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AUSLEY & MCMULLEN

ATTORNEYS AND COUNSELORS AT LAW 0 f: SOl

227 SOUTH CALHOUN STREET
P.O. BOXx 391 (zIP 32302)
TALLAHASSEE, FLORIDA 32301
(850) 224-9115 FAX (850) 222-7560

February 15, 2000

BY HAND DELIVERY GREG"‘. Al
g F ._'t_

Ms. Blanca S. Bayo, Director

Division of Records and Reporting

Florida Public Service Commission

2540 Shumard Oak Boulevard sy 79
N r*_-)_ L 28 23] S

Tallahassee, Florida  32399-0850 OOG 188 T

Re: Interim Traffic Termination and Billing
Agreement between Vista United Telecommunications,
Inc. and 2" Century Communications, Inc.

Dear Ms. Bayo:

Pursuant to Section 252 of the Telecommunications Act of
1996, enclosed for filing are the original and fifteen (13)
copies of the above-referenced Interim Traffic Termination and
Billing Agreement.

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

Thank you for your assistance in this matter.

Sincerely

= Fnclosures

#s _ "' cc: Lynn B. Hall (w/encls.)

1;* S Mike Reith (w/encls.)
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INTERIM TRAFFIC TERMINATION AND BILLING
AGREEMENT

dated as of Fehruary 2, 200{

hetwean

VISTA-UNITED TELECOMMUNICATIONS

and

NP CENTURY COMMUNICATIONS, INC.
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ENTERIM TRAFFIC TEERMINATION AND BILLING AGREEMENT

Thizs INTEKRIM TRAFFIC TERMINATION AND BILLING AGREEMENT
(“Agreement™) iz effetlive as provided herein, by and between 2™ Century Communications,
Inc.. 2 Delaware corporation, (27" CENTURY™} and Vista-Unitcd Telecommunications. a
Florida general parinership (“VISTAY™) (collectively, VISTA and M0 CENTURY shall he
referred 1y #s the “Parties”, “Parcty™ shall be the singular releence o “Parties™).

i P L S il xR TN _L_}

WHEREAS, this Agrcoment sets forth the peovisions wnder which 2N CENTURY and
YISTA will provide for originating, terminating, andfor tnsporting “Tell Traffic” (as defined
horeimbelow in seheection 20123 and “Ladal Tralfic” (as defined hereinbelow in subsection
2.1.2) between the facilities operated by the Parties. This Agyrecment also scts forth the terms
#nd conditions for the handling of telecommunications seevices for which charges are billed and
collected by one Party for the other Party,

WHEREAS. thiz Agrecment covers only maffic provided throogh the use ol festure
group Iype © access, fealure group lvpe D terminating access. or feature group type IF oniginating
accass in hose cases where either Party is (he provider of services selected by an end-user, to the
other Parce’s end offices:

WHEREAS, thizs Apreement is intended to fulfill ¥ISTA’s obligations under spbseciion
251 (a} of the Communications Act, as smended by the Telecommunications Act of 1996
(“Act™} This Agrcement covers only the cachange of Local Traffic and Toll Traffic, which either
M0 CENTIRY originates outside of YISTA s certificated service arce snd terminates instde
VISTA's cattificated service area; or VIETA otiginates inside of VISTA's certificated sarvice
arca and werminates on 277 CENTURY 's network outside of VISTA's certificated service area,
as deseribed in cach of the Pany’s eepective applicable tariffz on file with the Florida Public
Servicee Commission (" Commlssion”}, and 15 intend=d v replicate the amangements currently
existing by and hetwesn VISTA and its neighhoring ingurmbent local exchangs companics for the
exchange of Loeal Traffic; and

WHEREAS, it is specifically understood and agreed to by the Paties that nothing in this
Agreement shall be conhstrued as an attempt to veach agreement egartkng matiers conlsingd n
subzcotions 251 (b) and () of the Act; nor shall any act or emission of VISTA or any provicion
of this Apreement be cunstmed as & waiver of VISTA's rights under subsection 251 {f) of the
Act.

NOW, THEREFORE, in consideratiom of the natual obligations as g6t forth below 16
Partics hereby agroe as follows:



1. FRCHANGES INCLUDED.

L.1. Exchanges Included.

The corrent exchanges of VISTA covered hy this Agrcement are shown in Allachment
“A", attached hereto and incorporaled hecin by reference.  The curent exchanges of 2N
CERTURY covered by this Agreement are shown in Attachment A7, uttached hereto.

2 FROVISION OF SERVICE.

Farere

2.1. Provigion of Service.

The Partics provieron of scrvice shall be as follows:

2.1.1. The Puries agree, pursudnt 1o the tenns set out hecein, W exchunge traffic
for the purpose of allowing odgination and lermination of tclephone calls between the Parties’
end users, including teaffic originating from customers of 4 commercizl mobile radio service
provider (“CMRSPY) and tenminating to the Parties” end vsers, and incloding traffic onginating
from the Paries’ end vsers and wermmating to customers of “CMREPS”. For pumpsoses heroof,
“CMRERSF shall medn a commen camier provider of domestic public wireless or winsless
telecommunication gervice, as defined in Patt 22, Subpart H or Part 24 of the Faderal
Comimunicat on Comintission ("FCC') Rules and Regulations,

2.1.2. Each Party will plan, design, constuct and maintain the facilities within
their respective “Systems”. These facilinies inciods, but are aot limitcd to, a sufficient number of
trunks 1o the point of connection, and sufficient interoffice and interexchange Tunks between iis
own centtal nffices to adequately handle traffic betwesn all central oflices wathin the service
areas. The amangement of the facility Systerns including, bue not limited to, routing and fhe
“Meet Pumt”™ wre shown in Atlschimtent "B”, attached hercto and incorporated hevein by
relerence, Allachments “A™ and “B”, respectively, may changes [rom time to ime as a result of
changes in exchange houndaries, local calling areas, NXX Codes, or implementatdon of new
NXX codes, and the Party making such chanpes shafl provide timely wrtlen notificaton smd
decails of same to the other Party.  For purposes hereof, “Systems™ shizll mean the exchange and
interexchange switching, and transmission facilities that routs, switch and fransport 2 Parny™s
Lacal Traffic and Tell Traffic as wre necessary and proper for the provigion of featfic sovensd by
this Agrcement, Fer purpeses hereof, “Lowal Traffic™ shatl mean waffic which originates and
terminatas within the then current local service area of the Padics, inchuwling exlended arca
sorvice and oxtended culling plen calls between the Barties, Traffic to, and from customers of
CMESE 5 shall be considerad Local Traffic for purposes of this Aprcement. For purposes bereof
“Tall Traffe™ shall meqn waffwe that is ofigated by an end veer of the other Party and iz not
Local Traffie, For purposes hecgot, “Mect Point” shall mean that point mutually asreed upon by
the Parties al which their network facilities are interconnected [or the reciprocal cxchange of
traffic.
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2.1.3. The provisioning and engincering of such scrvices and facilities will
comply with generally accepecd industry methods and prwtiees und the Partics shall observe the
mles and regulalions of their respective lawfully estabhishad anfls applivable to ke scrvices
provided, To the ealent that 2 CENTURY requests a desipn which exceeds VISTA's slandard
cost, VISTA will provide 27 CENTURY with such actual cost of such 2°7 CENTURY
reguested dasign and M CENTURY shall within thirty {200 davs of the date of such sotificalivn
by WISTA of such aoteal cost: (1) elect o promplly pay all such costs: or (1 direce VISTA to
proceed with the design planned by VISTA immedigieiy poor tu VISTA™s reeeipt of such request
by 2™ CENTURY. In the event 2" CENTURY does nol 50 ootify VISTA of Hs eleciion on or
before sech thiry (30) day election period, it shall be dzemed that M CHNTURY elected ojHicn
(L} in thes subsection 21,3,

214, The traffic covered by this Agteement shall Be routed as indicated in
Attachment "B™. Any changes in routing shall be coordinated betweon and apreed upon by the
Paities before becomiing cffcctive,

3,  TRATFIC RECORDING ANT IDENTIFICATION.

il Traffic Recording and ldentification.

The Patties traffic recording and 1dentilicatton 15 as follows:

3.1.1. The ralfic recording end identification functions required to provide the
services specilied hereuonder shall be performed by the Parties. Each Party shadl calculate
terminating minutes of use based on standard automatic message acctuning recording mads
within each Party’s network. The roeord shall conlain the appropriate auromatic number
identification {“ANI"} informalion or service provider infomation to identify the originating
company. The Pany originating traffic shall generate and provide the appropnate cxpanded
message record ("EMRETY or other agreed upon roeord format, (o ihe ierminaing Fany, The
Parties shall each use commercially measonable offorts Lo provide these econds menthly, bot in
ner event later than sixty (600 deys aller seneration of the asage data  For purposes herein,
“ANI" zhall mean the process which deniifies the elephens number of the lina initiating o cail
in order to scnd this informalion to the avtomatic message accounting systemn.  For purposcs
hereof, “EMR" shall mean indusory accepred formatted records 1o be exchanged betwoen locul
exchahge cartiers ("LEC)} for billing purposes. For purpuses hersofl, “LI2CT shall have e
meaning ascribed to i i the Al

3.1.7. M CENTURY and VISTA agree they will, 1o the extent feasible, make
every attempt to accurately caplore and report the actual usage interchanged between them for
use in calevlaling the necessary compensation under this Aprecment,
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3030 Should actuwl rrafhe infaemation {measured in minumes of uzed nol be
available, the Parties will mumwelly sgroe on 2 suitable slicrmadve bosis Tor calculating
compensalion which most closely approximates 1he actual interchanged usage.

J. 1.4, Each Party shall deltver momhly sialements for terminacing (he othar's
traffic.

+. COMPENSATION ARRAMGEMENRT,

4.1. Toll Traific.

Toll Traffic will be intra local aecess and imovport arca CLATA™ tratfie whers
orizinating or terminating points are within the same LATA. For purposes hereof, "LLATA™ shall
mcan local access and ranspont area as defined in sulsection 3(a0423) of the Act.

4.2, Compcnsation Ammanecment.

The Parties agree to ¢ompensate each olher for the wermination of Locat Tratfic angd
intralLAFA Toll Traffic pursuant to this Agreement in accordance with the follewing:

4.2.1. Euch Parly shull generate o monthly bill for intral ATA Tell Tratfic, 2
applicable, Lo the olher Pary [or traffic fermipating o its cod of fRccs.

422 Compensation for termination of Local Traffic will be by “Mutasl Traffic
Exchange”. For purposes hereof, “Tylwhzal Traffic Exchange” shall mesn a form of
compensation i which ons Parly 15 compensated for tcrminating the other Panty’s Local Teafiac
through the reciprocal termination of it’s traffic by the other Party,

4273 {Compensation for terminatdon of Toll Traffic shall he caleulated by
spplyving the access rates st fovth in the tanfl or pnec list, filed by or on behalf of each Darty
with the Commissiot. As rates change, the lawest effective rates will be used, Switched accoss
gervice is intended to compensate the Pamies pussuant to thizs Agresment, when the Partics
provide: (1} loop, drop and associsted equipment from the end office to the end wser {carrjer
commor hne); (1) ead ofhice qwiching funcbons (traffic senzitive), lacal switching including,
Ling termmination and mtercept (applicable only il the ¢lement 15 includcd in such Panty's intrastate
access tariff or price list); and (iil) local transport facilities.

4314 The Parties agree that the following billing percenlages spply for the
calculation of commeon transport charges from inbalAFA Tell Traffic: For Tol! Tl
onginating from 2P CENTURY and termimating to VISTA, the percentage of trensport billad by
VISTA wall be forty sk percent (26%} based opon the location of the Meet Point shown in
Arachment "B attached herete.  For Toll Traffic originating Mrom VISTA and wrminating o
2" CENTURY, the percentage of transport billed by 2*° CENTURY wiil be fifiy four pereent
{549} bused upon the localion of the Meel Point shown in Atachment “B” attached herato.
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413 All vompensation payahle pursuant to this Agresment for terminution of
traffic shall be payable within Lhirly {30} days of the hil] datc,

A ALTERNATE BILLED MPES3AGES,

51. Alemate Billad Messazas,

.01 Each Purty agrees lo provide the other Purly billing, callecting ancd
remitting services on “Alternate Billed Messages™. Each Party will provide Lo the other Paroy the
EME standard formatted cecord tor billing of messsges o their end users. These records may be
exchangea over contralized message distibution systems (“CMDS™ The CMDS teanspon
system is used by the Belleors Client Companies ("RCC™) and other LEC's {tivough a spomsor
rclationship with a BOC) for the efficicent transmission and eschange ol in-colloct and out-collect
{intcrcompany settlement (“ICS™) and non-IC3 messages} billuble records. access nsage records,
und summary usage rccords of & tepe gencrated and mailed te the biiling company, Thosc
records must be exchanged at least monthly. For purposes berein, “Alernate Billed Messapes™
shill mesn messages origmating on one Party’s facilides that are billed by another company.
Alernate Hilled Mesgages include, without Brmtation, calls that are collect, thitd number billed
and hilled vo a T.EC calling card.  For puqoses hereol, “CMID¥S™ shall mesn a generic term that
vefers to ali applications using the centrafized nationwide system for the interexchunge of data
through # network of povate ling trnsmassion facilitics.

5 1.2 Fach Party aprees to cemil U the olher Pary the revenue valne of cach
Alternate Billed Message less a billing and collection fee of $.UG6G per mesaage.

5.1.3. For puposes hereof, “Unbillable Messnges™ shall mean messages with
respect to which the cnd user cuslomer accounl cannot be identificd. Unbillable Messages will
be the respongibilily and lahility of the otiginating company.  The billing comprny shall
appropriately account For and retum the Unbiltable Megsages to the opiginating Company
pursuant &0 EMR standard puidelines.

5.1.4 For purposes horeof, “Uncollectible Messages™ shall mean messages that
ate billed to a customer account, however, oyvenucs cannot be collected including, without
limitation, messages with respect Lo which the ond wzer denies all knowledge. Uncellectible
Messages shall be the myponsibility and hatilily of the billing company.

A 1.5 Bach Parly shall prompily Turmish to the other Party such information as
tnay be required for monthly compenszation purposes. Compensation statements for Allernate
Billed Meszages will be rendered momthly and remitrance in full will be made by the debior
comnpany thinty {500 days thereafter. The Marties hareby agrea that if any menthly statament
reflects & todal amount payable less than Ten and NOALOD Dollyrs (510,000, no payment shall be
due wirk respect 0 such sLatement.
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6. OPERATOR SERVICES.

6.1.  Operator Services.

Euach Party will be responsible for maintairing 1oy own customner information in cumettlys
available dhusbascs used im the provision of miscellaneous intercompany operator services (o,
lepze]  assistance, divectoty  assistatcc, dirccracy  asststance  catkl completion. busy  line
verficationdintermapt).

7. AUDITS.
71, Mudies.

Each Party will keep adequate records of alb collection, payments and other transactions
hereander.  LUipon thirty (30 days prict written notice. either Party may request an andic of the
usape reports or killing data supplied by the other Marty hereunder and any such audit shall be
accomplished during nonmal business hours at the office designatcd by the Party being qudited,
Audit rerquests shall not be submitted more frequently than one Nme per calendar vear,  Audits
may be porformed by 4 mutually seeeplable indepenclent suchior paid for by the Pary requesting
the aundit. A regquest for an audit most be received within one year of teceipt of the records or
usipe reports mom 1be aodited Pacty.  Aoditors hereander shall not be compenzated on a
contmgant fee basia.

8. GUVERNING LAY,

B.l. Goversing Law

This Agreemcnt shall be povemed by, ¢onslrued under, interprsied and enforged in
accordance with the laws of the Stare of Florida, and, where applicable, the lzws of the United
Slales of America.

O ENTIEE AGREEMENT, NO OFFER.

% 1.  Entire Acreement: Mo Oifer.

This Aareement contains the cntirc Apreement of VISTA and 2"% CENTURY with
respect 0 the subject matter hereol, and nd representations., warmanties, mducements, prommses o
sgreements, oril or olherwise, berween the Parfies not embodied in this Agreement shall he of
any force or effect. This Agreement shall be modified only by a written apreement executed by
both Tarties with the same formalitics a5 this Aprecment, cacept as otherwise provided hereomn,
All prior agreements or commumeahans thal are the sobgel matter of this Apreement are and
shall be merzed into (hig Agreement and shall have no foree or effect. Meither any submission of
this Agreermnent by one Party to the other, nor any correspondence or other communications
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belwesn tha Paities in cotmaction therewith, iz intended or shall be desmed 1o constilule an offer
of any kind or to create any oblipations between the Purisw wnless and annl one or more
duplicatcs of this Agreement bas been Mully eaecuted and delivered between the Panties.
Accordingly, soy such submission, communications o corraspondence between the Farties or
their tespeclive ixents or attorneys is intended only as non-binding discussions prior to such
excculion, and either Party shall have the absolure night to withdraw from such dizcussioms
wilhoot any Liability whatseever to the ather Party prior to such cxecution,

LN REPRESENTATIONS AND WARRANTIES,

16.1. 2" CENTURY s Representations,

2 CENTURY represenis and warrants fo VISTA the following:

10.1,1. 2" CENTURY s a corpoation duly orgenized, validly cxisting and in
gong standing under the laws of the State of Delaware and s authonzed o transacl business in
the Scare of Hlordar

10.1.2. 270 CENTURY, and the undersigned signatory executing this Apresment
om hehulT of 2" CENTURY, are duly authorized and empowered to coter into this Agreement
with WISTA:

I0.E3. To the best of the undersigned’s actual knowledge on behalf of N

CEMTURY, neither the entering mmto of this Agreement nor the pedformanes or satislaclion by
2" CENTURY of its obligations and lisbilities bereunder nor the exercise by "7 CENTURY of
any of s nghls or oplions hereunder, witl constitote or result in & vielabdon or breach by A
CEMTURY of any judpment, order, writ, injunction or deerec issucd against or mmpoesed upon it,
orto the best of the undersigned™s achual knowledee on behalf of MU CENTURY, will resultin a
violation of any applicable Law;

10.14. To the best of the undersigned’s actual knowledge on hehalf of 2™
CENTURY, sme] belief after reasomable inquiry, there is no action, suit, procesding or
investipation pending or threatened, which would prevent, impair or which questions the validity
or enforcealility of this Agreement or any action taken pursuamt herete in any court or before or
by anv federal, district, county, or oumicipal depariment, commission, board, burdau, agemey of
ather gavernmemal instwmen:licy; and

I10.1.5. Esxcept as provided o subgeehon 1911 of thiz Agreement, no fiucther
approval, consent, order or authorization of, o designation, registeation or filing with, the United
Statcs and any state, county, sty or palitical subdivision thereof, and eny board, boreaw, council,
commuissien, deparbment, agency, court, legislatve body or other instrumentality of the United
States or any state, county, city or polidcal subdivision ibereol including, withoat limirefion, the
Reedy Creck Improvement Pistrice, 2 political subdivisien of the State of Florida {collectively,
“Governmental Awthorlty™), 15 required in connection with the due and valid execution and
delivery of this Agmement and compliance with the provisions hercof by 2™ CENTURY,
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10,16, 20 CENTURY shall perfarm its obligations hereunder using reasanable
cate.

INZ. ¥ISTA' s Representations.

VISTA represents and warrants to M CENTURY the tollowing:

1021, VISTA is u general partnership duly orgamized, walidly exisung and in
good stansling under the laws of the State of Florida and i3 authorized oo teansact bugioess and
heeds a centain Certificate of Public Convendence and Necessity in the State of Flosida;

1022, WVISTA, and Lhe undersigned signalory sascoalimg (s Apresment on
behull of VISTA are July awthorired and empawered o enter inio this Apreemeant with 2hD

CENTURY:

10.2.3. To the best of the underiemed’s actudl knowledge on behall of YVISTA,
neither the enlenne milo of 1his Agresment noe the performance or saonslaciion by VISTA of 1s
ebligations and Babilities beceunder nor tha exercise by VISTA of any of its rights or oplionsg
hereunder wiil constitute o rasult in a vielation ov breach by ¥ISTA of any judgment, order,
Writ, imjunction or decree issued agamst of imposed upon it, ot & the best of the undersigned’s
actua) knowledge on behalf of VISTA, will result in 4 violaton of any applicable Law;

1024, Tuo the best of the undewighed’s acual kegwiledge om behalf of VISTA,
and beliaf after reasonable inguiry, there is no action, suit, proceeding or investigation pending or
threatened. which would prevent, impair of which questions the validity or enforceability of this
Agreeinsnt o any action taken pursuant herceo in any court of before or by any federal, district,
county, of municipal depadtment, commission, board, bureau. zzency or other povernmental
mstrumentalidy;, and

14125, Except as provided in sphsection 19.1.1 of this Apreement, no further
approval, consend, order or authorization of, or designation, registration or filing with, any
Governnuental Authority is required in connection with the due and valid exccution and delivery
ol 1his Asrcement and compliance with the provisions bereol iy YISTA.

10246, VWISTA shall perform its obligations hereunder using reasonable cove.

11, LIMITATIONS OF LIARILITY AND INDEMMNIFICATIONS,

L1.F.

The Partics awress (hal the Tollowing hmmtatons of liabilily and mdemm healions shall
-'][]]_:Il}'.'
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11.1.1.  Except for the willlul misconduwl or grosa neglipence of either Party
heratey, neither 207 CENTURY nor VISTA will be lable to the other for cither Party's indirect,
incidental, speeial or consequential damages (including, but net limited 1o, Just profils) ansing, in
whale or in pars, fmm either Pamy's actions, omissicns, mislakes, or negligence relating o
performance wnder tiis Agrsement (including, but net limited v, beeaches of this Agresment}.

11.1.2. MNeither Parly shall be liable for amy act or coussion of smother
telecommunications company providing a pontion of the services provided under tus Agreement.

11.1.3. Lach Party sssurmes no liability for the accurscy of datg provided by a
thitd party and cach Party agrees o indemnify and hold harmless the olber Paty for any thicd
party claim, sclion, cause of action, damage, or injury thal might reswlt fiom the supply of
inaccurstc daly In conjunction with the provision of any service provided pursuant to rhis
Agrecment,

1114, VISTA shall indemnify and hold harmless 2°7 CENTURY, its’
“Affiliates” {as defined m subsetion 11,110 herecf) and the respective officers, dineclors,
emplovecs and agents of each from all labilities, damages. costs and expenses (mcluding
rcasonable vounsed feest incuered in conncction with smy <laim ansing oul of YIETA's breach of
MYy TEpEseniation, warranty or obligation hereunder,

11.1.5. 2"° CENTURY shall inderonify and hold harmlcss VISTA, ils’ panners,
the “Affiliales” (4x defined in subsection 11.1.10 hereof) of its partners, @nd rthe respective
allivers, directors, employees and agents of ench [rom all Tiabilities, damages, costs and expensce
(including reasonable counsel Fess) incurmred in connection with any claim anising out of 2h
CENTURY's breach of any rapresentation, warranty of obligation hereunder,

1116, The Parly seeking mdemnoification under ¢hiz  Agrcement  (the
“Indermnifled Party™) shall give nolice (o (he Pary requived o provide indemmification
herewnder {the *“Indemnifyiog Parly™} promptly after the Indemnified Party has actual
khowladge of any claim as w which indemnity may be sought hereunder. The Indemuificd Parly
shall permait the Indemnifying Farty (of the Indemnifying Party's expensc) to assume Lhe defense
of any cluim or lifigation resulting therefrom; provided. that: (1} counsel for the Indemnifying
Party who shal]l conduct the defense of such claim or liligaiion shall be reasonalbly satisfactory to
the Inclemnified Party; {ii) the Indemnifisd Party may patticipace in such defense, but only at the
Indemnitied Pa_n:}r's own ¢osl and capense; and {tn) the omisson by the Indemnified Party to
give nolice a8 provided herein shall not relicve the Indemunilying Party of its indemnification
oblipations hereunder except to the extent fhar such omassion tesults in a failure of actual nobce
to the Indermnifying Party and the Indemnifying Party is damaged a= a result of such fatlurs 1o
give notice,

11.1.7. The Indcromilying Parly shall nor except with the consent of tho

Indemnified Party, consent o entry of any judement or adninistrative order or cnier nio any
scttlement that {i) could affect the intellectual property nghtz of Lhe Indemmfied Paety: or (i}
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does not include as an unconditional term therenf (he giving by the claimant or plamtiff to the
Indemnified Party of a rcloasc from all liability with respect we such ¢laim or liigation,

11.1.8. Intbhc event that the Indemmified Party shatl reasonably and in good faith
determine that the conduct of the defense of any claim subject to the mdemmifreation hetcunder
or any proposed settlemend of any such claim by the Indemnifying Party might he expecied to
affect wdversely the Indempihed Parly’s miellectual property fights ot ahility to condoet Totore
buxness, the ndemnified Party shabl have the night gl all times to take over and assume contngl
over the detense, settlentent negatiafions or [Bwanil frelaking 10 any such claim at the sale cost and
expense of the Indemnifying Party; provided that if the Indemmnilied Party docs so take over and
asstme control, the amount of the indemnity required to be podd by (he Indemnilving Party shall
be limited to the amount which the Indeminifying Party is able to demonstrate Ihay 1 gould have
schtled the matter [or immesdiate]y prior (o the tme of such assumption.

LEAR. [n the event that the Incemmiying Purly does not wocept the dofonze of
any matter as above provided, the Indetnnified Party shall kave the full oght W Jdelened sgdinst
any such claim or demand, and shall be entitled to setile or agrec o pay in full such claim or
demand, 10 ity sole disgretion without waiving its rght © imdemnification hercunder.

11.1.11}. For purposes of this Agreement, “AFfiliates” shall mean a5 to any entity,
sty nther entity which is controlled by, controls, or is under comnmen comtrnl with such entioy.
The tarm “control™ in this definiion (including, the terms “controlled”, "controalled bBy” ard
“undar common cantrol with™) shall mewn the posscssion, dimet or indirect, of the power to
direct or causc the dircetion of the management and policics of an cntity, The erm “Affiliates™
shall be the plural referencs w " Al

11.1.11. The provisions of this Article 11 shall survive the expiration or soomer
lermination of this Apreement.

12, ASSIGNMENT AND BINDING EFFECT.

12,1,  Assignmend and Binding Bffect,

NMeithar Party may assign, tranefer, or subleaza {whether by operation of lzw or othemyiza}
this Agreement {or any rights or obligations horcunder) to a thard party (including, a partner,
corporate  Affiliste or an entily undéer ik eomomon contrpd or an entity acquiting all or
substantially all of its aperations, ssscts or cquity in Florida) without the prior written consent of
the other Party, which consent shall not be unreasonably withheld. Any atlempred ussignment or
trangfer not permitted under thiz Agreement shall be void ab initic.  Without limiting the
forepning, with respect to any spproved assignment, transfer andfor sublzase hereunder, the
assi gnot, tansferor, andfor swhblessor, 346 the care may be, shall be xloased from the nghts, dutics
and obligations in this Agreement and such righes, duties and obligations shall extend 10, be
binding upon and inure to the benefit of such aszipnec, transferce andfor sublesses. as the case
may be.
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13 RIGIITS CUMIUTLATIVE.
131, Rights Curmplative,

All nahts, remedies, powers and privileges confered under this Agreement om the parties

shall be cumulalive of and in addition to, Hul not restrictive of or in lieu of, those conferred by
Law.

4. FORGEMATEURE

14.1. Force Majeurs,

Except as otherwise expressly provided in this Agroement, and sxeepl with respect o any
failure 1o pay any sum due hereunder a3 a resiell of bankmoptcy, insolvency or refusal or inabilty
to pay, if aicher Party shall he delayed or hindered i whole or in par, or preverted from, the
performance of any neon-monetary covenant or obligation heunder as a result of asts ol God,
firc or other casualty, earthquake, hurricane, flood, epidemnic, landslide, enemy act, war, for,
micrvention by civil or malitary antheritics of government, insureglion or other civil commotion,
gonerml unavailabifily of certain matcnials, strikes, bovootos, Inckouts, labor dispuales or waork
sloppage besond the comml Of edther Parly hercto, then the performance of such covensnt or
obligation, shall be exeused fnz the peviead of soch delay, bindrance or prevencion and the penod
of the petfommance of such covenant or obligation shall be ealended by the number of days
equivalent to the number of days of such delay, hindrance or prevention,

15. NC) WAIVER.
15.1. Mo Waiver.

No relesse, dizeharge or waiver of any prevision hercof shall be enforceable againgt o
binding wpon either Party unless in writing and execuled by the other Party as the case may be.
Neirher the failure of either Party o insist upon a strict performance of any of the agIocments,
terms, covenants and conditions hereof, wor the accoptance of any payments from either Parly
willh knowledsze of a4 breach of s Apreement by the other Party in the performance of its
okligations hereunder, shall be deemed a wiaiver of any rights or remedies that VISTA or 2N
CENTURY may have ot a waiver of any suhsequent brgach or defoult in any of such azreements,
terms, cavenants and conditons,

16, CONFIDENTIALITY OF PROPETETARY DA'TA

16.1. Contidentiafity of Proptietary Dizta.

The Farties agree that it may be necessary i exchange certain confidenrial information
dunng the term of this Aprement imcluding, withoot limitation, techodcal and busingss plans,
technicnl anformation, propogals, speciiications, dewings. procedures, customer account datg
and similar informaoon  (coflectively, “Canlidential Information™). The Confidential
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Tnfowmacion shall either be im writing or Other fangible forms and clearly marked with a
confidential, private or proprictary legend (except for all informarion reviewed pursnant to
Article ¥ which shall be profecied bersundet, whether or not 2o marked} or when the Confidential
Information 1% communicaced orally, it shall alse be commnmunicated thee the Infomostion s
confideniinl, private or proprieey. The Confidential Infonmanon shall be retumed 1w the gwner
within seven {7 clays frem such Pamy's receipt of owner's reguest fer same, Bacepl as oltherwise
reyuiresl by Law or the rules of the Commission, VISTA and MNP CENTURY agree nol Lo
disclose Confidential Tnformation to any third party olher (han o therr respective directon,
officers, employess and agents and advisers (including, legal, Iimuncisl snd aceeuntling advisors)
ar nesded 1o effectuate this Apreement, I Confidenusl Informalivn mosi be prococed 1o the
Comumission, it shall be provided pursdant to the Comnmgsion’s mle teparding confidential
information.

17, AGREEMENT DOLS NOF BEMEFIT NOMN-PARTIES,

17.1.  mereement Docs Mot Benelil Mon-Parties.

In entering into, and in performing under, this Apreatment, the Parties do not intcad to
benglil it amy way, any person who iz not one of the two Particz e this Agreement. This
Agreemeont docs not enlurges, wdid Ly, or ghangs, in any way, any rights of any oon-parties which
wonld cxist il this Agreament did nol exist.

18, LAWFULNESS AND SEVERAEILITY,

18,1, Lawlulness and Severabalety.

I the event that a court with proper jursdiction or another governmentidl sgency wilth
proper jurisdiction issues an order finding that a provision of s Agreement 15 unlawil] O chay
not be enforced, all other provisions of this Agresment will contioue in force and effect.

In the event that o eourt with proper jurisdiction or another governmental agency with
proper junisdiction issues an order finding that this Agreement, as a whole, is unlawful or may
not he enforced, this Aoreement will terminate and both pamtics will be cxcused from all furiher
performance under this Agrecment,

19, TERD,
19.1. Term.
1%1.1. The Partics shall filc thus Agrecment with the Comrmussion gy soon 83
practicable followmg 1ts execulion in accordimee with the Act and unless rejected hy the

Commission, il shall become effective when approved by the Commission o when deemecd
approrved under the Act Pending approval of this Agreement by the Commission, the Partics
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agree to exchange traffic in accordance with applicable Law und pursuant to the erms of this
AZTCCICI 33 5000 a5 reasonably priclicublc after this Agesement has beon executed by hoth
Partics,

19.1.2. The Parties agree tno exchange tmaffic pursuanc o the terms of this
Agreement [or y penied of 1o years from the effective dale of this Agreement, and thereafier the
Agresment shall ¢omunue 1n full force and cffect until replaced by an agreement pursuant to
subsection 19.1.3 herenf, The effective dute of this Agreement shall be the date of its approva)
by the Commisgion. Tn the évent one Purly i3 lerminating twenty percent (20%) or morc traffic
than the other Party hereto, for a pediod of a1 Jeast three {3) consecutive months or in 1the cvent
VISTA rcncgotiatcs the compensation mechanism for the exchange of Laocal Traffic with irs
netghbonng meumbent LECs, erlber Party hereto may, at it= oplion, mquest rencgotiation of
Article 4 hereol and the Parues wgrec o ncgotiate in good Faith o each #n cquitable
COmpensation arrangement.

15.1.3. Upen delivery of wrieten notice al. least one hundred and sixty (1603 days
priar to the cxpiration of this Apreemant, either Parry tmay tetuire negotiations of the rates,
terme, and conditicns of the interconnection atrangements to be elfective vpon such cxplration.
Unless decmed to be imcensisient with the Act, if the 'arties are wnable o saisfacionly negotiate
such new Lerms wilhin one bundred thify-frve {135) days of commencing the negotiations, gither
Farty may petition tha Commission w esteblish appropoate intcrconnection arranaements. In the
event that the Commission does not issue irs onder prior fo the scheduled cxpiration date in such
statc, the Parties agree that the mtoz, terms and eonditiong uwlimalely ordered by such
Commission or negotiated by the Purtics will be effoctye retroactive to the expiration dats, Untl
the mvized intorconnectiion amangements bocormne coffcchive. the Pattiss shall coftbings io
exchange traiTie pursuant to the wems of {his Agreement.

1214 The Parties acknowledge that this Agreement does nol cover all aspeets
of the caichange of local and It ATA tell traffic under the Act. B changas in business plans,
trallic volumes or nelwork conliguranons warranl, other cxchanges of traffic batween the Parties
will be negotiated of o nondiscritninatory basis,

19.1.5. This Agreement shall have no precedential effect in the evenl the Partics
negodate or arbitrate @ definitive agreement pursuant to subsections 251{b) and {&) of the At as

apphcable.,

2001, Motices Requitements.

Any notice, demand, request, offer, consent, approval or communication to be provided
vnder this Agreement shall be 1o writing and shall be deemmed receivad: (i) two business duys
aflér 1t 1z deposited, poslags prepatd, in the United Statea mail. certified or registerad mail with o
return receipt reguested, addressed (az the case may be) o VISTA at VISTA's address shown
herein, or to 2™ CENTURY at 2" CENTITRY s address shown hetein: (i) the next day after it
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15 deposited with a nadionally recogmeed and reputable air courier addressed (us the case may be)
1r YISTA st ¥ISTA's address shown herein, or 10 2°F CENTURY at 28 CENTURY s addmss
shown herein; or (i) the seme day it is persanally delivered (a5 the casc may bep e VISTA, gl
VISTAs address shown herein, or to 2°° CENTURY  af 2°° CGNTURY s address shown
herein.

202, Nolives Addresses,

Morices Addresses for the Parties ar sl forh as follows:

2™ Century Communivations, Enc.
TI02 Wowodland Cenear THawd,, Surle 30
Tampa, Florida 33al4
Mttention: Mike Keith
Drirector - Eegulatory and Indusity Relations

"r"ista-l_inltml Telkcommanications
3100 Bonne! Creck Eood
Lake Buens Visln, Flondy 32330

Altenlivn: Lynn B, Hall
Condracts and Tanffs Manager

with a copy (o
Vista United Telecommonications
Post Office Box 10,

Lake Puens Wista, Flonda 32830- 10600
Altention: Cieneral Coungel

0.3 Different Address.

Either Panty may designate a different mpresentative sndfor address [or receiving nodce
hereimder by pving thely () days priot writlen notice to the other Party 10 accondance with the
pruvisions hercol,

734, Refusal of MNatica.

It any notice is tendered and is refused by the intended recipien:, such notice shall,
nonetheless, be considerod to have been given snd shall be offective as of the dute provided -
herein,

W1 L g artie bl b d e, BRI 4o 14 K L)



21. SEVERABITITY

21.1. Secwcrability,

It any clause o provision of thiy Arrecment iz ilegal, invalid or wnenforceable ynder
anplicable present of fulure Laws effective during the torm of this Apreement, the remaindst of
this Agreement shalk not be affected, In hew of sach clauss or pravision of this Agreament which
is illegal, invalid or unenforceable, there shall be added as a parl of 1hizs Agrecment a clause or
provision os neatly identiczl as may be possible and as may be legal, vahid ¢nd cnforceable,
Notwithstanding the forezoing, in the event any clause or provision of this Agreement iz ilcgal,
invalid or uncnforcczble as aforesaid and the effect of such illegality, invalidity or
uvnenforecability 15 that cither Party ne longer has the substantal and matendal benefit of its
bargain undee this Agresmeant, then, in such event, such Purly may, 1o iy diseoetion, moquest pood
faith renegotiation with the other Party of soch illegal, invalid or unenforceable provisieon. I the
FParties do not rcach agrecment on such provision within thirty (30) days of the date of such
request, cither Party may cancel and lerminate this Agyreement (IF allowable by applicable law)
upon providing reasonable advance wrtten notice thereof w the ohar Party.

27 ACCORD AND SATISFACTION.,

22.1.  Accord ynd Sauslaction,

Pavirnent by either Patty, ot receipt or acceptance by a receiving Panty hareoo, of any
payment due hereunder int an amount less than the amount required vo be paid hereunder shall not
be deemed an accord and satisfaction, or a waiver by the reeciving Pamy of its dght 1o receive
and recover the fiedl amount of such paymenl dus hereunder, notwithstanding any statcment o the
contracy on any check or payment or on any Jeller sccompanying such check or puyment. The
receiving Parly may accepl such check or payment without prejudice to the receiving Party's tight
1o recover the balance of such payment due hereunder or to pursiee any other legal or equitabla
remedy provided in this Agreement

23 NOREPRESENTATIONMS,

231, 2T CENILURA 5 Mo Renragentations.

2™ CENTURY acknowledges that it has examined VISTA’S Systems and that it 15 not
tefying upon any Iopresentation of watranty, cither express or implicd, made by YISTA or any of
the Afliliates of YESTA s parlners, o any Affiliate of The Wall Lhsney Compamy, or any olaer
PETAON OF encity it any way affiliaed with VISTA. or being or claiming to be an agent, employes
or zarvant of VISTA, with respect 1o the physical condition of VISTA's Systems, the pround,
arth or subaa] condiioms; Lhe frnancial reports, data, acalyses of peajections thal congern the
proposed developiment, operation or projected occupancy of VISTA's Systems, the propazed
construction of, or any agreement ol W ¢onstruel, 3oy olher facilitics or ameniues adjacent to, or
W oty iy, YISTAS Systems, any zoning ot other applicable legal requirements) o any
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other matter or thing in regpect of the subjest matier of this Agreement sandfeor the Attechments
hercto or the trensaction and development conte iyl ated heraly,

132, VISTA'R No Representalions,

VISTA acknowledges that it has examined 2M* CENTURY? s Syslems and that it is not
1clving upon any ICpITsentation or warranty, cither express or impiied, made by 2"C CENTURY
or any of 20 CENTURY’s Alfiliwies or any uiher Persun or cotity in any way affiliated with 2N
CENTURY. or being or cluiming 1o be an agent, emplovee or servanr of 2% CENTURY, with
respecl (o the physical condition of 2" CENTURY s Sysiems, the pround, earth or subsoll
vonditions; the fingncial reports, data, analyses or projeclions that concemn the proposed
development, operation or projected occupancy of 2™ CENTURY's Systems; the proposcd
congiruction of, or any asreemant nok o construet, any other Facilities o amenitics adjaccnl ta, or
in proximicy to, 27 CENTURY 's Systems; any zoning or other applicahle legal requirements; or
any other mateer ot thing in respoct of the subject matter of this Agregment andfor ihe
attaclunents hereto or the transaction and devclopment contennplated beretyw.

24, PROMOTIONS,

1. VISTA'S Protnotinns.

Except as specifically permitted by VISTA in this Agreement, 2™ CENTURY, by virtue
of thiz Agreement, shall asquire no right 10 wse, und thall net wee, the nsmes of YISTA, "VISTA-
UNITED TELDCOMWIINICATIONS”, "Disney™, “The Wall Disney Cumpany™, “ABC" or
“RESPNT (gither alone or in conjuncton with or as a pant of any other word, mark ar name) ¢ any
fancifid charactets or desighs of YISTA or The Walt Disney Company of any of its telated
Affiliated or subsidiary companies, In any &dvertising, publicily, or promotion; noT 10 cxpress or
imply oy endarsement of 2'C CENTURY s products or tervicas: nor (o use any of said names,
charagrars, o designs in any other manner (whether ar not zsimilar to tha uses heteinabove
prohibited)., YISTA icscrves the nght tv spprove or disapprove, in its solc discretion, any
ddvertismg and promotiomal materials i b 0aed om, witin, in conjunction with, or in any way
mentioning advertising o promating 2 CENTURYS husiness with respest (¢ VISTAs
systems. This Section 24.1 shall sunvive the expiration ot soonet ermination of this Aprestment.

24,2, 2N CENTURY’ s Promotions.

Except s specifically permitted by 2 CENTURTY in this Aprcement, VISTA, by virme
ol thix Agreement, shall asquire no vight 1o use, and shall nor use, the names of 2% CENTURY
or 2" CENTURY COMMUNICATIONS" (either alone of in conjunction with or as a part of
any other wored, mark o name) or any Fanciful characters or designs of 2N CENTURY oo any of
its related, Affiliated or subsidiary companics, m any advertising, publicity, or promotion; nor to
cxprcss or imply any endorsement of VISTA'S products or services, nor 1o use any of sald names,
charagters, or designs in any other manner whatsoaver (whether o not similar (o the uses
hereinahove prohibited). 2™ CENTURY rescrves the right e approve or disapprove, in its sole
discretion, any advertising :nd prometions! matenals to be used on, within, in conjuncrion with,
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or in any way mentioning adverlising or promoting VISTA’s busioess with respeet ro 200
CENTURY's syswms. This Section 24,2 shall survive the exparvation or sooner ermpation of
this Agreemenc

22, COUNMTEERDPARTS.

25.1. Counterparts.

This Agreement may be executed in severa] counterpurls, each of which shall be deemed
an ongndl, and all of such covnterparts together shalt conatiture ome and the same Insitument.

2. TFORLM AND VENWUE FOR TEGAL PROCEEDINCGSWATVER OF ITRY TRIAL,

20,1, Fomm and Yenoe for Lexal Procesdings™ & ver of Jury Trial,

Any icgal proceeding of any naturc brought by either Party againsl 1he olther to eoforec
any night ur obligation under {his Axreement, or ansing out of any matter pertainiog W this
Apreement, shatl be sobantted exclosively for (mal withoot jury, before the Circuit Court for
Cirange County, Florida; or if such court shell not have jorisdiction, then belore uny other court
or gelminisiraive body stung im the $lale of Flonda having subject matter jurisdiction.  The
Pamies consent and sulymi iy the exclusmve junidichon of uny seeh court and agree to accept
getvice of process outside the State of Florida in any matter o Iv submilled (v any such court
pursuant hercto, and cxpressly wuive alt right to trial by jury regarding any such matier,

27, RELATIONSHIP DSCLATMER,

27.1. Relatignzhip Disclaimer.

The Parties hereby acknowledge that it i not their intention to create betwesn themsalves
g partnerstip, [oint venture, bduciary, employment or agency refationship for the purposes of this
Aymeemenl, o for @ny aher purpose whalsosyer, Accordingly, noowithstanding any expressions
o provesions eontansd hergit o in aty other document, nulthing m this Agreement o in any
documents executed or deliveted or to be executed or deliversd shall be construcd or deemed to
create, of [0 exprass an intent to create, a partnership, jomt veolure, beluciary, cmployment ar
agency relationship of any kind or nature whatsoever between the Partigs herelo,

7.k Constuchon of AgTccmett,

This Agreement has been fully reviewed and negotated by the Partics hersto and their
rezpective counsel. Accordingly. in interpreting this Agreement, no weight shxll be placcd upon
which Party hereto or its counsel drfted the provisions being interpreted
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18, EXECLITION.

2d.1. Execuuon,

2" CENTURY and VISTA hercby autherize and execule this Agrecment

NP CENTURY VISTA-UNITED
COMMUNICATION, TELECOMMUNICATIONS
. e B
B . L Ey:
) ff

kamae: Mame: Rick Astleford
IL'E!\{PH%LI‘EJ!HESE DPE&WDHE; Tte: Cieneral Munager
Trac: | 1‘51 EID':J Drate: vr:‘}fé/ﬂ? _
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ATTACHMENT “A"

Exchanges

1. 2" CEXTURY Exchunges include:

NPA-NXX  End Oflice EQ EO
CLL] Verl Horz Serving Local Toll
A J7051 ORLDFLUBBEZ 7934 1032 Orlando wbedelph

B. 47-1)4a ORLDFLUBBZ 7954 1032 Winter Park abedsigh

2 YISTA Exchanges Include:

NPA-NXX End Office EQy EO
CLLI Yot 1are Sorvinge Lazal Tol

a. 407560 LKBNFLXBDSD 790 (4] LBY AB
b, 407-566 LKBNFLXTDSO 7998 104! Celelvation AR
o, AFT-E24 LKONFLXEBDSO 7908 1041 LBY AB
d. 407-827 LKBRFLXBDSO 799 1041 LBY AR
e. J407.828 LKBNFLXBDSOD 7995 14! LBY AB
£ 407934 LKBMILABDGO 7998 141 LBV Al
g 407935 LKONFLXBDSO 7998 1041 LBY AB
b, 407939 LKANFLXBDSO 7998 14 IRV AB
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ATTACHMIENT “B”

(Arrangement of the Facility Systems To Be Attached)
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ATTACHMENT “A™
lXxchanges

1. 2" CENTURY Exchanges Include:

NPA-NXX Ll Ollice E(} EQ
CLL1 Vert Horz Serving Laowal Toll
A, 407627 ORLDELUBE? 7934 1032 Qrlando abcdefeh

B. 407-704 ORLDFLUBE: 7934 1032 Winter Partk  abedefgh

2 VISTA Exchanges include:

NPA-NXX End Office EQ EO
CLL] Yert lore  Serving Local Toll

A 407560 LKENFLXEDSO 7098 1041 LBV AB
b, 407-566 LXBNFLXPDSO 7998 1041  Celcbration AB
c. AO0T-E2d I KEANFILXBDSO 7908 1041 LRV AB
d. 407827 ]_.E_B_NFLEBDSCI- THME 1041 LBY Al
¢ 407-828 LEENFLXBLSC 7998 1041 LBY AB
I 40793 LEBNTFLABLEQ 7998 1041 LEY AR
E- 47038 LEBNFLXBOSO 7998 1041 LBV AR
h. 407-23¢ LKENFLXBDSO 7998 1041 1BY AbB
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