GOVERNMENT OF THE REPUBLIC OF VANUATU

TELECOMMUNICATIONS LICENCE

Pacific Link Limited

Pursuant to the exercise of the powers conferred under section 12 of the
Telecommunications, Radiccommunications and Broadcasting Regulation Act No.
30 of 2009 as amended by Amendment 22 of 2018 (the Act), the
Telecommunications Regulator hereby grants to Pacific Link Limited (the
Licensee), for the period specified in clause 2 of this Licence, a license in respect
of the provision of the telecommunications services referred to in clause 1 of this
Licence and subject to the other terms and conditions specified in this Licence.
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1.

1.1

1.2

1.2

1.4

Licence to provide telecommunications services

This Licence authorises the Licenses to:
fay provide telecommunications services fo end users in Vanuatu;

fb) provide internafional telecommunications services o end users in Vanuatu, and to
persons outside Vanuatu; and

(2} provide any othar telecommunications services that are supplementary to those
telecomntunications services.

Far the purposes of this Licence, telecommunications services doss not include
braadcasting of radio or television intended for reception by the general public.

Licence to operate telecormnmunications facilitias

(a) This Licence authorises the Licensee to construct and operats all talscommunicationa
apparatus or facilities that are used to provide the telecommunications services
refarred to in clause 1.1 in accordance with this Licence.

(b) Whers radio spectrum is required te construct and operate these telecommunications
apparatus or facilifies, then the Licensee may apply fo the Regulator for the grant of
the right to uze that radio spectrum, which will be a separate grant from this Licence.

MNon-exclusive licence

This Licence is granted to the Licenses on a nan-exclusive basis.

Functions of the Regulator

This Licence confars certain respansibilities, powers, duties, functions, rights and
obligations on the Regulator. For the purposes of this Licence, the Regulatar shall be:

(a} the person or persons appointed by the Minister to exercige the responsibilities,
powears, duties and functions contemplated by this Licencse; and

(b) such other responsibilities and functions set out under the Telscommunications,
Radiocommunications and Broadcasting Regulation Act No 30 of 2000 as
amended by Amandment 22 of 2018,




1.5

fa)

{b)

1.6

1.7

Basis of the licence

This Licence is a unilateral grant of permission from the Regulator on behalf of the
Government of Vanuatu to provide a telecommunications service and shall not be regarded
as a contract or bilateral agreement.

The terms of this Licence are subject to amendment under clause 4 and to such express
or implied amendmants as may be mads by legislative amendment and regulations, to
both of which this Licence is subordinate.

Maothing in this Licence shall be construed fo:

i.  allow the Licenses o begin or continue any activities in breach of any applicabls
provisions of any law, regulation, order ar rile relating to the necessity, in certain
circumstances, of obtaining rights of use for certain scarce resources including,
without limitation, land: or

ii. grant a right to the Licansee to begin or continue any activities where a
requirement to acquire certain rights under a law, regulation, arders ar rule applies
to the Licensee, and such rights have not been acquired.

Neither this Licence, nor any rights under this Licence, may be ceded, transferred,
assigned, pledged or otherwise disposed of by the Licensee without the prior written
consent of the Regulator. The Regulator's consent may be made subject to such
reasonable terms and canditions as the Regulator may impose.

References to Licensed Operator

For the purposes of this Licence, a Licensed Opsrator is a provider of
telecommunications services that has recesived a licence to provide those
telecommunications services from the Minister or the Regulator.

Actions of the Regulator

The Regulator shall act in an opan, non-discriminatory, objective and transparent
mannear in exarcising its responsibilities, powers, dutiss and functions contemplated by
this Licence, The Regulator will, upon request by the Licensee, provide reasons for its
decisions. This clause 1.7 does not raquire the Regulatar to disclose infarmation that
has been provided to it on a confidential basis.

Term

The term of this Licenca shall be 15 years from the date of this Licence. This Licence
comes into effact an the date of this Licence.




Licence Fees

The Licensee shall, within 20 Warking Days foltowing the end of each calendar quarter
after the dats of this Licancs, pay to the Ragulatar an amount of 2.25% of Met Revenues
in relation to that calendar quarter. This amaunt is known in this Licence as the Licence
Fee.

For the purposes of this clause 3 and clause 8.3{c), Net Revenues means, in respect of
any relevant period:

{a} the gross revenue (including all intarconnection revenua) received by the Licenses
from the provision of telecommunications services under this Licence during that
period; lass

{h) the sum of:

the interconnection charges paid by the Licensse to another Licensed Operator
during that period,;

ii.  the out payments made by the Licenses, on an arm's length basis, to any person
outside Vanuatu for the carriage of telecommunications traffic that originatas
in Vanuatu to destinations outside Vanuatu during that period; and

iii. any general business licence fees {not including the Licence Fee or any UAP
Fund Levy) paid by the Licensee to the Government or the Regulator during

that period.
4. Amendment and revocation of licences
4.1  Ahility to amend or revoke this Licence

The Regulator may ameand the terms and conditions of, or revoka, this Licenca if:

{a} the amendmeant or revocation has been requested or agreed to by the
Licenses;

{b} the Licenses has materially failed to comply with a term or condition of this Licence,
the Act, or a regulation, rule or order made under the Act and has not remeadied that
failure within a period of 30 days after notice by the Regulator under clause 4.2;

{c} changss to international treaties, cammitments by the Government fo other
governmental crganisations or international agenciss or the laws of Vanuatu require
an amendment or a revocation, and then the amendment or revocation shall be
only to the extent that is reasonably required as a result of such changes; or

fd) the Licenseea enfers inte receivership or liguidation, takes any action for its voluntary
winding-up or dissolution, or is the subject of any order by a compeatent court ar
tribunal for its compulsery winding-up or dissolutian.




4.2

4.3

3.

5.1

5.2

In the case of paragraph {b} above, the Regulator shall consider amending the terms
and conditions of this Licence, before considering revoking this Licence, as a means
of addressing the failure to comply.

Steps to be taken prier to any amendment or revocation

Priar to any amendment or revocation of this Licence under clause 4.1, the Regulator
shall notify the Licensee in writing that it is considering the relevant action, and
consider any comments made by the Licensee within the timeframe stated by the
Regulator far comments. The notice:

{a) shall give the Licensee sufficient time to prepare comments an the ralevant action,
taking into account the nature of the proposed action;

(b shall set out any procedures the Regulator will follow in considering the relevant
action; and

{¢) may invite comments from other interested parties or the general public, at the
Reguiater's discretion.

Other matters

fa) If the Regulator amends ar revokes a licence pursuant to this clause 4, it shall

provide the Licensee with sufficient time to comply with the amendment or
revocatian.

(k) Where this Licence is revoked or not renewed, the Regulator shall taka into account

continuity of service to customers and include in its order such terms and conditions
as it deems appropriate.

{z) Further pracedures related to the amendment or revocation of a licence may be sat

out in rules or orders issued by the Regulatar.

Renewal

Renewal of the licence

Upon application of the Licensee, this Licence shall be renewsd by the Regulator on the
same conditians, subject to clause 5.2

Fenawal on different conditions, etc,

The Regulator may renew this Licence on different conditions, or deny the renewal of
this Licence, if:

fa) the Licensee has materially failed to comply with a term or condition of this Licenca,
the Act, or any regulation, rule or grder made under the Act and has not remadisd
that failurs within a period of 30 days after notice by the Regulator; or




(b) changes to international ftreaties, commitments by Government to  other
govarnmental organizations or international agencies or the laws of Vanuatu reguire
a ranewsl on new conditions or the denial of & renewsal; or

Interconnection

6.1

6.2

6.3

71

7.2

{2)

(0

{e)

7.3

(&

e

Refarsnce interconnection offers

The Reguiator will, within 180 days of the date of this Licence, pravide the terms and
conditions of a refaerence interconnection offer (the RIQ) for interconnection with the
Licensee’s netwaik.

Entry into interconnection agreement

FPromptly upon recsipt of a written request by another Licensed Operator, the Licensee
shall enter into an interconnection agreemaeant in the form of the RIO and, ance entered
imto, the Licenses shall comply with its abligations under the interconnection
agreemant.

Right t¢ interconnsect

The Licensee has the right to require any othear Licensed Opearator that has an access
network in Vanuatu (that has not otherwise made a request under clause 6.2) to
negotiate in goad faith, for the purposes of enabling the provision of
tslecommunications services to end users in Vanuatu, an agreement for
interconnection with the telecommunications network of that Licensed Cperator, in
respect of the telecommunications services to be provided by that Licensed Opsrator to
the Licenzsesa.

Radio spectrum

Application for the use of radio specfrum

The Licenses must apply to the Regulator for the use of radio spectrum, which grant is
separate from this Licence.

Approvals for radio station sites, etc.

The Licanses shall obtain approvals from the Regulator in respect of each of its radio
station sites used to provide the telecommunications services provided under this
Licance andfor used for radio transmission links in advance of site construction.

The Regulator shall make a decision in respect of any such approvals as soon as
possible, but in any event within 30 days, after receipt of an application by the Licenses,
setting out the gecgraphic location. co-ordinates, radiated power, frequency
assignments and any ather specifications deemed necessary by the Regulatar.

The Licenses shall comply at all titmes withy all applicable construction and other permit
requirements and standards applicable to its business under Vanuatu law.

Environmental issuas

The radiation limits of the radio emission of the Licensee's radincommunications and
other equipment in its network must comply with:

g



8.

existing VYanuatu radiaticn safety standards, if any; or

one or more applicable radiation safety standards, as approved by an
internationally recognized health and safety standards body, determined by
the Regulator.

(b} The Licensee shall install, manage and operale the radiocommunications and other
gquipmeant in its network based on:

the technical radiation limits as identified by existing Vanuatu health and safety
standards bodies; or

the limits identified by one or more internationally recognized health and safety
standards bodies, as determinaed by the Requlator.

(¢} The Licensee shall take appropriate steps with respect to the installation, operation
and maintsnance of the network and all network-specific sguipment far the purposes of
environmental protection within Vanuatu, including the deployment of masts, base
stations and terminal devices.

Universal Service

8.1

Establishment of the UAP Fund

{a) The Government will establish a Universal Access Policy Fund {the UAP Fund) that
will be administered by the Regulator,

{b} The UAP Fund will fund {in order of priority):

the compensation payable to Telecom Vanuatu Limited (TVL) under the
terms of an agreement betwaen the Government and TVL {and others) ralating
tz TVL loss-making customers; and

annual subsidies o Licensed Operators awardad UAP Access Obligations
under clause B.2.

{c} Whara the UAP Fund is insufficient to mest the compansation payable to TVL under
paragraph (k) {i) for any given year, the Government will make up any shortfall.

{d) Where the UAP Fund receives donor funding and if required by the donor, the
Regulater may ring-fence the amount of such danor funding exclusively for the
pravision of subsidies for UAP Access Obligations under clause 8.2. For the
avoidance of doubt, TVL wilt have na ¢claim under paragraph {bi) for compensation
for such ring-fenced funds, except to the extent that TVL is successful in tendering
far UAP Access Obligations.

{e) The UAP Fund shall be operated aut of a separate bank account from the accounts
af the Government and/or the Regulator. The accounts of the UAP Fund will be
subject to an anhual audit by Government auditors.

9



8.2 UAP Access Obligations

(&)

(e

The Gaovernment may, from time to time, define new voice and data access
obligations  for presently unserved remote  communities {UAP  Access
Obligations). Prior to defining such UAP Access Obligaticns, the Government
will consult with TVL and all other Licensed Operators {including the Licenses)
on appropriate quality standards for both voice and data services.

The Government may also define UAP Access Qbligations in respect of relevant
TVL loss-making customers where the Government has terminated compensation
in respect of those customars under its agreement with TVL.

The Governmeant intends that all UAP Access Obligations will be caompstitivaly
tendered. The Government expecis that a tender will be awarded to the Licensed
Cperator, irrespective of technology used, who seeks the lowest annual subsidy
from the UAP Fund in order to maet the UAP Access QObligations (however, other
transparent criteria may also be relevant and, if so, will be published prior to any
tander).

8.3 Levyof Licensed Operators

(a]

{c)

()

The Regulator will annually levy Licensed Operators {(including the Licensee) for
the amount reasonably estimated as being necassary for masting the actual or
forgcast allocations of the UAP Fund for that year (2 UAP Fund Levy}. This is
separate from, and in addition to, any Licence Fee,

Licensed Operators {including the Licensee} will be required to pay annually on
receipt of any invoice from the Regulator a proportion of the UAP Fund, with that
proportion being based on the proportion that the Licensed Operator's retail
revenues from providing telecommunications services in Vanuatu (retail
revenues) bears {o the aggregate retail revenues of all Licensed Operators (as
determined by the Regulator).

Mo Licensed Operatar{including the Licensea} will be obliged to pay a UAP Fund
Lavy that is greater than 4% of its Net Revenusas in any single year.

The Licensee's proporticnate contribution to the UAP Fund in any year will not be
greater than 30% of the total annual contributions of all Licensed Operators fo
the UAP Fund. Until such time as other Licensed Operators {as a whole} make
contributions that reach 20% of the total annual contributions of all Licensed
Operaters {including ths Licensee) to the UAP Fund, the Government will fund
any difference between the other Licensed Opsrators contributions and the
amount aqualing 20% of the total annual contributions of all Licensed COperators
to the UAP Fund.

10




9,

Ezsential services

9.1

9.2

10. |

Provision of essential services

The Licensee shall provide the following services (the essential services), twenty-four
{24) hours a day, seven {7) days a weaek, at a reascnable level of quality {as detarmined
by the Regulator), withaut discrimination:

{a} emergency sarvice with priority routing, enabling any member of the public to
make contact with, in particular, the police, ths fire brigade and the ambulancs
service;

{b) operator assistance service, enabling any subscriber to obtain assistance
regarding, amongst other things, aceessing services, selting up calls and
remeadying fauits; and

)  such other services as may be reasonably determinad by the Minister, after
cansultation with the Regulator, frem fime to time and published in the Gazette.

Provision of emergency service, etc., fres-af-charge

The fellowing essential services shall be provided fres-of-charge by the Licensee:

(&) emergency sérvice; and
(b} operator assistance for remedying faults,
This clause 9.2 applies to the extent that the essential services are not provided by one

of more Licensed Operators pursuant 1o a universal service policy implemented by the
Government,

Designation as a dominant service provider

10.1 Designation of dominance

The Regulator may designate the Licensae (and any other Licensed Cperator) as a
dominant service provider in any telecommunications market in Vanuatu if:

fa)  The Licensese's gross revenues from that market {including services provided
using an international gateway) constitutes forty per cent {40%} or mare of the
total gross revenues of all Licensed Cperators in that market {as determined by
the Regulataor); ar

(b)  the Regulator reasanably considers that, gither individuatly or acting together
with others,

i.  the Licensee enjoys a position of economic strength or controls an essential
facility in the relsvant telecommunication markest{s) and

M



. such strength or control affords it the power to behave to an appreciable
gxtent indapendently of compestitors, customers, end users or potantial
competitors in that market.

10.2 More than one Licensed Operator may be dominant

More than one service provider may be designaled dominant in the same
telecommunications market.

10.3 Designation to remain in force

If the Regulator has designated the Licensee to be a dominant service provider in any
telecommunication market in Vanuatu under ¢lause 10.1 that designation shall ramain
in force until revoked by the Regulator.

10.4 The Regulator to specify reasons

The Regulator will specify the reasons relied on by the Regulator to support its findings
ragarding dominance.

1_.1: __Transfer of control

11.1 Prior approval of the Regulator

Mo transfer of ¢control of the Licensee shall be effected without the prior approval of the
Ragulator (such approval not to be unréascnably withheld) if:

(a) a dominant service provider, or an sffiliats of 2 dominant service provider, is:
i.  the person ultimately acquiring control of the Licenses; or
i. the person whose control is being transferred, provided that:
A, a transfer of control betwean persans that are shareholders of the
Licensee at the date of this Licence; or
B. any rearganization of the group structures of any shareholders of the
Licensee at the date of this Licence that does not result in any change

of confrol of the ultimats holding campany, shall not require the
approval of the Regulator; or

{bjas a result of the fransfer:

I a person, alone or with its affiliates, would control Licensed Operators whose
gross revsnues in a telecommunications markest in Vanuatu {including services
provided using an international gateway) constitute forty per cent (40%) or
more of the total gross revenues of all Licensed Operators in that markst; or

12



11.2

11.3

12.1

ii. & parson, alone or with its affiliates, would be in a position of ecenomic strength
afferding it the power to behave to an appreciable extent independently of
competitars or customears in a telecommunications markat in VYanuatu,

Requirement for written approval

No transfer of control that requires approval under clauss 11.1 shall be completed ar
have any legal force or affect unless the person applying for approval of the transfer has
received written approval for the transfer from the Regulator in accordance with this
Licence.

Respanse from the Regulator

Upon receipt of a duly completed application for a transfer of confrol that requires
approval under clauss 11.1, the Regulator shall.

(a}  within 30 days of receipt of that application for transfer of control, either:

I approve the transfer of control without conditions;

ii. approve the transfer of control with such conditions as are reasonably ralated
to pramoting the development of open and competitive telecommunicatians
markets in Vanuatu, and maximizing the benefits of the transaction for
telecommunications end users in the long-term;

ii.  deny the transfer of contral; or

iv.  issug a notice initiating an investigation of the proposed transfer of contral,
andg

{tn  where a notice has been issued under paragraph (a) {iv) above, complete that
investigation within 0 days of the date the notice has been issued and, following
such investigation, take one of the actions set out in paragraph (a) (i) to {a} {iii}
above.

Ant_i-cumpatitiva practices

Ahuse of a dominant position

If the Licensee is a dominant servica provider in any telecommunications market in
Yanuaty, the Licensee shall not abuse its dominant position in that market. Without
limitation, the following types of actions, activities and practices shall be desmed a
prima facie abuse of a dominant position:

fa)  Talling to supply essential facilitiss to a competitor within a reasonable tims after
a raquast and on reasonable conditions, or diseriminating in the provision of
interconneaction or other telscommunications services or facilities to other
Licensed Operators, except under circumstances that are objectively justified
based on differences in supply conditions, including different costs or a
shartage of available facilities or resourcas;

13




{b)

(c}

(d;

N

bundling of telecommunications services, whereby the Licenses requires, as a
condition of supplying a service to a compétitor, that the competitor acquire
ancther service that it does not require, where it is technically and sconomically
feasible tc unbundie the telecommunications service required by the
competitor

offering another Licensed Operator more favourable terms or conditions that ars
not justified by cost differences if it acquires another service that it does not
raquire:;

supplying competitive telscommunications services at prices below variable
costs {or such other cost standard as is established by the Regulator for an
extended period of time as determined by the Regulator;

using revenues ar the allocation of costs fram ane telecommunications service {o
cross-subsidies a more campstitive telecommunications service, except where
such cross subsidy is specifically appraved by order of the Regulator or by
approval of tariffs for relevant telecommunications services;

deliberately and intentionally reducing the margin of profit available to another
Licensed Operator that acquires or seeks wholesale telecommunications
services from the Licensee, by increasing the prices for the wholesale
telecommunications services provided to that Licensed Operator, or
decreasing the prices of the retail telecommunications services in markets
whare they compete, or both; and

failing to make available to other Licensed Operators wilhin a reasonable period of
time tachnical specifications, information about essential facilities, or other
comrercially relevant informaticn which is required by such other Licensed
Opsarators {0 provide telecommunications services and which is not availabla
from other sources.

12.2 Other anti-competitive practices

The Licenses shall not engage in a practice which has the purpose, effect, or is likaly
o have the effect, of subslantially lessening competition in a telecommunications
market. ¥Withaut limitation, activities which prima facie have the purpose, effect, or are
likely to have the effact, of substantially lessening competition in a telecommunications
markst include the following:

(a)

cantracts, arrangesments or understandings between the Licensee and one ar
mare Licensed Operators that directly or indirectly fix the pricas or other terms
or conditions of a telecommunications service in telecommunications marksts;

contracts, arrangements or understandings between the Licensee and one or
more Licensed Operators that directly or indirectly determine which person will win
a contract or business oppartunity in a telecommunications markat:

14




ic)

d]

{€)

contracts, arrangements or understandings between the Licenses and ane or
more Licensed Operators to apportion, share or allacate telecommunications
markets amang themsekves or other Licensed Operators;

adopting technical specifications for networks or systems to deliberately prevent
interoperability with a network or system of the Licenses;

using information obtained from another Licensed Operator, for purposes relatad
to interconnection or supply of telacommunications services by the Licenses, [0
compete with such Licensed Operaters; and

requiring or inducing a supplier to refrain from selling to another Licensed
Operator.

12.3 Determination of abuse of dominance and anti-competitive practices

12.4

The Regulator may, on application by any person, or on its own initiafive, determine:

{al

{c]

whether or not the actions, activities or practices of tha Licenses, if the Licensae
is a dominant service provider, constitute abuse of its dominant position, within
the meaning of clauss 12.1;

whather or not the actions, activities ar practices of the Licenses amount to an anti-
competitive practice within the meaning of clause 12.2; and

that an action, activity or practice of the Licenses ynder clalses 12,1 or 12.2 i
authorised and shall not be considersd to contravens this Licence, on the grounds
that such actions, activities or practices are in the public interest and are
gtherwise cansistent with the objsctives listed in section 14 of tha Act.

Remedies for ahuse of deminance and anti-competitive practices

'f the Regulator determines that, in a particular case, or in a number of casas, the
actions, activities or practices of the Licensee constitute an abuse of its dominant
position under clause 12.1 or an anti-competitive practice under clause 12.2, the
Regulatar may issus an order to:

(a}

{b}

require the Licensesa o take one ar more of the follawing actions:

i. cease the actions, activities or practices specified inh the order
immeadiately, or at such time prescribad in the erder, and subject to such
conditions prescribed in the order; and

ii. ~make specific changes in actions, activities or practices specified in the
grder, as a meaans of eliminating or reducing the sbusive or anti-
competitive impact of the actions, activities or practices;

impose a fina for breach af this Licence pursuant to clause 20;
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(e

(d}

require the Licenses, and the persons affected by such actions, activities or
practices to mest and attempt to determine remedies to prevent or eliminate
continuation of such actions, activities or practices, and to resolve any ramaining
disputs;

require the Licensee to publish and acknowfedgement and apclogy for such
actlons activities or practices in Biglama, French and English [anguages in the
Vanuatu Daily Post and one other newspaper of general circulation in Vanuatu,
in such a form and at such times as the Regulator specifies in the order;

require the Licensee to provide periodic reports to the Regulator to assist in
determining whether the actions, activities or practices are continuing and to
determine their impact on telecommunications markets, competitors and
customars,

12.5 Enfarcement of order

The Regulator may apply to the Supreme Court of Vanuatu to enforce an order made in
accordance with clause 12 4.

13. Tariff filing and approval

131 Filing of tariffs etc.

{a)

(b

(e}

The Licensee shal! file with the Regulalor all tariffs, rates or charges for
telecommunications services that are provided by the Licensee.

if:

| the Licensee is a dominant service provider in a fixed or (subject to
paragraph (¢})) a mobile telecommunications market in Vanuatuy; and

i, if required at any time by order of the Regutator,

it must, in addition to complying with the requiremenls of paragraph (a) and
subject to paragraph (c), abtain the Regulator’'s prior approval for all increases in
any tariffs, rates or charges the Licenses intends to charge for
telecommunications services provided in that market.

The Regulator may make an crdar in relation to a maobile telecommunications
market determined by the Regulator only if the per minute charges of the
Licensee’'s most expensive pre-paid calling package (based on per minute
charges) have increased, over a period of a year, more than 20% (in the
Regulator's opinion).

The Regulator will not refuse any increase in any tariffs, rates or charges the
Licensee intends to charge for calls originating from any nstwork of the
Licenses that are handed over I any network of any Licensed Oparator, whera
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13.1

14.

14.1

14.2

the Regulator determines that the increase is necessary to ensure that the
Licensee maintaing a reasonable commercial margin over the interconnaction
charges that the Licenses must pay to that Licensed Opsrator for calls
ariginating fram its network. For. the awoidance of doubt, in making this
determination, the Regulator will take into account any differences that may exist
between the rounding of call duration for interconnection charges and the
rounding of call duration far the Licenseea’s retail tariffs, rates or charges and
the impast that these differences havs on the Licensee's commercial margin
for calls originating from its netwark.

{e}  Tariffs that are subject to approval by the Regulatar shall enter into force anly
after they have been approved by an order of the Regulator. Any agreement
or arrangemant batween the Licensee and any customer to apply such a tariff
other than one approved by the Regulator shall have no legal effect.

(fi  The Licensee shali not charge or accept tariffs, rates, charges, or other
consideration, terms or conditions that are contrary to the provisions of an
applicable tariff approved by the Ragulator.

fa}  For the purposes of this clause 13, tariffs, rates and charges do not include
interconnaction charges, which are subject to clause 6.

Removal of requirement te file or obtain approval

The Regulator may issus an order to remave any requirement for the Licensee to file
and/or obtain approval of tariffs under this clause 13 where the Regulator determines
that:

(a) competitive market forces will be sufficient to protect the interests of
customers: and

(#) there is not a significant risk of harm to competitive markets as a result of the
removal of the requirement to file and obtain approval of tariffs,

Staffing

Employment of Vanuatu nationals

The Licensee shall employ Yanuatu nationals in the business of the company and in all
ancillary and related activities, except where the employment on secandment to the
Licensee of non-Vanuatu nationals is necessary for the proper running and
managemant of the business of the company.

Permlts for non-Vanuatu nationals

The Minister shall ensure that all necessary residency and work permits for non-Vanuatu
nationals on secandmeant to the Licensse shall be granted promptly.
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15.

Fair dealing practices

15.1

15.2

15.3

Charging

The Licensee shall only charge a customer for the specific felecommunications service or
equipment that the customer has ordared. The customer shall have na liability to pay for any
telecommunications service or equipment that the customer has not ordered,

Invoicing

Excopt in the case of pre-paid services where invoicas are not provided, the Licensee shall
provide customers with invoices:

{a} in writing (although they may be provided elsctrenically if the customer
sonsantsh;

(kY  @n a regular basis;
(c] ina plain and simple fgrmat;

{d} that provide accurate information on the services provided and the amounts due for
each sarvice:;

fa) that clearly indicate the method of calculation of tariffs for any service for which
invoices are based on the length of calis or other measure of usage; and

(fy  that comply with this Licence and any regulations, rules, and orders dealing with
customer invoices.

False and misleading claims

The Licensee shall not make, or cause to bs made, any false or misleading claim
regarding:

{a) the avallahility, price or quality of its telecommunications services or equipment;
ar

{b} the telecommunications services or equipment of another Licensed Cperator,

For the purposes of this clause 15.3, a claim is false or misleading if, at the time it was
made, the Licensee knew or reasonably aught to have known that it was false or
misleading in any material respect or that it was reasonably likely to canfuse or mislead the
perscn to whom it was made.
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16.

Confidentiality of customer information

16.1

16.2

16.3

16.4

16.5

Confidentiality of customer information

The Licensee shall not disclose customer information {other than the customar’s name,
address and listed telephone number, where available in a directory listing} to
anyone without the customer's written consent or unlsss disclosure iz required or
permitted by law.

Confidentiality of customer cornmunications

The Licensee shall take all reascnable staps to ensure the confidentiality of customer
sommunicatians,

Protection of personal infermation

The Licensee shall be responsible far customer information and customer
communications in the custody or control of the Licensee or its agents. The Licenses
shall cperate its telecommunications services with due regard for the privacy of its
custamers. Except as parmitted or required by law, or with the consent of the person
to whaom the personai information relates, the Licensee shall not collect, use, maintain
or disclose customer information or customer communications for any purposs.

Access by Government authorities

Nothing in this Licence shall be interpreted to prohibit or infringe upon the rights of
interested Government authorities to exercise their lawful rights to access otherwise
confidential infarmation or communications relating to a customer. Such access shall
be made in accordance with the laws of Vanuatu.

Customer complaints

(a) The Licensee shall identify a specific person or group of persons to receive
complaints from customers other than Licensed Operators.

{b}  The Licensee shafi estabiish procedures to deal with camplaints of customers other
than Licensed Operators. The procedures, and any amendments to the
procadures, shall be subject te approval by the Regulator. The procedures shall
be published in g suitable rmanner that is approved by the Regulator.

(¢} The Licensee shall not disconnsct or otherwise change any of the
telecommunications services then being provided to a customer and which ara the
subject of & complaint or dispute, other than in accordance with the Terms of
Service approved by the Regulator pursuant to clause 16.6 or as permitied by
order mada by the Regulatar.
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16.6 Terms of Service

{a}

{b)

The Regulator may issue an order requiring the Licenses to submit draft Terms
of Service to the Regulator for approval. The order shall prescribe the schedule
for preparation, approval and implementation of the Terms of Service.

Craft Terms of Service must be consistent with this Licence, the rules, licence
conditions and orders made by the Regulator, and shall describe the basic terms
af the business relationship between the Licensee and its customers in the
provision and use of telecommunications services.

The Regulator shall approve all drafl Terms of Service with or without changas,
after consultation with the Licensee and other inferested parties, as determinead
by the Reguiator. Once approved, these Terms of Service will replace the
customer Terms of Service then in use by the Licensee and shall become binding
on the Licensee and its cuslomers.

16.7 Quality of service

If the Regulator requires, the Licensee, if it is a dominant service provider in any
telecommunications market in Vanuatu, shall provide telecornmunications services
in that market that meet specific quality of service standards. These standards shall
be developed by the Regulator in consultation with the Licensee and will be
consistent with internationally recognized standards.

17. Numbering

17.1 Use of numbers

(a)
{b)

The Licensee and its customers shall not have any property rights in numbears,
The Licensea shall only change a customar's numbar:
l on request of the customer;

i,  if afixed sarvice customer's location changes (far thess purposes, a “fixed
service customer” means a customer who normally receives a
particular telecommunications service in a fixed geographic logation); or

iii. if it has reasonable grounds for doing so and if it has given reasonable
advance written notice {0 the customer in question, stating the reason and
anticipated date of change. In cases of emergency, oral notice with
subsequent written confirmation shall be sufficiant.

17.2 Allocation of numbers

(a)

The Regulatar may allocate blocks of numbers te the Licensee, whish will only be
done in accordance with the national numbering plan. All allocations of numbers
shail be made under non-discriminatory terms and conditions by the Regulator
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upon request by the Licenses and other Licenssd Operators for services they
reasonably anticipate providing in the foreseeable future.

The Licensee will in turn allocats individual numbers to customers and maintain
suitable records of utilization of numbering capacity.

The Licensee and other Licensed Operators will be raquired to reprogram or re-
engineer their networks to convey calls or messages to numbers in a newly ailocated
Block, either directly to customers on lhe same network or via points of
interconnection with other Licensed Opsarators' networks.

17.3 Number portahility

17.4

(a)

(b}

The Regulator may, after consultation with the Licensee and other interested
parties, issue an order directing the Licensee and other Licensed Operator to
develop or to assist in the development of a number partability implementation
plan, for approval and implementation by order of the Regulator.

In considering whether to implement number portability, the Regulator shall
have due regard to the costs and benefits of such portability, and the availability
of tachnology that permits such portability in Vanuatu on a cost-effective basis.

The costs of introducing number portability systems and the ongeing costs of
administration number portability shall be recovered from the Licenses and
other Licensed Operators in acecordance with applicable rules or orders made
by the Regulator.

Service provider selection

fa}

The Regulator may, after consuitation with the Licenses and other interested
parties, issue an order directing the Licensese and other Licensed Operators
to develop or 1o assist in the development of a service provider selection or
service provider pre-selection plan, for approval and implementation by order of
the Regulator.

In considering whether to implemsnt service provider selection or service provider
praselection, the Regutator shall have due regard to the costs and bengfits of
stch capabilities, and the availability of technology that permits the intended
capabilities on a cost-effestive basis.

The costs of introducing service provider selection or service provider pre-
selection systems and the ongoing costs of administering service provider
selection ar service provider pre-selection shall be recovered from the Licensee
and other Licensed Operators in accordance with applicable rules or orders
made by the Regulator,
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18.

Access {o property

18.1 Access to Government land and facilities

18.2

18.3

Where the Licensee cannot, on commercially reasenable terms:

(a) Obtain the consent of the Government authority having jurisdiction over
Government land or a Government facility fo construct, maintain or Operate
telecommunications facilities on that Government land or facility: or

{b} Gain access to the pole, duct, fower or other supporting structure of a
telecommunications , electrical power, or othar utitity transmission systam
constructad on Gavernment land or & Government facility, that is owned or
controlled by a Governmant authority,

the Licensee may apply to the Regulator for assistance. Upon recaipt of an application
for assislance in accordance with this clause 18.1, the Regulator shall consult with the
concerned Government department or organisation and attempt to find a solution
acceptable to both the Licenses and the Government department or organisation.

Access to piivate land and facilities
Where the Licensee:

(a)  requires access to private land or private facilities to provide telecommunications
senvices; and

(b)  cannot, on commercially reasonalie terms, reach an agreement with the lessoe
of the private land or private facility,

the Licensee may apply to the Regulator for assistance sithar in reaching an agreement
with the lessee of the private land or private facility or for the exercise of other
powers to obtain the desired access. Upon receipt of an application for assistance
in accordance with this clause 18.2, the Regulator shall take the steps it desms
necessary to assist the concerned parties to reach agreement.

Access to customary land and facilities

Whare the Licenses:

()  requires access to customary land or facilities located on customary land to provide
telecommunications services: and

{b)  cannot, an commercially reasonable terms, reach an agreement with the owner of
the customary land or facilities,

the Licensee may apply to the Regulater for assistance sither in reaching an agreement

with the owner of the customary land or facilitiss or far the exercise of other powers to
obtain the desired access. Upon receipt of an application far assistance in accordance
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19.

with this clause 18.3, the Regulator shall take the steps it deems necessary fo assist
the concernad parties to reach agreement.

Disputes

19.1

20,

Where the Licensee and other Licensed Operators have been unable to agree on the
resolution of a matter governad by this Licence or the laws of Yanuatu, then, following
reasonable efforts to reach an amicable settlement, the Licensee ar ohe or more of
the other Licensed Operators may apply to the Regulatar for assistance in resolving
the dispute.

Customer disputes

Where a customer of the Licensee has a dispute with the Licenses that the patties have
been unable to resolve among themselves, by means of the Licensee's customer
complaint process or otherwise, either party may refer the dispute to the Regulator for
assistance.

Monitoring and enforcement

20.1

20.2

Monitoring

In addition to any other powers contained in this Licence, any regulations, rulas,
licences or orders, or under any other laws, the Regulator shall, for the purposes of
axercising his or her responsihilities, functions and powers under this Licence, have
the power to make ordears to:

fa} require the production of dncuments and infurmatiun by the Licensee and any
other persons, subject to reasonable restrictions on the making public of any
such documents or information;

(by  search the Licensee’s premises and seize documents, equipment and other item;

(e} require attendance and examination of personnel of the Licensees as witnesses:
and

(0} require the Licensee to undertake spscific actions ar to cease specific actions in
the evant of a breach of this Licence, any regulation, rule or order.

Maintaining books

ta)  The Licensee shall at all imes, at its principal place of business in Vanuatu, kesp
accurate and up-to-date proper books of account in accordance with intsrnational
generally accepted accounting principles {GAAP), Vanuatu law and good businsss
practicas,

{b}  All financial information submitted by the Licensee to the Regulator for any
purpose shall be prepared and presentad in accordance with GAAP or as the
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20.3 Finss

Regulator shall direct, provided that such direction doss not result in any
unreasonable additional costs being incurred by the Licenses.

Whare the Licenses has multiple lines of business which include the provision of
services undsr this Licence and the provision of other services andfar products,
the Licensee must:

i keep separale books of account for the portion of the Licensee’s
husiness which relates fo the provision of services under this Licence;
and

ii. operate the portion of the Licenses’s business which relates to the
pravision of services under this Licence out of a separate bank account
from the accounts of the other portion of the Licensea’s business,

in order to provide evidence of the costs and revenues for the provision of
services under this Licence and to comply with the obligations for making
paymenis under this Licence.

The Regulator may require an audit of all of the Licensee’s accaunts in order to
confirm that the payments made by the Licensee are calculated in aceordance
with the terms of this Licence.

Whera the Licensee fails to comply with the requirerents of clause 20.2(c), the
Regulator may calculate imputed revenue for the portian of the Licensea's
business which relates to the provision of services under this Licence, in
arder to calculate the Net Revenues owed by the Licenses under this Licencs.

{a} Without limiting any other right or remedy available to the Regulator at law, if the
Licensee fails to comply with any of its material obligations under this Licence, the
Licensee shall be subject to a maximum fing payable to the Regulator in an amount Aot
to excaeed 300 million Vatu (which will be increased at the end of each calendar year
ky the rate of inflation) in respact of each such compliance failure.

{b} The amount of any sanction imposed pursuant ta this clause 20.3 shall be, among
other things:

Proportionate to the Licensee’s compliance failure; and

determinad with reference to the severity, frequency and wilfulness of the
Licenses's non-compliance and to any co-operation the Licensee has
provided ta the Regulator in relation to the non-complianca.

20.4 Interest

Without limiting any other right or remedy available to the Regulator at law, if the Licensae fails
to make payment of any amount of fes, fine or penalty to the Hegulator pursuant to this Licence,
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interest shall accrue and be payable monthly.in arrears on the outstanding amount, including
accrusd intarest, at the rate of 12% per annum.

20.5 Rights of appeal or review

Nothing in this Licence is intended to limit in any way any rights of appeal or review which the
Licensee may have available to it under the laws of Vanuatu.

21. Force majeure

Subject to the other provisions of this clause 21, if tha Licensee fails to observe or perform any of
its obligations under this Licence {other than an obligation to make payment), and such failure
shall have been caused by reason of Force Majeure, such failure shall be deemed not to be
a breach of such obligation. '

21.1 Meaning of Force Majeure

In this Licence, Force Majeure means any:

fa) act of God;

fby confiscation or expropriation;

(c) embargo;

{d) public mains electricity supply failure;
fe) fire, flood or storm:

(fi explosion or nuclear accident:

{g) sabotage, revolution, riot, terrorism, act of war {whether declared or not) or
warlike opsrations;

(hy regquirement or restriction of governmental authorities {but, for the avoidance of
doubt, not including any determination of the Regulator):

i. by which, or as a result of which, itis illegal for a party to observe or
perform an abligation under this Licence; or

il.  which frustrates the observance or performance of that obligafion;
(it earthquake, land slide or volcanic eruption:
i epidemic or guarantine restriction:

{l} strika, lockout, work stoppage or other labour hindrance.

in #ach case, beyond the reasonable control of the Licenses.
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21.2 cCircumstances where cannot claim benefit of Force Majeure

The Licansee shall not he entitted to the benefit of the provisians of clause 21.1 under
any or all of the following circumstances:

{a} to the extent that the failure was caused by, or reascnably could have besen
prevenied if it were not for, the contributery negligence of the Licenses;

(b) ta the extent that the failure was caused by, or reascnably could have basn
prevantad if it were not for, a failure or omission of the Licensee, and the
Licensee has failed to mitigate or remedy the evant relied upon, and to resume
the observance or performance of the particular obligation, with reasonable
dispatch.

{e} the Licensee has failed to mitigate or remedy the avent relisd upon, and to
resume the chservance or performance of the particular ebligation, with
reasanable dispatch;

(dy if the failure was caused by, or reasonably could have been prevented if it were
not for, lack of funds of the Licensee or its group;

(e) unless, as soon as possible after the happening of the event relied upen or as
soon as possible after defermining that the event was in the nature of Forge
Majeurs and would affect the ability of the Licensee to observe or perform the
particular obligation, the Licenses shall have served on the Regulator notice
to the effect that it is unable by reason of Farce Majeure (the nature of which
shall be speacifiad in the notice) to observe or perform the particular obligation
{the nature of which shall also be specified in the notice); or

(fy- If, and to the extent that, the particular obligation may be observed ar perfarmed
notwithstanding the Force Majeure event.

21.3 Remedy of the Force Majeure svent
The Licensee shall:

fa) Immediataly use ali reasonable endeavors to remedy the Force Majsure event:

(b) serve notice on the Regulator of the Force Majeure svant and the likely effect
of the event as soon as reasonably practicable after it becomes awars of the
event, andg

(¢) serve notice on the Regulator, as soon as possible after the Force Majeurs event
shall have been remediad, to the effact that the avent has been remedied and
the Licenses has rasumed, oris then in a position {o resume, the observance or
performance of the particular obligation.

22. Governing law

This Licence shall be governed in all respects by and construad in accordance with the
laws of Vanuatu.
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