Telecom Vanuatu Ltd
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Mr Alan Horne
Rekuleta blong Telekomunikesen blong Vanuatu
Port Vila

Dear Alan
In accordance with section 28 of the Telecommunications and Radiocommunications
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Managing Director
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Date _%_Jure 2012

Parties

&

Telecom Vanuatu Limited, at Port Vila; and

Digicel (Vanuatu) Limited, at Port Vila

Recitals

a. Telecom Vanuatu Limited (TVL) and Digicel (Vanuatu) Limited (Digicel} entered into

an interconnection agreement and began supplying interconnection services to each
other on 25 June 2008 (the “Prior Agreement”). This Agreement is basad upon the
Prior Agreement and comes into effect immediately on expiry of the Prior Agreement
with the intent that the interconnection services provided between the Paities will
continue fo be provided wiihout disruption.

The interconnection services that the Parties have commercially agreed to provide
each other under this Agreement are the same as those which were provided under
the Prior Agreement.

The Parties agree as follows:

1.

1.1

Definitions and interpretation

Unless the context otherwise requires, the following terms have the fallowing
meanings when used in this Agreement:

(a) Act means the Telecommunications and Radiocommunications Regulation Act
No. 30 of 2009

(b) Bill Rate means the average 3 month bank bill mid rate as quoted by the
Vanuatu branch of the ANZ Bank as at the relevant date, provided that if on or
about that date for any reason that rate is not then available, the last such rate
guoted by the Vanuatu branch of the ANZ Bank befare it became unavailable:

(c} Commencement Date means the time commencing at the beginning of the day
on 28 June 2012;

(d) Confidential Customer Information means all information which one party (the
first party) provides to the other party on a confidential basis or which the other
party otherwise holds ar obtains, concerning any particular customer of the first
party or any particular person who intends to become a customer of the first, but
does not include any such information;

(i} which is obtained from sources independent of the first party’s group,
including (for the avoidance of doubt and without limitation) information
obtained from the relevant customer of the first party;

(i) which was known to the other party at the time of receipt or which is or

becomes publicly available otherwise than as a result of a breach of an
obiigation of confidence; and

o ’-iy
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“hi) which is both contained in and generated from the other party’s own
tiiling records related to the other party's customers, other than aiENg
records refating to the provisicn of interconnection Servicas:

(e} Confidential Information means ail information which is confidential o
proprietary to a party (the first party) or any member of the first party's group.
but does not include any such information:

(i) which is independently developed by the receiving party outside the
scope of this Agreement;

{it) which is other confidential or propristary information obtained from
sources independent of either party;

(i which was publicly available at the time of receipt or the date of this
Agreemeant;

{iv) which was known lo a parly al the time of receipt or becomes nublicly
availlabie after the execution of this Agreement otherwise than as a result
of a breach of an obligation of confidence; or

{v) required to be released under any applicable law, the regulations of a
stock exchange on which a party's (or their parent company's) shares are
fisted, or order of any count, governmental agency or body having legal
power to compel disclosure.

The terms and conditions of this Agreement will be Confidential Information of
each party;

{f) Due Date means:

(i} where an invoice is received by the Paying Party no more than 7
calendar days following the last day of the period covered by the invoice,
the 20" day of the month following the last day of the period covered by
the invoice (for example, where the last day of the period covered by the
nvoice is 31 July, and the invoice is received by the Paying Party on 7
August, the Due Date shall be 20 August); or

(i) where an invoice is received by the Paying Party after 7 calendar days
foliowing the last day of the period covered by the inveice, the 20" day of
the month following the month in which the invoice is received by the
Froviding Party (for example, where the last day of the period covered by
the invoice is 31 July, and the invoice is received by the Paying Party on
8 August, the Due Date shall be 20 September);

(e) Interconnection Services means those telecommunications services set out in
clause 4.1 of this Agreement;

{(g) nvoicing Party means, in relation to any invaice in respect of any payment due
under this Agreement, the party which renders the invoice;

() Launch Date means the date on which Digicel (Vanuatu) Limited began offering
maobile telecommunications services to the public generally in Vanuatu, other
than on a testing or triaf basis (e.g., a ‘soft launch’ basis};

(5}
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1.2

(i Licensed Operator means a srovider of telecommunications services 'nat has
received a hicense {o provige those lelecommurications services in accordance
with the Act;

(i) Manifest Error means:
(i) any erroneous duplication of the items charges in;
(i) any error in a calculation shown on;
(i) any error in the iotal of the amounts shown on.
(iv) any erroneous calcuiation of discounts shawn on;
(v) any erroneous caltculation of the VAT shown on:

(vi) any erroneous inclusion of services not to be provided under this
Agreement in; or

{vi}  any erroneous application of an incarrect price to a call or text
message, where the parties are in agreement on the price which
should apply to that call or text message n:

an invoice rendered by the Invoicing Party, which is apparent on the face of the
invoice, or where the Paying Party’s CDR records for call minutes show a
discrepancy of 10% or more as compared to the call minutes set out in the
invoice;

(k} Numbering Information means the A-number of the calling party end user
subscriber that originated that traffic:

i provided in the form of the national significant number as defined by
CCITT/ITU Recommendations, including (where the traffic originates
outside of Vanuatu) the country code for non-Vanuatu numbers: and

(i) including any CLIR Flags {an indicator provided together with an A-
number for the purposes of calling line presentation information which
indicted that the A-number is not to be forwarded to the called party)
and any other numbering information refating to that traffic, but not
including billing name and address:

(1) Paying Party means, in relation to any invoice in respect of any payment dus
under this Agreement, the party to whom the invoice is addressed:

{m)Regulator means the person or persons appointed by the Government from time
to time to regulate the telecommunications sector in Vanuatu in accordance with
the Act, and

(n) Working Day means a day other than a Safurday, a Sunday or a statutary
holiday in Port Vila,

The headings are for convenience only and do not form part of any Agreement.
References to clause numbers in this Agreement are to clause numbers in this

Agreement, unless otherwise specified. The singuler includes the plural, and vice
versa.
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This Agreement is made 0 accordance with and subject to the requirements of the

Act. in the event of any cenflict between the terms of this Agreement anc the
provisions of the Act, the Act shall take precedence.

2. Term of this Agreement

2.1 This Agreement commences on the Commencement Date and axpires at midnight
on 25 June 2016, unless terminated earlier by taw or under the terms of clause 9.
The expiry of this four year period is known in this Agreement as the Expiry Date.

3 Obiigation to interconnect

3.1 By executing this Agreement each party warrants to the other party that it:

(a)

(L)

(c)

(d)

(e)

has the necessary authcrizations tc enter into such an agreement and provide
Interconnection Services; and

has the appropriate regulatory approvals 1o the extent that they may he
required; and

operates a telecommunications network that provides telecommunications
services to the public in Vanuatu:

has the power to both enter into and implement all its ehligations under this
Agreement; and

has either geographic numbers or mobile numbers allocated to it,

3.2 Aparly (the first party) is not obliged to provide or continue (o provide
Interconnection Services to the other party (the second party) unless:

(@)

(b)

{c)

The first party has received evidence reasonably satisfactory to the first party
that the second party has a valid telecommunications licence that perrits it to
provide and operate a telecommunications network and to interconnect with
the first party;

The first party has received evidence reasonably satisfactory to the first party
that the second party has made i#s network operational and performed its
obligations under any testing procedure refating to its network or to the
Interconnection Services;

The first party has received evidence reasonably satisfactory to first party of
the second party’s credit worthiness or, if such evidence is not received, then
the first party has been delivered security in accordance with clause 3.3.

3.3 For the purposes of clause 3.2(c):

(a)

if the first party requires the second paity to give security to the first party in
accordance with clause 3.2(c), the second party shalt pravide to the first party
the first party’s choice of either an unconditional:

bl

(i) Bank guarantee from a body registered as a registered bank under
the Vanuatu Financial Institutions Act [CAP 254] {a Bank); or

{1} letter of credit from a Bank; or
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3.4

4.1

4.2

4.3

fim) orepayment or other secunty agreed by the first party in writing:
{b) the security must be in a form reascrably acceptable to the first party: and

{c) the security must be for an amount specified by the first party which is
equivalent to a reasonabie estimate of the charges and caosts to be incurred
by the second party in the first 12 months of this Agreemery. if the charges
and costs actually incurred by the second party during the first 12 months of
this Agreement exceed eighty percent (80%) of the amount of security
previded, then the first party may request a further security to be provided in
order to ensure that the total ameunt of security represents a reasonable
estimate of ihe totai charges and costs to ke incurred in tha first 12 months of
the Agreement.

Subject to clause 3 2, each party (the first party) will, within 30 Working Days of
written request to the first party by the other party (the other party), and after all
commissioning and tesling requirements have been completed, connect its network
fo the other party’s network at trunkside (inter-switch or inter-exchange) level at any
technically feasible point in Port Vila (2 Handover Point), agreed by the parties or
(falling agreement) determined by the Regulator for the purposes of the making
available and provision of Interconnection Services to each other. Each party will
bear its own costs of providing interconnect links from its network that connect o the
Handover Point.

Provision of Interconnection Services

Each party (the first party) will provide the following interconnection services to the
other paity {the other pariy)} (the Interconnection Services):

{a) the acceptance of all calls handed over from the other party's network
{(whether or not it originates in that network} to the first party's network at a
Handover Point for which the first party’s geographic number or the first
pary’s mobile number is provided, and delivery or offer of delivery of each
such call to the designated destination in respect of that call, and for the
avoidance of doubl this does not include transit calls (call termination
service), and

()] the handing over of or, where a free circuit is not available in the other party’s
network offering to hand over to the other party’s network at a Handover Point
calls that originate on the first party's network to toll free numbers allocated to
the other party {cail origination service); and

(c) the acceptance of all text messages handed over from the other party’s
network (whether or not it originates in that network) to the first party's mobile
telecommunications network at a Handover Point for which a first party's
mobile number is provided and delivery or offer of delivery of each such text
message to the designated destination in respect of that text message (text
message termination service).

Neither party is responsible for the conveyance of any call or text message in the
Network of the other pariy.

Neither paity is responsible for the conveyance of any call or text message
where a charge for the conveyance of the call or text message by that party is
not specified in, or has not been agreed or determined pursuant to, this

Agreement.

- = T
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4.4

4.5

4.8

4.7

Except as expressly provided in ihis Agreement, neither party is responsicle for
the conveyance of calls or text messages to another network if it does not have
an agreement to do so with he operater of that network. This Agreement aoes
not require either party to transit cails or text messages for the other party.

Each party shall, for all calls or text messages that are handed over by one party
to the other party under this Agreement, provide to the other party the
Numbering Information with respect to that traffic. There shalf be no charge for
the making availabie and provisicn of Numbering Information.

Neither party (the first party) shail delete cr change, or permit or procure any
other person to delete or change, any Numbering Information in respect of any
call or text message provided to (or otherwise received by) the other party with
the objective or effact that:

(@) the definition of any call or text message or applicable charges that would
not otherwise apply but for the deletion or change, docs apply (based on
the Numbering Information provided to (or otherwise received by) the other
party); and/or

(b) the definition of any call or text message or applicable charges that would
otherwise apply but for the deletion or change, does not apply (based on
the Numbering Information provided to {(or otherwise received by) the other
party); andfor

(c) itis no longer possible for the other party to accurately determine whether
a call is or is not any particular type of call.

A party shall only use Numbering Information for the following purposes:
(a) routing calls or messages;
{b)  compilation of inter party invoices;

(c) compilation of end user bills (provided that numbering information is
disclosed on the end user bill);

(d) call trace, malicious call identification and fraud prevention and detection:
and

(@) display to end users.

5 Charges for interconnection Services

5.1

Each party (the first party) will provide the Interconnection Services at the following
prices:

{(a) call termination service for calls to the first party’s geographic numbers
where the designated destination is in a fixed telecommunications network:
3.3 vatu per minutg;

{b} call termination service for calls to the first party's mobile numbers where
the designated destination is in a mobile telecommunications network
(other than those referred to in paragraph (¢} below): the price set out in
the foilowing table,

:

i o
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| PERIOD PRICE

i 26 June 2012 - 25 February 2013 7 2 vatu per minute
____l_ _

26 February 2013 — 25 October 2013 : 6.9 vatu per minute

| 26 October 2013 - 25 June 2014 3.5 vatu per mintte

PR i

{c) call termination service for calls to the first party’s mobile numbers where:

i. the desighated destination is @ rnobile telecommunications nelwork; and

i the call originates frem the other party's mobile telecommunications
network,

the price set out in the table in sub-paragraph (b) above; and;

(d) call origination service for calls from the first party's geographic numbers

where the call originates from a fixed telecommunications network: 3.3 vatu
per minute;

{e) call origination service for calls from the first party’s mobile numbers where the
cali originates from a mobile telecommunications network: the price set oul in
the table in sub-paragraph (b) above; and

(f) text message termination service: no charge (i.e. “bill and keep”). The bill and
keep arrangement referred ta in this clause has been established on the basis

of the pre-existing relationship and circumstances existing between the parties
in reiation to text message termination.

5.2 The pricing in clause 5.1 applies for a period of 24 months from the Commencement
Date.

(a) If any party wishes changes to be made to the pricing in clause 5.1 that would
apply from the date that is 24 months from the Commencement Date untif the
Expiry Date, they will notify the other party (with a copy to the Regulator).

(b) This notice may be given no earlier than 20 months from the Commencement
Date and no later than 22 months from the Commencement Date.

{(c) The parties will then enter into negotiations in good faith with a view to reaching
agreement on any such changes.

(d) if the parties have not reached agreement on any such changes within 20
working days of commencement of those negotiations, then either party may
refer the dispute to the Regulator for determination in accordance with the Act.

(e) The Regulator shall use best endeavours 1o complete the determination within 40
Working Days of notice of ithe dispute.

M ety
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5.4

5.5

(f) However clauses 5.3 - 5.5 shall nct charge and the price of a text message
termination service wiil always te no charge ( 1.e." Bill and Keep™).

in order to be chargeable, all calls must give nse :a the transmiasicn of an answer
line signal and ne call with a duration of two seconds or less will be chargeable. For
the avoidance of doubt, calls of more than two seconds duration will be charged for
the full period of the call, including the first two seconds

The price for calls under the call termination service and the call origination service
applies cn a second pius secend basis, with the duraticn of calls being rounded up
tc the next second.

Unless expressly provided for otherwise, all references in this Agreement to charges
are deemed to mean charges exclusive of VAT. To the extent that charges are
payable under this Agreement by the parties, the VAT cn such charges shall be
invoiced to and payabie by the parties in the same way as the charges themselves
under clause 6, and in accordance with the applicable VAT legisiation in Vanuatu.

6 Payment of charges

6.1

8.2

6.3

6.4

8.5

The quality of billing of services under this Agreement by the Invoicing Party shall be
to a standard which is comparahie to the quality of the billing provided by the
Invoicing Party to its major customers and other licensed cperators in respect of
comparabie services. Without limiting the foregoing, afi charges and costs payable
by the Paying Party, when invoiced to the Paying Party, include reasonable
information in accordance with normal commercial practices to enable the Paying
Party to check the accuracy of the amount charged.

Unless the parties otherwise agree in writing, the period to be covered by an invoice
under this Agreement shall be a calendar monih.

Each party shall co-operate with the other on billing and invoice verification matters,
ncluding:

{a) the information to be provided to each cther with respect to an invoice;
1) the methods by which that information is provided;
(C) the need to meet from time to time to rescive bitling disputes; and

{d) the need to discuss other matters relating to hilling and the verification of
charges.

Subject to clause 6.7, all amounts invoiced by the Invoicing Party to the Paying Party
under this Agreement shall be due and payable on or before the Due Date of the

relevant invoice, but shall accrue from the date on which the relevant service was
provided,

Subject to clauses 6.7 and 6.15, all charges and other amounts payable by the
Paying Party under this Agreement (including any amount which the Paying Party
disputes or intends to dispute pursuant to clause 6.11):

(a) shall be paid by the Paying Party tc the Invoicing Paity, af the place or to
a bank account nominated from time to time by the Invoicing Party, and
{except to the extend required by law) free of any deduct:ons set gif or
withholding an account of any amount; and
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6.6

6.7

6.8

Dy shall be parz in Vatu.
No payments may oe made under this Agreement by credit card or debx card

Acknowledging that ihe interest of the parties and their respective customers require
that:

(&) as far as reasonably practicable, services under this Agreement be
continuoLsty avaiiable ard when in use, continuous and fault-free; and

{b) subject tc clauses 6.7 and 6.15, payment for such services be made
without deduction, set off or withholding on account of any amount,

the parties agree that, in the event of any dispute about the validity or enforceability
of this Agreement or of its implementation (in either case in whole or in part), each
party shali continue to perform its obligations in accordance with the terms of this
Agreement until a court of competent junsdiction (or the arbitrator of an arbitration
under clause 13) determines that this Agreementt or its implementation (in either
case in whole or in part), is invalid or unenforceable.

i the Paying Party:

(a) believes on reasonable grounds that there is a Manifest Error in an
invoice provided by the Invoicing Party which has resulted in the
Invoicing Party overcharging the Paying Party in that inveice; and

{b) has on or hefore the Due Date, served on the Invoicing Party a notice of
Manifest Error, (setting out in the notice details of the relevant invoice
and the reasonable grounds in support of the Paying Party’s view that the
Manifest Error exists),

then the Paying Party shall be entitled to withhold payment to the Invoicing Party of
the amount by which, in the reasonable opinion of the Paying Party, the Invaicing
Party has overcharged the Paying Party in the invoice as a resuit of the Manifest
Error. The remainder of the amounts charged in the invoice shall be paid by the
Paying Party on or before the Due Date in the normal manner. The amount withheld

nay be withheld uniil such time as the Invoicing Parly and the Paying Party have
settled between them i accordance with the disputes procedure set out in clause
6.8, whether or not there is a Manifest Error in the invoice and, if there is, the amount
of it and the amount properly payable on that invoice after correcting it.

Foliowing the giving of any notice under clause 8.7 (b), {he parties shall use
reasonable endeavours to settle any claim of Manifest Error. If they do not setile any
claim of Manifest Error within 20 Working Days after the due date for payment of the
invoice, either party may give notice referring the matter directly to an independent
telecommunications accounting expert (the Expert) to be finally resolved and, unless
otherwise agreed in writing:

(a) the parties shall endeavour to appoint a single Expert. If, within 5
Working Days of the notice under this clause 6.8 being given, the parties
are unable to agree on a single Expert, the Expert shall be appointed by
the Regulator;

(i) the Expert shall adopt a procedure which, in the Expert’s opinion, is the
most simple and expeditious procedure possible in the circumstances;
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8.9

6.10

(d)

(e)

the parties shall provide the Experi with any irformauor inal the Zxpet
reasonably requires:

the Expert shall use rcasonaocle endeavours fo make a gecsion ¢n the
claim of a Manifest Error within 30 Working Days of appointment; and

the costs of the Expert shall be paid as follows:

(i} if the Expent decides that there is no Manifest Error or, as a result

of a Manifest Error the amount of ithe inveice is increasec after
correction, then the Paying Party shall pay the costs of the Expert;

{ii) if the Expert decides that there is a Manifest Error and the amount

of the invoice is reduced by 5% or iess after correction, then the
Paying Party and the Invoicing Party shall equally share and pay
the costs of the Expert; and

{iii} if the Expert decides that there is 2 Manifest Error and the amount

of the invoice i1s recuced by more than 5% after correction, then the
Inveicing Party shall pay the costs of the Expert.

If it is agreed by the parties or found by the Expert that there was a Manifest Error in
the invoice, then if;

(@)

()

(¢)

the amount by which the Paying Party was overcharged in the invoice as
a result of the Manifest Error is less than the amount withheld by the
Paying Party, the Paying Party shall forthwith pay to the Invoicing Party
the amount of the difference, and shall pay to the Invoicing Party interest
on a daily basis at the Bili Rate (as at the Due Date of the invoice) plus 1
percent per annum on the amount of the difference for the period from
and including the Due Date to but excluding the date of payment of the
amount of the difference, such interest to be paid contemporaneously
with the amount of the difference;

the amount hy which the Paying Party was overcharged in the invoice as
a result of the Manifest Error is egual to the amount withheld by the
Paying Party, the Paying Party shall retain the amount withheld;

the amount by which the Paying Party was overcharged in the invoice as
a result of the Manifest Error is greater than the amount withheld by the
Paying Party, then the Invoicing Party shall forthwith refund te the Paying
Party the amount of the difference and shall pay to the Paying Party
interest on a daily basis at the Bill Rate (as at the date on which the
averpayment was made by the Paying Party) plus 1 percent per annum
on that refunded amouni for the period from and including the date on
which the overpayment was made by the Paying Party io but excluding
the date of payment of the refunded amount, such interest to be paid
contemporaneously with the payment of the refunded amount.

If it is agreed by the parties or found by the Expert that there was not a Manifest
Error in the refevant invoice, then the Paying Party shall forthwith pay in full the
amount withineld and shall pay to the Invoicing Party interest at the Bilt Raie {as at
the Due Date) plus 1 percent per annum for the period from and including the date of
the invoice fo but excluding the date of payment of the amount withheld, such
interest to be paid confemporaneously with the amount withheld. Nothing in this
clause 6.10 shall prevent the Paying Party from claiming an amount in accordance

R e
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6.12

6.13

6.14

6.15

6.16

with clause 6.11, If the Paying Party nas reasonatie cause o believe that the invoice
contains a biiling error which is not a Manifes: Error

If the Paying Party has a claim in respect of the accuracy or serrectness sf an
invoice issued by the Invoicing Party (other than any claim in respect of a Manifest
Error which has been made under ciause 6.7}, the Paying Party shall, no later than
12 months after the Due Date of the invoice which it disputes, serve notice on the
Invoicing Party setting out details of the relevant invoice, the disputed amount and
the grounds for the dispute together with supporting evidence. All disputes under
this clause 6.11 shall be bona fide disputes fcr which the Paying Party has
reasonable cause to believe that there has been a billing 2rror. Far the avoidance of
doubt, clauses 6.8 to 6.10 (inclusive) dc not apply to any notice given under this
clause 6.11, and clauses 6.12 and 6.13 do not apply to any notice given under
clause 6.7 (b).

The Invoicing Parly and the Paying Party shall use their reasonable endeavours 1o
settie promptly any claim of which the Invoicing Party is notified under clause 6.11.
Failing resolution within 40 Working Days of the dats of the service of the notics
under clause 6.11, either party may serve notice on the other that it wishes the
dispute to be arbitrated and the dispute shall be referred directly to arbitration in
accordance with clause 11, on the expiry of 10 Working Days from the date of
service of such notice (without the need for prior negotiation). The terms of
reference of such an arbitration shall be agreed between the parties but shall relate
only to that claim or dispute on the accuracy or completeness of the invoice.

If a claim under clause .11 is resolved in favour of the Paying Party, then the
invoicing Party shall forthwith refund to the Paying Party:

(a) the disputed amount, or so much of it as the resolution of the dispute
dictates should be refunded; and

(b} interest on a daily basis at the Bill Rate (as at the date on which the
overpayment was made by the Paying Parly) plus 1% per annum on the
refunded amount referred to in clause 6.13 {a) for the period from and
including the date on which the overpayment was made by the Paying
Party to but excluding the date of payment of the refunded amount, such

interest to be paid contemporaneously with the payment of the refunded
amount.

Nothing in this Agreement or in the terms of any invoice or statement shall prejudice
the Invoicing Party's right to charge the Paying Party for any services under this
Agreement, the charges or costs for which sheuld have been included within earlier
invoices or statements but which were inadvertently omitted. This right shall be
limited to a period of 12 months from the date of the provision of the relevant service

after which no charge may be made for that service. This Clause 6.14 shall survive
termination of this Agreement.

H

The Invoicing Party may at the direction of the Paying Party apply any amounts

payable under clauses 8.9 (¢} and 6.13 as a credit towards other charges payable by
the Paying Party under this Agreement.

Where:

(a) an amount due from the Paying Party to the Invoicing Party under this
Agreement remains unpaid after the Due Date of the relevant invoice and
that amount is not ore to which clauses 6 9 (a) or 6 10 applies: or
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6.17

6.18

6.19

by an amount Jue frem the Faying Party ¢ e invoicing Pany under clauses
5.9 (a) or & 10 remains urpad or ine Sxth Working Day aitzr the date of
resclution of the dispuie.

then the Paying Party shail be liabie o pay to the [nvoicing Party interest on a daily
pasis on that amaunt at the Bill Rate (as at tre Due Date or the date 8 Working Days
after the date of resolution of the dispute, as the case may be) plus 5 percent per
annum, such interest to be charged:

(©) inthe case of interest payable in respect 2f amounts unpaid after the Due
Date of the relevant invoica, from and inciuding the Due Date of the
relevant invoice to but excluding the date of payment of the amount due,
such interest to be paid contemporanecusly with the payment of the
amount due;

(d) in the case of interest payable in respect of amounts unpaid on the sixth
Working Day after the date of resolution of the dispute, from and including
the sixth Working Day after the date of resotution of the dispute to but
excluding the date of payment of the amount due, such interest to be paid
contemporaneously with the payment of the amount due.

Where an amount due from the Invoicing Party 1o the Paying Party under clauses 6.9
(c) or 6.13 remains unpaid on the sixth Working Day after the date of resolution of
the dispute, then the Invoicing Party shall be liable to pay to the Paying Party interest
on that amount at the Bill Rate (as at the date 6 Working Days after the date of
resolution of the dispute) plus 5 percent per annum, such interest to be charged on a
daily basis from and including the date 6 Working Days after the date of the
resolution of the dispute until, but excluding the date the amount due is paid, such
interest to be aid contemporaneously with the payment of the amount due.

The Paying Parly shall continue to be liable to pay for any charges incurred between
the time of termination of any service of the invoicing Party and the actual
discontinuance of the service of the invoicing Party.

The parties record that the interest payable under this clause 6 constitutes liquidated
damages and that the interest rate formulae set out in this clause 6 represent a
genuine forecast of the approximate loss a party may suffer as the resuit of non-
payment after taking into account the complexity of each party's business.

7 Confidential Information

7.1

7.2

For the purposes of this clause 7, the party:

(a)  owning or supplying Confidential Information shall be called the Supplying
Party; and

(b)  receiving Confidential Infoermation shall be called the Receiving Party,
and either expression shall include all members of the relevant party's Group.
The Receiving Party shall, in respect of Confidential Information received from the
Supplying Party or of which the Receiving Party otherwise becomes aware through

its implementation or operation of this Agreement:

(ay adopt (if necessary) and mainiain procedures adequate io protect the
Confidential Information;

Pace 14 0l 23 s



7.3

(dh)

{e)

rold the Confidential Irfermation in confiderce with the same degres of
care with which it howds its own confidental anc propnetary information.
untess the Supplying Party approves in writing the reiease cf the
Confidential Infurmation by the Receiving Party

ensure that neither it nor any of its officers, empioyees, contractors or
agents who receive the Confidential Information discloses or causas or
permits to ke disclosed, without the prior written consent of the Supplying
Party, the Confidential Information or any part of it to any perscn other than
o

{  the Receiving Party's professional advisers; or

(i) those of the Receiving Party’s officers, employees, contractors or
agents directly concerned in the implementaticn or operation of this
Agreement,

and shali advise the Supplying Party from time to time on request of the
professional advisers, contractors and agents who are or may be reciplents
of Confidential Information.

not make use of, or cause or permit use to be made of, the Confidential
Information or any part of it in any manner whatsoever other than as
necessary for the implementation or operation of this Agresment;

enter into such other agreements as the Supplying Party may reascnably
require regardirig any part of the Confidential Information which is
disclosed by the Supplying Party under license from a third party; and

at the Supplying Party's request, use reasonable endeavours to cause any
person to whom the Confidential Information is disclosed in accordance
with clause 7.2 (c) (other than officers and employees of the Receiving
Party) to provide a written undertaking to the Supplying Party, in terms
reasonably acceptable to the Supplying Party, to receive and preserve in
confidence the Confidential Information.

For the avoidance of doubt, the parties agree that if an officer, employge, contractor
or agent of the Recewing Party discloses or uses Confidential Information other than
as pedmitted by this clause 7.2, then the Receiving Party shall be responsible for that
use or disclosure as if the use or disclosure had been made by the Receiving Party
itself.

Subject fo clause 7.4

(a)

(b)

each party agrees to use all reasonable care to ensure that, to the extent that
it obtains any Confidential Customer Information of the other such information
shalf not be used by i for sales or marketing purposes; and

for the purposes of this clause 7, the use of Confidential Customer
Information for sales or marketing purposes means the use by a party (the
first party) of such information in a manner designed fo prevent or encourage
a person that is at that time a customer of the other party;

to transfer from the other party to the first party: or
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(il 10 stbscribe c a service offered By ine first pary whgther or rot thas
service is offered by the other pary;

The parties acknowledge that in cerlain circurr stances men:bers of their respective
staff engage in multiple roles or funciions, which traverse divisicnal lines within their
respective entities. A party shall not be deemed to have failed tc take at reasonable
care not t¢ use Confidential Custoemer Information for sales and markeling purposes
merely because Confidential Cusiomer Informaiion may in some circumstances be
available to a person who has multiple rales or functions (one of which is sales or
marketing) for purposes other than sales or marketing Nevertheless, nothing in this
clause 7.4 derogates from, or releases a party from its absclute obligation to use ail
reasonable care under clause 7.3.

Each party acknowledges that its breach of any of the provisions of this clause 7 may
cause the other party (and any third party which has given the other party a licence
to use or disclose any Confidential information for the purposes of this Agreement)
irreparable damage for which maenetary damages would not be an adequate remedy.
Accordingly, a party may seek and obtain injunciive reiief against the breach or
threatened breach of this clause 7 in addition to any other remedies that may be
available.

8 Suspension or restriction of Interconnection Services

8.1

8.2

8.3

Either Pariy (ihe suspending party) may immediately suspend (in whole or in part)
or restrict the provisian of an Interconnection Service by serving nofice on the other
party. Subject fo clause 8.3, any such ngtice shall only be given where, under
clause 10.1(a), the suspending party may terminate this Agreement (without
prejudice to any such right of termination). Such notice shall be served under clause
14,1 and shall be identified as a notice of suspension or restriction (as may be the
case).

In suspending or restricting the provision of an interconnection Service under clause
8.1:

{(a) the suspending party shall only take steps reasonably required to effect that
suspension or restriction; and

(b) the right to restrict the provision of an Interconnection Service includes the
right to lower the capacity for the delivery of, or block, any calls and text
messages.

Nothing in this clause 8 affects the right of either party to suspend all or any of its
obligations under this Agreement pursuant o clause 11.1.

9 Prevention of Fraud

9.1

9.2

if a Party becomes aware of, or suspects, fraudulent use of, theft or misuse of the
other Party's respective services and/or equipment that Party will promptly inform the
affected Pany.

If requested by one Party then the other Party will co-operate and use reasonable
endeavours to minimise or eliminate such fraudulent use of, thefl or misuse of the

otner Party's services and adopt reasonable precautions to prevent such fraudulent
use of, or theft or misuse of the other Party’s services.
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10 Early termination

10 © This Agreement may be terminated mmediately by a narty (the terminating party
serving notice on the other party {tne other party; ana snall only ne given in the
event that:

(3)

(b)

(c)

the other pary has committed (in the aggregate) two material breaches of
obligations under thus Agreement (where each maierial breach may be of
the same obligation or of different obligations) in any 12 month period
where, in the case of each material breach:

(i)  the terminating party has given a nolice to the other party
specitying the material breach and requiring remedy of that
rmaterial breach;

()  (where that material breach is capable of remedy) the other pany
has not remedied that material breach within 20 Working Days of
the date of receipt of the relevant notice; and

(iiiy the terminating party is not in dispute (excluding any vexatious
dispute) with the other party in relation o that material breach;

distress, attachment or execution is levied or enforced on or against a
substantial part of the assets of the other party and is not discharged or
stayed within 60 Working Days;

the other party:

(i) is put into {and remains in) liquidation {other than a voluntary
liquidation for the purposes of reconstruction or amalgamation

approved in writing by the terminating party, such approval not to
be unreasonably withheld);

(i) is wound up or dissolved In circumstances where it is not
reconstituted;

(i} enters into {(and remains in) a scheme of arrangement with its
creditors ar any dass oi creditors;

{iv) suffers the appointment of a receiver or manager of a substantial
part of its assets and the receiver or manager remains in office
for 60 Working Days; or

the other party is required by law and has failed within the time specified by
law to obtain and maintain a licence, permit or other form of official
authorisation which is required by the other party in order for it to provide
lawfully the other party's Interconnection Services andfor end user
services, or the other party fails to maintain such licence, permit or other
official authorisation, and in either case the failure continues unremedied.

Such notice shall be served under clause 14.1 and shall be identified as a notice of
termination.

102 Ontermination or expiry of this Agreement, either party may:

D
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10.4

10.5

{a; carry out discorneciicn »vorks ana removal af its =cupmeant rom the 2ther
party s premises. and

{b; after giving the other pary -easonabie noiice and reasonacle opportunity to
remaove its equipment, disconnect and remove the other party's eguipment
from its premises.

in the event of terminanon under clause 10.1, the party that did not terminate this
Agreement shall pay to the terminating party:

(c) the lerminating party’s charges for ard in respect of sucn disconnectior
and removai of equipment under clause 10 2(a): and

(d) the terminating party’'s reasonable costs of such disconnection and removal
of equipment under clause 10 2(b).

Sriject to slause 10.4, termination or expiry of this Agreement shall not operale as 2
waiver of anv breach by a garty of any of the provision of this Agreement, and shall
s without prejudice o any:

{a) rights, liabilities or obligations of either party which have accrued up to the
date of such termination or expiry; and

(b ofclauses 6,7, 10, 12, 13 and 14, which shall continue in full force and
effect.

Notwithstanding the termination or expiry of this Agreement, any sums payable by
either party to the other pursuant to this Agreement at termination shall be paid in
the same manner as if this Agreement had not terminated or expired.

On termination or expiry of this Agreement, each party shall return to the other all
confidential information which the other has provided to that party.

11 Suspension of the Agreement

111

12

12.1

if one Party's Network sericusly and adversely affects the normal operation of the
other Party’s Network, or is a threat to any person's safety, the affected Party shall
immediatzly rworm the afiecting Party. The affecting Party shali take immediate
action to resuiv< the probiem and in the event that normal operation is not restored
in a reasonable pericd of time or If the matter is extreme, the affected Party may
suspend, to the extent necessary, such of its obligations under the Interconnection
Agreement, and for such period as is reasonable to ensure the normal operation of
its Telecommunications Network or to reduce the threat to safety. Such suspension
shall be noified in wriling te both the other Party and the Regulator and may
continue unless the Regulator, within the powers under the Act, instructs otherwise
or the problem is resolved.

Liability

Except as provided in clauses 12.2 and 12.6, under no circumstances shall either
party (the first party} or any member of its group, or any of their respective officers,
employees, contractors or agents, be liable in contract, in tort (including but not
imited to negligence), in equity, for breach of statutory duty, or otherwise
compensate the cther party {the second party) for any loss, injury, liakility, damage,
cosls or expense ansmg direstly or indirectly form any of the following, in the course
of or out of the provision cperation, servicing or termination of services or the
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perfarmance or non-performanrce of cbligations by the first party or any member of
s group. or any of their respeciive officers. emplcyees, contracters or agents. under
or nrefatien to this Agreement:

(a) any act, omission or delay of the first party or its group, or any of their
respective officers, emgloyees, contractors or agents,

(b} any act, omissicn or delay in respect of the making avaiable, continued
availability, provision, use or termination of the first parly's Interconnection
Services;

(c) the failure by the first party or its group, or any of their respective officers,
employees, contractors or agents to connect the first party’s Network to the
second party's Network or to make available, continue to make available or
provide the first party's interconnection Services:

{d) any failure of the first party's Interconnection Services;

{e) any failure of anything which is part of, or associated with, the first party’'s
[nterconnection Services;

(f} any interception, distortion or interruption of any communication or
attempted communications (including but nat limited to any call or text
message) using the first party’s Interconnection Services; or

(g} any act or omission of any customer of the first party or its group and any
other third party for whom the first party or its group is not responsible.

122 Notwithstanding clause 12.1, but subject to all other provisions of this clause 12, the
first party does not by this Agreement exclude liability:

{a) for direct loss suffered by the second party as a result of the wilful
misconduct of the first party or its group, or any of their respective officers,
employees, contractors or agents, in each case in the course of their
engagement by the first party;

(b) for direct loss suffered by the second party as a result of the gross
vegligence of the first party or its group, or any of their respective nificars,
employees, confractors oi agents, in each case in the course of their
engagement by the first party, (for which purpose, aross negligence is any
conscious or voluntary act or omission, which results in serious Uy or
damage by a person who was aware of a clear and present threat or
danger that such injury or damage would occury;

(¢} for physical damage to the second party's property occuning in the course
of the provision, operation, servicing or termination of the first party's
Interconnection services that is attributable, directly or indirectly and in
whole or in part, to the negligence of the first party or its group, or any of
their respective officers, employees, contractors or agents in each case in
the course of their engagement by the first party; or

{d) to indemnify the second party under any express indemnity under this
Agrecment,

but onty 16 the extent that the liability anses in lhe course of or out of the Orovisicn,
operation. servicing or termination of services or the performarce or non-
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12.3

12.4

12.5

12.6

12.7

2.8

performance of obligaticns by the first pany or its group of any of their respactive
officers, empioyees. contractors or agents. wi sach case in ine course of their
engagemert by the first party. under or in relation to this A reement.

In any event, under no circumstances shall the first party or its groeup, or any of their
respective officers, employees, contractors or agents be liable to the second party in
contract, in tort (including but not limited to negligence), in equity, for breach of
statutory duty, or otherwise for loss of profits, business or anticipated savings or for
any indirect or consequential loss whatever arising in the course of or out of the
provision, operation, servicing or terminatior of services or the serformance or nen-
performance of obligations by the first party or its group. :r any cf the.r respective
officers, employees, contractors or agents, under or in reiaticn to this Agreement,
notwithstanding that the first party or its group, or any of their respeclive officers,
employees, contractors or agents have been advised of the likelihood of such
losses.

If for any reason the first party, its group ardior any of their respective officers,
employees, contractors and/or agents is or are liable to the second party i contract,
in tort (including but not limited to negligence), in equity, for breach of statutory duty,
or otherwise, the combined maximum fiability of the first party, its group and their
respective officers, employees, contractors and agents to the second party arising in
the course of or out of the provision, operations, senvicing or termination of services
or the performance or non-performance of obligations by the first party or its group,
and/or any of their respective officers, employees, contractors or agents under or in
relation to this Agreement shall be:

(@) inrespect of any one event or related series of events, 200 millien Vatu;
and

(b} inany 12 month period, inrespective of the number of events. 400 million
Vatu.

Each limitation or exclusion of this clause 12 and each protection given to the first
party or its group, or any of their respective officers, employees, contractors or
agents by any provision of this clause 12 is to be construed as 3 separate limitation,
exclusion or protection applying and surviving even if for any reason any of the other
provisions is held inapplicable in any circumstances.

Nothing in this clause 12 shalt exclude or limit the liababity of the first party to pay
when due the charges or interest payable to the second party under this Agreement.

In no event shall the first party or its group, or any of their respective officers,
employees, contractors or agents be liable to the second party i contract, in tont
(including but no limited to negligence), in equity, for breach of statutory duty, or
otherwise in respect of any event or related senes of events where the combined
amount of the loss incurred by the second party arising in the course of or out of the
provision, operation, servicing or termination of services or the performance or non-
performance of obligations by the first party or its group, and/or any of their
respective officers, employees, contractors or agents under or in relation to this
Agreement in respect of that event or related series of events is less than 50,000
Vatu,

The secord party shall use its reasonable endeavours to ensure that a provision
shall ({o the extent that it is not now included) ke included in.

Page 20 ol 23 A



12.9

@l each contract with a custormer of e saconz party tor the prevision of 1s
end user senvice which exciudes ang limits (fo the maximum extend pe
permitted by iaw) any kability of;

{i)  the first party. its group, and thair respective officers, empioyees.
contractors and agents; and

(i) any Licensed Operator {whuse retwork is connected to and with the
first party’s Network), its subsidiaries now and from time to time and
their respective officers, employees, contractors and agenis;

arising directly or indirectly from or ir connection with the sacond party's
end user service;

—
=)
g

} each coniract with any Licensed Operator {where the Licensed Oparator's
network is connected to and with the second party’s Network) wiich
exciudes and limits (to the maximum extent permitted by law} any liability of
the first party, its group, and their respective officers, employees,
contractors and agents arising directly or indirectly from service provided
by the second party to the Licenses Operator: and

(c} each customer contract of any Licensed Operator (where the Licensed
Operator's network is connected to and with the second party's Network)
which exciudes and fimits (io the maximum extent permitied by iaw) any
Hiability of the first party, its group, and their respective officers, employees,
contractors and agents arising directly or indirectly from service provided
by the Licensed Operator to its customer.

The second party agrees that under no circumstances shalf any Licensed Operator
{whose network is connected to and with the first party's Network), or its subsidiaries
now or from time to time, or any of their respective officers, employees, contractors
or agents, be liable to compensate the second party for any loss, injury, liability,
damage, costs or expense arising directly or indirectly from the provision by the first
party of an Interconnection Service that includes a component provided to the first
party by that Licensed Operator.

13 Dispute resolution

13.1

13.2

For the purpose of the procedures set out in the resi of this clause 13, a dispute is
any matter (other than a matter to be determined by the Regulator under clauses 3.4
and 5.2 or a matter to be determined by the independent accounting expert under
clause 6.8) arising under or in connection with this Agreement about which the
parties disagree or are unable to agree.

The parties may at any time give notice describing a dispute and invoking the
procedures set out in the rest of this clause 13,

If notice under clause 13.2 is given, then:
() during a maximum negotiation period of 20 Working Days from the date the
notice was given, the parties shall attempt i good faith to negotiate a

resolution of the dispute,

(0} alany time during the regetiation period. either party may give 3 Working

Days’ nolice requiring a meeting, specifying a time and place in Port Vila
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T



13.4

13. 6

N

“or the meeting arc des gnatirg its rapresentative with authorty ¢ resoive
the dispute,

the other party shail give * Werking Day's notice before iie meeting
designating its representative with authority to resolve the dispute;

ihe authorsed representatives shail meet at the specified time ard piace
and as many time as necessary duririg the negotiation: period to atlempt in
good faith to resolve the dispute:

at any time during the negotiation pericd, the parties may agree ic refer the
cispute io mediation;

a party's refusal to mediate shall not be ground for sanction or censure,
regardiess of the reasons for such refusal.

unless otherwise agreed in writing, the LEADR New Zealand Inc mediativn
protocol, in effect at the tima of the referral to mediation, shali be usad and
medhation shall be completed within 20 Working Days of the parties
agreeing to refer the dispute to mediation;

all documents disclosed in the course of any mediation proceedings shall
be used for purposes of the mediation only, and shall be returned to the
party providing the documents at the termination or conclusion of ihe
proceedings; and

unless otherwise agreed in writing, neither party may refer a dispuie to
arbitration before the end of the negotiation period and, if applicable, the
mediation period.

if a dispute has not been resolved by the end of the negotiation period, either party
may then refer the dispute, or any part of the dispute, to arbitration;

(@)

,-.
o
-

{d)

(e)

the parlies agreed that all disputes shall be finally settled under the Rules
of Arbitration of the International Chamber of Commerce by one or more
arbitrators appointed in accordance with the said Rules;

the seat of the arbitration shall be Port Vila;

the parties shall take all reasonabie steps to ensure the confidentiality of
any arbitralion, anciltary proceedings, or application for interim relief;

all documents disclosed in the course of the proceedings shall be used for
purposes of the arbitration only, and shall be returned to the parties
providing the documents at the conclusion of the proceedings; and

a party’s refusal to mediate shal] not be grounds for sanction or censure,
regardiess of the reasons for such refusai.

Neither party may use, other than to attempt to resolve the dispute any information
disclosed by the other in the course of negotiation, mediation or arbitration under the
abave procedures. Any such information remains the property of the party supplying
it and remains confidential to that party. Disclosure in the course of negotiations,
mediation or arbitration. under the above procedures is not a waiver of
confidentiality.
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5.2 Naeither party may disciose any such wformation ‘¢ anycne other than an acviser o
an exgeit withess who has enterad into a deed Jdndsrtaking:

(@i notto disclose any of the infermation, ar afy anasysis of the .formaton
cther than for the purposes of resolving the dispute or the negetiation,
mediation or arbitration:

(b) notto disclose any information, or any analysis of the information, other
than to the other party a mediator, the arbitrator, or a court, except as
compeiled by law; and

{c) toreturn all material on which such information is recorded on com pletion
of the adviser's or expert witness's services.

14. Miscellaneous

141 Any notice required to be served Upon @ party or given to a party shali be in writing
and shall be desimed to have been served or given:

{a} as soon as the same is personally delivered to such address as a party
may notify to the ather by notice:

(b)  two working Days following the posting of the same by prepaid registered
mai! to such address;

(¢) immediately if transmission by facsimile is effected to the facsimile number
set out below (or such other facsimile number as a party may notify to the
other by notice); ar

(d) immediately if transmission is effected by such other electronic medium as
the parlies from time to time agree in accordance with clause 14.1 (a) to
such place, number or code as g party may notify to the other by notice:

Provided that if transmission by facsimile or other electronic means is effected afier
5.00pm on a Working Day or any time on a day other than a Working Day then such
a notice shall be deemed to have been given on the next Working Day following the
facsimile or electronic transmission.
14.2° Nothing in this Agreement shalf
(a) limit the right of a pariy

(i)  to enforce this Agreement by seeking an order for specific
performance; or

(i} to apply for an injunction:
whilst the parties are participating in an arbitration under clause 13; or

(i) to apply for an interim injunction in any court of competent
jurisdiction;

(b)  exclude or limit any liabiiity of a party arising under a statute from which it
is prohibited by faw to excluce or iimit liability to the exient of such
prohibition;

L4
.
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(¢l exclude or timit any taniity of a panty (o pay soste i anyin ary scun
proceedings, arbitration or medaton.

This Agraement is made in Varuate ard shail bo governed in ail respects by anc
construed in accordance with the laws of Vanuatu,

This Agreement may be signed in one or more cetnterparts. aach of which shail
be deemed an original, but ail of which counterparis together shall constitute ona
and the same instrument.
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Executed as an agreament

SIGNED for and on behalf of Telecom Vanuatu Limited {TVL)

by 7,_[ . Authorised S.gnatary
i - 7 BELECOM YANUAT U LD,
Pl e 0. BOX 146
- PORT vz 4
T )[; » .- YANDaty
Name: ( _x QL o0 o LL[‘\T“T! ( CAL

e L

Title c‘:‘/ AR \ e f)& \"-) B ,*\ T l‘-—"-

SIGNED for and on behalf of Digicel (Vanuatu) Limited

by Autherised Signatory

Tille e f)(tco"l‘i}t foxc_



