
m:cipt requested, addrc:acc! {u the cue may be) to VISTA at VISTAs ad~ shown herein. or 
to SMNJ at the address of SMNJ ahown herein; (II) the next day al\cr it Is deposited with • 
nationally rccognlz.cd and reputable air courier eddrcued (u the case may be) to VISTA at 
VISTA's address ahown hcrc.in, or to SMNJ &l the tddress of SMNI shown herein; or (iii) the 
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same day it is pc:nonally dc:livcml (as the case may be) to VISTA at VISTA's addtc:ss $hown 
hc:run, or 10 SMNI at the llddtess of SMNI shown herein. Either p&ny may dcsianatc a different 
adcltess for receivina notices hereunder by notice to the ocher party. 

Sprint MtlropoUiaD N~rworkl, lac. 

IS I South Hall Lane 
Suite 4008 
Malilimd, Florida 3275 I 
Attn.: Operations Maoaacr 

Vlsta·Ualttd Tduommualcatloas 

3100 Bonnet Creclc Road 
Lalte Buc:ua VlSTA, FL 32830 
Attn.: Mauagcr • Buslncu Affairs 

and: 

Wah Disney World Co. 
137S Buena Visa Drive 
Lake Buena Visu, FL 32830 
Attn.: Geaeral Counsel 

Either Party may ehanac its representative by sivona 30 days wrincn notice on accord1111cc wnh 
this Section of this Aarcement. 

If any notice is tcndctul and it rcfustd by the intended recipient. such notice shall, nonetheless, 
be: considned to have bc:en given and shall be: elfcctive as of the date provided herein. 

Mctiop 13 - ScYtrabiUty 

If any dause or provision of this A8JCCIDC1It is illcaaJ, invalid or unenforceable Wldcr applicable 
present or future Laws elTecdvc durina !he ccnn of this Agrc:cmau. the remainder of this 
Aarccment shall not be aft'ceted. In lieu of each clause or provUlon of this Agreement whicll is 
illeaal, invalid or uncnfon:c.able, there shall be added as a pan of this Aarecmcnc a clause or 
provision as nearly identical u may be: possible and as may be: leaaJ , valid and enforceable. 
Notwithstandlna the forcaoinBo in the event any clause or provision of this Agreement is llleaaJ. 
invalid or uncnfon:c.ablc u aforesaid and the effect of 1uch illeaality, invalidity or 
uncnfot\%8bility i.s that VlST A no longer has the substantial benefit of Its bargain under this 
Agreement, then, in IUeh event. VISTA may. in its diJC:Rtion. c:aDCCI and terminate this 
Agrccmeot upon providin& rcuonablc ad-"'Tinen notice tbcroof 10 SMNI. 
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Stdlon l4 • Aeeord ud Saturutlon 

Payment by any pany, or ~pc or tceep~U~Cc by a reccivlna Jl3t1Y, of any payment due 
hereunder in an amount less than the amount requimlto be paid hereunder Jhall not be deemed 
an ICCOrd and Allsfa.ctloo, or a waiver by tho receiving pany of Its right to receive and recover 
the full amount of such payment due bcreundct, notwilhsundlna any statement to the contnuy on 
any check or payment or on any letter ac.companyina such check or payment. The rccdviag 
party may acccpl such chcc.k or payment without prejudice to the receiving party's right to 

rec:ovtr lbc balance of l\ICb peymcnt due hcrc:undcr or 10 pumiC any other lesal or cqlllllbic 
rcmccly provided in this Aarccmmt-

Stdlon 15 ·No Rqlratotallou 

(I) SMNI aclcnowlcdacs that it has examined VISTA's systems and thAt it is not relying upon 
any representation or WIITillty, either express or implied, made by VISTA or any of VISTA's 
Affiliates, or any Affiliate of Walt Disney world Complllly. a Delaware corpomtion (~Worldeo"), 
or any other person or entity In any way affiliated with VISTA. or being or clairruna to be an 
agent, employee or servant of VISTA, with ltcJpcc1 to: the physical condition of VISTA's 
systems, the gJ'Ound, canh or 1ubsoil c:oodltions: the financial rcpons, da1a, analy.a or 
projections that conccm the propoJed devdopll1Uit, opcra.t.ion or projected occupancy of 
VISTA's J)'stcms; the propoJed construction of. or any aarccment not to construe~. any other 
facilities or amenities edjaccnt to, or in proximity to, VISTA's systems; any z.onina or other 
applicabk legal requirements; or any other maner or thina in rcspccl of the subject rmncr of this 
Agreement and/or the Auaduncnts hcKto or the transaction and development contemplated 
hereby. 

(2) VISTA acknowlcdaes that it has examined SMNI's systems and that it is not relying 
upon any representation or wanuty, either C:XpRSS or implied, mede by SMNI or any of SMNI's 
Affiliates or any other penon or entity In any way affiliated with SMNI, or bein' or claiming to 
be an agent. employee or KrVant of SMNI, with respect to: the physical conduion of SMNI's 
syst~s. the IIJ'Ound. canh or Jubsoil conditiOnJ; the financial rcpons, da1a, analyses or 
projections that c:onccm the proposed development. operation or projected occupancy of SMNI's 
J)'sterns; the proposed CODSiniCdon of, or any q,ecmcnt 001 to construct. any other (a.;ilitics or 
llltlellitics adjacent to, or in proximity to, SMN'J's J)'Sierns: any z.ooina or other applicable Jea•l 
requisemcnLS; or any other matter or thing In tcJpCCt of the subjoe~ mancr of this Aarccmcru 
and/or the attadunenu hereto or tho transaGtion and development contemplated hereby. 

S~cllon 26 • Promollou 

(I) Except as spccilieally pennittcd by VISTA In thls Aarcernent, SMNI shall acquire no 

ri~t under this A~I IO use, and aha!! oot UK, the name of VISTA, the name "Disney" 
(c1ther alone or In coojunctlon with or as a pat1 of any other word. r:natlc or name) or any marlu. 
fanciful chataa.en or dal8D' of The Walt Dimcy Company or any of its related, affiliated ot 
subsidiary companies, in any of its edvcnisin&. publicity or promotion; to CXJX'CSS or Imply any 
endorsement by VISTA of Its aerviccs; or in any other manner wbatsoever (whether or not 
similar to the uses hm:inaoovc lpCCifically prohibited). VISTA rcscrvc1 the right to approve or 
diupprove, in its sole cllaeretlon, any edvertisina and promotional materials to be used on, 
within, in conjunction with, or In any way mcnlionina ad'~sina or promotina SMNI'• business 
with respect to VISTA's JYSiemS. ThiJ Scetion sballsurvh·c the expiration or sooner tennlnation 
of this Aarccment. 
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(2) Except as specifically permitted by SMNJ In this Agnanent, VISTA shall acquire no 
right under this AgJeeme:nt to use, and shall not use, the name of SMNI, the name "Sprint 
Metropolitan NetwOrla, loc. • (either alone or in conjunction with or u 1 part of any other word, 
rruuk or name) or any maries, fanciful chanlc:lcn or deslasu of SMNT or any of its related, 
a.ffilioted or subsidiary companies, In any of Its advertising, publicity or promotion; to express or 
imply any endorsement by SMNI of its Kt'Viccs; or In any other llWIDCI' whatsoever (whether or 
not similar to the USC$ h=inabovc specifically prohibited). SMNI reserves the right to approve 
'Or disapprove, In Its sole discmion, any advertising and promotional materiaiJ to be used on, 
within, tn conjunction with, or In any way mcntionina advatisin& or promoting VISTA' a 
business with •cspcct to SMNI's systems. This Section shall survive the expiration or sooner 
tcnnination of thiJ AgJeemCOL 

Section 27 - Couolupartl 

This Agnanent may be executed in sevm.l countcrparu, e;ac:b of which shall be deemed an 
original, and all of sud! counterpartS together shall constiNte one and the =c instrument. 

Sectio11 28- Forum and Vfl!ue for Lcpl Proeccdlnp/Walnr of Jul')' Tr!JI 

Any legal proceeding of any nature brought by either par1y against the other to enforce any right 
or obligation under thiJ Agreement, or arising out of any rnatttr pertaining to this Agreement, 
shall be submitted exclusively for trial, without a jury, before the Ci1euit Court for Onutge 
County, Florida; or If sud! court shall not have jurisdiction. then before any other court or 
administrative body sitting in the State of Florida hiving subject mancr jurisdiction. The pu1ies 
consent and submit to the exclu.sive jurisdiction of any such court and agree to occcpt service of 
prooes3 outside the Swe of Florida In any matter to be submitted to any such court punWlllt 
herclo, and expressly waive all rights to trial by jury regarding any such matter. 

Section 29 - RdatloDJhlp Dbdalmu 

The J)llrties hereby acknowledge that it is not their intention to create between themselves 11 
partnership, joint venture, fiduciary, employment or qency relationship for the pwposes of this 
Agreement, or for any other pwpose whauoeve:. AccordinsJy, notwithstanding any expressions 
or provisions contained herein or in any other document, nothing In this Agreement or in any 
documents executed or delivered or 10 be excwtcd or dcli,•ered shall be construed or deemed to 
create, or to express an in~t to create, 1 partnenbip, joint venture, fiduciary, employment or 
agency relationship of any kind or nature whlltsoeYCT between the parties hereto. 

Section 30- Con.trudlon or Aveeme~~t 

TbU Aar=ntnt bas bcc:o Mly mi~ M4 nqo~ by !l!e ~es hereto and lhcir respective 
counsel. AocotdinsJy, in intcrprctlng this Agreement, no wrtght shall be placed upon "''h!c:h 
puty hereto or its counsel dsafted the provision:s being interpreted. 
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A 1T ACliMEI'{J' A 

Euhaaees 

I . SMNI Eubaora lndudc: 

NPA-NXX End Office EO EO 
CLU Vert lforz Servlne Local Toll 

A. ~07-206 ORLDFLERDsQ 7953 1032 Orlando H,I.J.K.l..M,N.O B. ~07·303 ORLDFLERDSO 1953 1032 Orlando H,I,J,K,I.,M,N,O c. 407-304 ORLDFI..ERDSO 7953 1032 Winttr Parle H.J.J,JU..M.N,O D. 407-Sil ORLDFL£ROSO 7953 1032 Orl111do H,I,J,K,I.,M,N,O E. 407-SI4 ORLDFI..ERDSO 7953 1032 Orla.ndo IU.J.K.I..M.N,O F. ~01-531 ORLDFI..ERDSO 1953 1032 Lake Mary ll,I,J .K.l.,M,N,O G. 407-764 ORLDFl.ERDSO 79S3 1032 Kwimmoc H,J,K,I.,M,N,O 

2. VISTA Exchanges lorlude: 

NPA-NXX EndOffiec EO EO 
CLLI Vert Horz Serving Local Toll 

II. 407·$60 LKBNFl.XBOSO 7998 1041 LBV A,B,C,O,E F,G I. 407-S66 LKBNFLXBoso 7998 1041 Cclc!ntion A,B,C,O.E.G F J. 407-824 LKBNFl.XBOSO 7998 1041 LBV A,B,C.O,E F,G K. 407-827 U<.BNFLXBOSO 7998 1041 LBV A.B.C,O,.E F,G L 407·828 LKBNFLXBDSO 7998 1041 LBV A.B,C.O.E F,G M. 407-934 l.KBNFLXBDSO 7998 1041 LBV A.B.C,O,E F.G N. 40.7-938 U<.BNFLXBOSO 7998 1041 LBV A,B,C,O,E F,G 0. 407-939 LKBNFLXBOSO 7998 1041 LBV A.B.C.O,E ·F,G 
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