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AFFIDAVIT OF JAN TJERNELL IN SUPPORT OF DETERMINATION

REQUEST DATED DECEMBER 9™ 2009

THE INFORMATION COMMUNICATIONS AND TECHNOLOGY

AUTHORITY

IN the Matter of Section 67 of the Information and
Communications Technology Authority Act 2006 (the
Law) and Regulations 3 and 5 of The Information and
Communications  Technology  Authority  (Dispute
Resolution) Regulations 2003 (the Regulations).

AND

IN the Matter of a dispute (No. 1) over whether any rates
agreed under The Imputation Agreement dated July 27
2004 between LIME, Wireless Ventures and Digicel
(Cayman) Limited continues to apply to any new
Interconnect Agreement between LIME and Digicel
(Cayman) Limited or if it does not, whether a new Glide
Path should apply to any subsequent interconnection rates
agreed by or imposed on LIME and Digicel (Cayman)
Limited under the Law.

AND

Iﬁ the Matter of a dispute (No. 2) over a) whether LIME
is required under the Law to provide a Direct Mobile to

Mobile Interconnection with Digicel (Cayman) Limited as



requested by Digicel {(Cayman) Limited from as early as
January 2009 before the expiration of the Interconnection
Agreement dated January 2005 and b) on what terms and ¢)
whether LIME is entitled to levy a charge (the transit fee)
for Digicel calls to traverse Lime’s PSTN network until
such time as direct mobile to mobile interconnect is
provided and if so how should such transit fee be
determined.

AND

IN the Matter of a dispute (No. 3) over whether Digicel
(Cayman) Limited being a non dominant operator has an
absolute obligation (similar to what C&W has following
Annex 5 sections 64ff in its License) to offer LIME any
underlying interconnect service necessary go provide any
new retail services it introduces in the market.

AND

IN the Matter of a dispute (No. 4) over what Fixed
Termination Rates should be charged by LIME for set up
and per minute fees and how should they be determined.
AND

IN the Matter of a dispute (No. 5) over what Transit Rates
should be charged by LIME when transiting a call via its

i

fixed network to a 3™ party operator or its own mobile



BETWEEN

AND

network for set up and per minute fees and how should they

be determined.

AND

IN the Matter of a dispute (No. 6) over whether LIME is
entitled under the Law to charge different Fixed to Mobile
termination rates to the operators in the Cayman market
and whether those rates can differ from the rates LIME

charges to terminate fixed calls on its own mobile network.

DIGICEL (CAYMAN) LIMITED
P.0. BOX 700

GRAND CAYMANKY1-1107
CAYMAN ISLANDS

CABLE & WIRELESS (CAYMAN ISLANDS)
LIMITED

P.0. BOX 293

GRAND CAYMAN KY1-1104

CAYMAN ISLANDS

I, JAN TJERNELL, being duly sworn make oath and say as follows:

1. that for the purposes of this affidavit my address is c/o Digicel Group, The Dyoll

Building, 40 Knutsford Boulevard Kingston Jamaica and I am an attorney-at-Law

and the General Counsel of Digicel Group Limited and am authorized to make

this affidavit on behalf of Digicel (Cayman) Limited a subsidiary of Digicel

Group Limited.



2. That as General Counsel [ have conduct inter alia of negotiations of agreements
between Digicel (Cayman) Limited and Cable and Wireless (Cayman Islands)

Limited and in particular the Interconnection Agreements.

3. that I have had discussions and negotiations on behalf of Digicel (Cayman)
Limited for the settlement of proposed Interconnection Agreement during which
time I have convened several meetings, made conference calls, and exchanged
correspondence with a view to resolving all disputed aspects of the proposed
Interconnection Agreement and now refer for resolution by the Information
Communications and Technology Authority Determination Request Dated

December 9™ 2009 attached hereto.

4. that the facts set out in the Determination Request are personally known to me
and where not known to me personally have being notified to me by officers of
Digicel (Cayman) Limited who are personally familiar therewith and the said

facts are true and accurate to the best of my knowledge, information, and belief.

SWORNtoat (SH- tHh) 2dem
6170 KINS SR

) A NN AR TN
On the (BT December 2009 ) E e
By Jan Tjernell in the presence of ) [ M
) EQPJ)TJERNE\_‘L

Notary Public for the
Island of Jamaica '
My commiission is for life 4




DETERMINATION REQUEST

TO: THE INFORMATION AND COMMUNICATIONS
TECHNOLOGY AUTHORITY
Address : P.O. BOX 2502

3%? FLOOR ALISSTA TOWERS
GRAND CAYMAN KY1-1104

ATTENTION : THE MANAGING DIRECTOR
Mr. David Archbolds
COPY : CABLE & WIRELESS (CAYMAN ISLANDS)
LIMITED
ATTENTION Mr. Anthony Ritch

IN the Matter of Section 67 of the Information and
Communications Technology Authority Act 2006 (the
Law) and Regulations 3 and 5 of The Information and
Communications  Technology  Authority  (Dispute

Resolution) Regulations 2003 (the Regulations).

AND

IN the Matter of a dispute (No. 1) over whether any rates
and implementation method of new rates agreed under The
Imputation Agreement dated July 27" 2004 between LIME,
Wireless Ventures and Digicel (Cayman) Limited continues
to apply to any new Interconnect Agreement between

LIME and Digicel (Cayman) Limited or if it does not,



whether a new Glide Path should apply to any subsequent
interconnection rates agreed by or imposed on LIME and

Digicel (Cayman) Limited under the Law.

AND

| IN the Matter of a dispute (No. 2) over a} whether LIME
is required under the Law to provide a Direct Mobile to
Mobile Interconnection with Digicel (Cayman) Limited as
requested by Digicel (Cayman) Limited from as early as
January 2009 before the expiration of the Interconnection
Agreement dated January 2004 and b) on what terms and c)
whether LIME is entitled to levy a charge (the transit fee)
for Digicel calls to traverse LIME’s PSTN network until
such time as- direct mobile to mobile interconnect is
provided and if so how should such transit fee be

determined.

AND

IN the Matter of a dispute (No. 3) over whether Digicel
(Cayman) Limited being a non dominant operator has an

absolute obligation to offer LIME any underlying



interconnect service necessary to provide any pew retail
services it introduces in the market. This obligation arises
in part from Clause 42 of the old ICA and Part 6 Wholesale
Services - Annex 5 sections 64-70 of LIME’s License dated

July 10® 2003,

AND

IN the Matter of a dispute (No. 4) over what Fixed
Termination Rates should be charged by LIME for set up

and per minute fees and how should they be determined.

AND

IN the Matter of a dispute (No. 5) over what Transit Rates
should be charged by LIME when transiting a call via its
fixed network to a 3™ party operator or its own mobile
network for set up and per minute fees and how should they

be determined.

AND



BETWEEN

AND

IN the Matter of a dispute (No. 6) over whether LIME is

entitled under the Law to charge different Fixed to Mobile

retail rates to the its fixed subscribers in the Cayman

Islands market and whether those rates can differ from the

rates LIME charges to terminate fixed calls on its own

mobile network.

DIGICEL (CAYMAN) LIMITED
3" FLOOR ALISSTA TOWERS
P.0. BOX 700

GRAND CAYMAN KY1-1107

CABLE & WIRELESS (CAYMAN
LIMITED

1 TECHNOLOGY SQUARE

P.O. BOX 293

GRAND CAYMAN KY1-1104

ISLANDS)



1. Digicel and Lime have entered into an Interconnection Agreement dated January
29, 2004 (attached as Exhibit A) which initial term was January 28" 2009 (the “Old
ICA”). By regulations in the Old ICA, it was automatically extended a further six months
within which to negotiate a further agreement failing which the Authority under the Law
may intervene. The six month period has clapsed and LIME has by letter dated

November 27" 2009 threatened to terminate certain interconnection facilities by the end

of December 2009,

2. During the six months from January 2009 to June 28" 2009, the parties have
engaged in good faith negotiations on all aspects of the proposed New ICA and have
failed to settle the above six disputes. Digicel believes it has exhausted all reasonable
attempts to negotiate a settlement of Disputes 1-6 and is asking ICTA to make a
determination as disputes under section 67 of the Law and Regulation 3 of the
Regulations. Digicel is further requesting that given LIME’s position as set out in its
November 27" 2009 letter there is imminent danger to the continuity of its services to the
Caymanian public. Digicel wishes the Authority to a) expeditiously arrive at a
determination as it is obvious that notwithstanding the clear differences between the
parties and the established legal process for bridging same, LIME has no interest in
bringing the disputes to the attention of the Authority without resorting to coercive
methodologies and b) make an immediate determination that the terms and conditions of

the Old ICA should be applied until the Authority rule on Disputes 1-6 above.



3. Attached hereto are the following correspondences (Annex 1) detailing the

negotiations which as of today’s date have failed to produce an agreement on the above

disputes.

Letter dated August 26™ 2009 LIME to Digicel from Anthony Ritch

Letter dated September 2" 2009 Digicel to LIME from Victor Corcoran

Letter dated October 12™ (received October 29™) LIME to Digicel from A. Ritch
Letter dated October 30™ 2009 Digicel to LIME from Jan Tjernell

E mail of November 2, 2009 Derrick Nelson to J Tjernell 2:20pm

E mail of November 2, 2009 J. Tjernell to Derrick Nelson 2:26pm

E mail of November 2, 2009 Derrick Nelson to J. Tiernell 2:56pm

E mail of November 2, 2009 J. Tjernell to Derrick Nelson 3:42pm

E mail of November 2, 2009 J. Tjernell to Derrick Nelson 4:36pm

Letter of November 27" 2009 A. Ritch to Victor Corcoran

4, Additionally the parties have engaged m verbal discussions at several meetings

over the period July 2009 to September 23™ 2009 on all the issues relating to the Disputes

set out herein.

5. The draft ICA covers a wide range of proposed terms and conditions governing
the relationship between Digicel’s PLMN and LIME’s PLMN and PSTN and the services
offered by each other’s networks to telecommunications subscribers in the Cayman

Islands. Other than Disputes 1-6 to be determined herein, the parties have agreement on



all other issues and the determination of these disputes by the Authority will effectively
bring negotiation to an end and culminate in the parties signing a new ICA. When

commencing the negotiations the parties had identified in excess of 150 issues to be

negotiated.
DISPUTE No. 1

6. The parties have agreed new MTR (independent of origination) at the amount of

0.08965CI8/min. where the rates in the Old ICA are fixed at 0.1845CI$/min. The Parties

had previously also agreed on July 27" 2004 in a tri-partite agreement, {The Imputation
Agreement attached as Exhibit B) Digicel, C&W, and Wireless Ventures that among
other things certain rates would be introduced on a glide path to ensure amongst other
things that the reduction of rates from a previously set rate to a much lower rate would
take place over a designated period and in increments. This would ensure stability in the
financial standing of the party which would otherwise suffer an immediate and dramatic
decline in its revenues if the reduction were not phased. It would further offer a
grandfather period over which the party suffering the drop in revenues could introduce

ameliorating remedies to adjust to the fall in revenues or create alternate sources.

7. Digicel is of the view that the July 27™ 2004 agreement still operates and that the
MTR of 0.08965CI$/min should be phased in to buffer the Parties in the reduction from
0.1845CIS$. In the alternative glide path principles similar to those formulated in the

Imputation Agreement should be applied under the new ICA.



8. Digicel is mindful of the wording in the Act as it relates to interconnection rates
but would respectfully submit that it should be seen as global best regulatory practice to
impose a glide path when a country implements rates following a cost calculation
exercise. It should be noted that when new rates has been imposed in e.g. EU the standard
proceedings has been to implement such new rates via a 3 — 5 years Glide Path and when
new rates were calculated and recommended by ECTEL in Eastern Caribbean such rates

where imposed with a 3 year glide path.

9. We have been unable to arrive at an agreement on this issue and we now ask the
Authority to determine that a Glide Path should form part of the new ICA and that such
Glide path should be implemented to decrease the MTR from 0.1845CI$/min to

0.08965CI$/min, in a linear manner on a quarterly basis during a period of 30 months

from the date of the determination.

DISPUTE No. 2

10.  Digicel maintains that under the Law it is entitled to have its mobile network
connected directly to the mobile petwork of LIME in order to avoid paying any transit
fees to LIME for calls termipating on LIME’s mobile network. Despite having requested
an offer on direct mobile to mdbile interconnection in January 2009, LIME only came
back on October 26, 2009 with its proposed offer attached hereto as Exhibit C.

Digicel has 2 major problems with the offer from LIME



i} LIME has included charges for “billing upgrade” and “IT-Services”.
These are costs,(the credibility of which we are unable to verify, and which
LIME has not supported with any independent evidence) that should be
covered by the MTR and should not be allowed to be charged to another
operator separately as part of the joining service fees. This is especially true
when you have conducted a FLLRIC cost calculation exercise and the model
created by this exercise should reflect the cost of an efficient operator. This
model consequently should include an inter-operator billing system. In this
context it is irrelevant if C&W would need to upgrade or modify its inter-

operator billing system or not. We also have no evidence that the other costs

claimed in the offer are correct.

ii) The cost for establish direct interconnect should not be borne by Digicel solely.
LIME is of the view that the cost for establishing interconnection should be
borne by Digicel, being the “requestor” as defined in the Act. Digicel
disagrees that only Digicel should be designated as the “requestor” since the
interconnection links will be either bi-directional or at least able to facilitate
LIME traffic to be sent directly to Digicel for termination. In other words each
minute handed over for termination in the terminating network is a “request”
for termination and as such Digicel should be allowed to charge LIME its
costs for establishing the direct interconnection since LIME would then be the

“requestor”. An easier alternative would of course be that each party carries



its own costs and that the joint equipment for the interconnection is split

equally between the parties.

11. We ask the Authority to determine that the charges payable by Digicel for the
direct mobile to mobile interconnection should be i) minus all references to the “Billing
Upgrade” and “IT services” in item 10 (i) above, ii) minus costs for all equipment which
has to be duplicated on Digicel’s side of the point of the interconnection and iii) shared
equally in terms of all equipment/items which will be jointly used between the parties as
the sole condition for direct mobile to mobile interconnection. We ask that the Authority
set the full cost to us of LIME providing us with direct mobile to mobile at the cost of the
items set out in Exhibit D. In the alternative we ask the Authority to determine that LIME

should pay Digicel a similar charge as requested by LIME in order for Digicel to

facilitate termination in its mobile network.

12.  Based on the delay in facilitating the direct mobile to mobile offer Digicel is of
the view that on a proper reading of LIME’s interconnect obligations under the Law,
LIME ought not to be able to impose and as a consequence we further ask the Authority
to determine that the transit fee charged by LIME should be rated at zero from the date of
this application until the date when the direct mobile to mobile interconnection is up and
exchanging live traffic. The Authority should note that in Trinidad and Tobago where
similar telecommunications services are provided through corporations affiliated to
LIME and Digicel, namely TSTT (49% owned by C&W) and Digicel (Trinidad &

Tobago ) Limited, the issue of transit fees and direct mobile to mobile interconnection

10



was addressed in an arbitration March 2008. The Telecommunications Authority of
Trinidad & Tobago ruled that the transit rate should be 0.4TT cents and should not be

charged until TSTT had provided Digicel (T&T) with an alternative for a typical direct

connection to TSTT’s mobile network.

DISPUTE No. 3

13.  LIME is required under the Cld ICA to offer to Digicel all new services by virtue
of Clause 42 Legal Framework (“New Services”). This is an obligation also following
from Annex 5 PART 6 — Wholesale Services Sections 64-70 in LIME’s License (attached
as Exhibit E). In the new ICA, LIME is proposing that the obligation be mutual. Digicel
disagrees and insists that the original clause be maintained in its entirety. We ask that The
Authority determine that the obligation remains wholly an obligation of LIME’s and at
the most determine that if Digicel should have any obligation at all it should only impose
on Digicel an obligation to conduct good faith negotiations to settle the terms of any new

services to be offered to LIME.

DISPUTE No. 4

14.  As at the date of this Determination Request, the parties were unable to agree
Fixed Termination Rates for set up and per minute fees. Digicel is of the view that the
Authority must now intervene under the Law to set these fees. Digicel is proposing that

the fixed rates should be decreased by the same percentage as the MTR and based on the

11



same rationale outlined under Dispute 1, should also be subject to a Glide Path. Although
Digicel understands that no cost model ever was built for fixed termination in the
Cayman Islands such a proportionate decrease will still put the FTR well above e.g. the
European average FTR'. The effect of leaving the FTR on the current very high levels is

that Mobile subscribers effectively will subsidise the fixed network.

DISPUTE No. 5.

15.  As at the date of this Determination Request, the parties were unable to agree
Transit Rates for set up and per minute fees. Digicel is of the view that the Authority
must now intervene under the Law to set these fees. LIME is proposing that the transit
fees under the new ICA be set at .0158CI cents/mins. Digicel is proposing that the transit
rates should be set to zero awaiting the determination of mobile to mobile interconnection
being implemented. Unlike its proposal on MTR and FTR Digicel is of the view that the
transit rate reduction should not be subject to a Glide Path. Although Digicel understands
that no cost mode! ever was built for transit costs in the Cayman Islands, Digicel believes
that the transit fees currently charged by LIME is exorbitant and as such it should be
decreased by 95%. Such decrease will still put the transit rates well above e.g. the transit
rates in Trinidad & Tobago where the transit rate is 0.004 TT$/min (0.000531Ci$/min)
and more in line with e.g. the Scandinavian transit rates as set out in Exhibit F. The effect
of the current extremely high transit rates and the absence of any commercially realistic

and legal offer of interconnection to its Mobile network, is that the actual charges ail

' 0.0057Euro/min (0.006993CI$/min) as Weighted Average fixed termination rate October 2008, The

European Commission 14™ Report on the Implementation of the Telecommunications Regulatory Package
- 2008

12



operators would have to pay for handing over a call for termination on LIME’s mobile
network provides LIME with an effective MTR well above what LIME should be entitled
to since the transit rate has to be added to the MTR. This transit rate will effectively
double its impact on the total fees | charged by LIME to other operators and also
effectively breach the reciprocity obligation on rates in the Act.

16.  To illustrate the point with an example: Where the MTR is 18.45Clcents and
transit is fixed at a further 1.58Clcents, Digicel is required to pay in total to LIME
20.03cents where transit is set at approximately 8% of the total charges payable by
Digicel. Where the MTR is reduced to say 9cents and transit still fixed at 1.58cents, the
total charge payable by Digicel is 10.58cents with the transit fee being 15% of the
charges. In the first scenario Digicel pays LIME 8% more than LIME pays Digicel and in

the second case, Digicel pays 15% more to LIME than LIME is required to pay Digicel.

DISPUTE No. 6

17. The Old ICA specifically disallowed LIME from setting different retail rates from
its fixed network subscribers to any mobile operator’s subscribers, LIME mobile
included. This provision LIME now refuses to maintain. We maintain that this is a
requirement following its License and also section 40 of the Act. Digicel is asking the
Authority to determine that this practice must cease and LIME agree terms which

continue to respect the current position as set out in the Old ICA.

13



18.  Digicel is prepared to attend on the Authority if the Authority so requires it to and

will prepare and present all required documentation and further argument in support of

the positions set out herein.

19.  We look forward to a speedy resolution of these outstanding matters and in
particular in light of LIME’s letter dated November 27 2009. While the Authority is
deliberating on these matters it is critical that the status quo be maintained and that the
Authority by immediate determination, direct LIME to withdraw the threats to disrupt
interconnection and hold the terms of the Old ICA to be applicable until the final

determination of these disputes.

20. We undertake to supply you over the next ten days, further supporting documents
and evidence to assist the Authority in making the determinations as requested by Digicel

herein.

DATED THE Oﬁ DAY OF DECEMBER 2009

/\

JA TJERN\ELL
ERAL CQUNSEL
DIGICEL (CAYMAN) LIMITED

Tan erne\l
Vi JY%\.EEE} Q%—ﬂ/‘)a—)’\ue %

Vrevor” Eande D
Notary Public for the 14
Isiand of Jamaica
My comnmission is for life
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Cable and Wireless (Cayman Islands) Limited

PO. Box 293

Grand Cayman KY1-1104
Cayman Islands

Telephone +1 (345) 949 7800
Fax  +1(345) 949 7962

26% August 2009

Digicel Cayman Limited
P.O. Box 700

Grand Cayman
KY1-1107

Cayman Islands

Dear Mr. Corcoran,

Re: Digicel-LIME Interconnection Agreement Termination Rates Dispute

Cable and Wireless (Cayman Islands) Limited, trading as LIME (“LIME”) hereby gives notice of
grievance to Digicel Cayman Limited (“Digicel”) in respect of the tanffs under the proposed
Interconnection Agreement between LLIME and Digicel, pursuant to Regulation 3 of the Information
and Communications Technology Authority (Dispute Resolution) Regulations.

The Interconnection Agreement between the parties which was entered into 1n 2005 expired on January 28,
2009. The six month period allotted for the negotiation of a new agreement expired on July 28, 2009,
Despite good faith negotiations over the last several months, no agreement has yet been reached. The
parties have not arrived at an agreement in respect of tariffs for interconnection which are fundamental to
the parties’ ability to enter into a new Interconnection Agreement. Consequently, there is currently no
agreement in effect to govern the terms and conditions of interconnection.

LIME has proposed a new single rate of CI$0.0864 for the PLMN Terminating Access Service and the
continuation of the rates of CI$0.0125, CI$0.0091 and CI$0.0086 for Call Set-up, Call duration and
Interconnect-specific charges respectively for the PSTN Terminating Access Service. Digicel is msistent
that the new PLMN Terminating Access Usage Charge should be implemented by means of periodic
decreases from the current rate of C1§0.1845 over a period of thirty (30) months.

Notwithstanding the negotiations which have been under way between the parties over the last several

months, it does not appear from the course of the discussions that the parties are likely to reach common
ground on the issue of Tariffs.



———
We will be engaged 1n another meeting being held today with Digicel on this matter, once again with a view
to resolving the current differences regarding the proposed tariffs under the new Interconnection

Agreement.

We look forward to your response to this letter within five (5) business days of your receipt hereof.

Yours sincerely,

Anthony Ritch
Country Manager

cc: Joel Abdinoor, EVP, OFC, LIME
Lawrence McNaughton, EVP, Carrier Services, LIME
Frans Vandendries, VP, Legal Regulatory and Cotporate Affairs (Central), LIME



September 2, 2009

Mr. Anthony Ritch

Country Manager

Cable & Wireless (Cayman Islands) Limited
2" Floor, Trinity Square

71B Eastern Avenue, George Town

PO Box 293

Grand Cayman KY1-1104

Cayman Islands

Dear Mr. Ritch,

Re: Digicel — LIME Interconnection Agreement Termination Rates Dispute.

Digicel herby acknowledge receipt of your letter dated August 26 (the “Letter”).

Digicel acknowledges the fact that despite good faith negotiations there remains a few
outstanding issues. In addition to the rates mentioned in the Letter, there are a few
other outstanding issues that were identified in our meeting on August 26. Digicel's
understanding is that the following issues are still outstanding and as such should form
a part of any dispute between the parties.

Legal Framework

ADC (This issue also oceur in other documents and our comments apply there as well)
LIME has insisted on having references to a potential Access Deficit Contribution
("ADC") in the agreement. Digicel is of the view that there should not be any such
references in the agreement. The main reason is that ADC is only something that LIME
will seek to introduce at a later stage and as such it should only be introduced in any
agreement once mandated by the ICTA —this is not the case today.

Reciprocal rates

~LIME is of the view that there should be reciprocal rates and relies on the
Interconnection and Infrastructure Sharing Regulation 10(1)(c).Digicel disagrees with
this view and that the referred regulation supports this. The regulation speaks about
“responder” which according to LIME's own interpretation only can mean LIME itself, i.e.
it only states that LIME would have to charge Digicel the same as Digicel charges LIME.




Digicel

‘Tha Biggey, Bale: Noteeric

Restriction on LIME’s ability to set retail F2M rates
This is a wording which is in the currently applied ICA. LIME is a dominant operator and
as such should not be allowed to discriminate by charging different rates to competing

mobile operators compared to its own mobile network. This also follows from article 40
of the ICTA law.

Glide path when implementing new rates

Digicel’s view is that the Agreement between C&W, Wireless Ventures and Digicel
dated July 27, 2004 is still in force (the Imputation Agreement) It is a related agreement
to the ICA but not dependent on or a part of the ICA (Imputation for instance is not
something that is regulated in any interconnect agreements). Notwithstanding this fact
the rationale which was discussed when the Imputation Agreement was signed is still

valid. A glide path is also best practice globally, see inter alia the EU and the ECTEL
countries.

Arbitration or the Authority in case of dispute
The issue between the parties in this aspect seem to be how to decide forum if not
agreed between the parties, where Digicel advocates arbitration and LIME the Authority.

Making new services available

The parties agree that there should be a mechanism on how to implement new
services. LIME being a dominant operator has an obligation to offer new services and
has requested that Digicel undertakes a similar obligation by contract. Digicel disagrees
with a reciprocal obligation but is as a compromise willing to undertake an obligation to
negotiate in good faith.

Definitions

Digicel has requested numerous changes to the Service Description on incoming
international calls to PSTN and more so, to PLMN. LIME has indicated that it has no
real issue with the suggested changes but need to agree similar wording with other
operators in Cayman lIslands. However as long as this has not been agreed it is an
outstanding issue between the parties.

Service Descriptions
Invoicing of one-off Charges

LIME submitted new wording on this clause yesterday and Dlglcel is currently reviewing
same.

Incoming international calls
See comments under “Definitions”

National Directory database

Maintain wording re “associated systems”. ‘




Digicel

‘Tha Bigges, Befier Metweri

Joint Working Manual
There are some technical issues that need to be d:scussed between the parties and if

not agreed need to be settled by the ICTA as well, e.g. issues 133 and 134 in our
“issues-list”.

Tariff schedule

Digicel is of the view that there should be a gllde path when implementing new rates. "
See comments above under “Legal Framework”.

Digicel is of the view that the followmg rates should be applied after the glide path
timeframe has elapsed .

- MTR (independently of origination) 0.0929CI$/min

- FTR
- setup fee 0.00629CI$
- per/min fee 0.00501CI$

- Transit fee (note that the transit fee should be implemented day one and not be
preceded by a glide path)

- set up fee/call 0.00125CI$

- per/min fee 0.00033CI$

Direct Mobile to Mobile interconnection

Digicel have requested a direct mobile to mobile interconnection with LIME since
January 2009. To date no response has been given. Digicel requests as a first step to
get feed-back from LIME if and on what conditions it is willing to facilitate this.

Ideally we shouid try to agree at least some of the outstanding issues in order to limit
the scope of the proceeding and adjudication of the ICTA. Consequently we suggest
that we, pursuant to the Dispute Resolutions Regulations meet within the coming weeks
(firm date to be agreed by Mr. Nelson and Mr. Tjernel!) in order to agree these issues
before submitting any request for determination to ICTA.

Yours sincerely,

/A

Victor Corcoran

Chief Executive Officer
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Cable and Wireless (Cayman Islands)

Liwmited .

P.O. Box 293
Grand Cayman K¥1-1104
Cayman Islands

Telephona +1 (345) 949 7800
fax +1 (345) 949 7962

12t Qctober 2009

Mr. Victor Corcoran
Digicel Cayman Limited
Cayman Financial Centre
36A Dr. Roys Drive
P.O. Box 700 GT
Grand Cayman

Cayman Islands

Dear Mr. Corcoran,

Re: Digicel-LIME Interconnection Agreement Dispute

LIME formally acknowledges receipt of your response dated 2 September 2009 to ours of 26 August
2009. Following meetings between our respective tepresentatives on September 15 and 23, 2009, the
majority of the issues raised in your letter have now been resolved by agreement between the parties.

As it relates to rates, the parties have agreed that the ultimate new rate for the PLMN Terminating

The issues qf:t-;%f.which the parties do not, despite good faith neéotiations, agree ate:

1. The proposed Glide Path: LIME remains opposed to a thirty month delay in the implementation
of the agteed MTR. :

2. The Tariff Schedule: LIME does not accept Digicel’s proposals of a reduction in the Call Set-up,
Call duration and Interconnect-specific charges for the PSTN Tetminating Access Service over
the next thirty months, or 2 95% reduction in Transit Charges.

3. Fixed to Mobile retail rates: LIME remains opposed to the inclusion of a clause in the

Interconnection Agreement which would have the effect of restricting LIME’s ability to establish
and vary its retail rates.

A Frasd apomach i (alie & Wireloss
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4. New Services: Where new retail services are introduced into the market by either party, there
ought to be an obligation on the party introducing the setvice to make available to the other party
the underlying interconnection service necessary for the provision of that setvice to its customers.
This ought not to be a one-sided obligation, as this would impose an unfair butden on one party.

Although Digicel has introduced the issue of Mobile to Mobile Intesconnection in its response to
LIME’s notice of grevance, LIME is of the view that there is presently no dispute between the
parties as it relates M2M, and that this issue does not properly form part of a dispute regarding a
failure to agree on the terms and conditons of interconnection between the parties.

Having regard for the fact that the Interconnection Agreement between the parties which was entered into
in 2005 expited on January 28, 2009, that the six month period allotted for the negotiation of a new

agteement expired on July 28, 2009, and that there remain unresolved issues despite good faith negotiations
between the parties, LIME intends to refer items 1 to 4 above to the ICTA for a determination to be made.

_ Yours sincerely,

Anthoty Ritch
Country Manager
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The Bigger, Bettar Network.
The Dyoft Buiding

40 Knutsford 8 oulevard
Kingston 5, Jamaica, W.L

Tet +1(876)619-5298
Fax: +1(876) 920-4626

October 30, 2009 www. digic eigroup. com
Cable & Wireless (Cayman islands) Ltd

¢/o Cable & Wireless (Jamaica) Ltd.

Mr. Derrick Nelson

Via email; derrick.nelson@time4lime.com

Dear Mr. Nelson,

Re: Digicel — LIME Interconnection Agreement Termination Rates
Dispute.

This lefter is to summarize where we ended up in our discussions following your
letter of August 26 and our response of September 3.

Despite good faith negotiations there still remain a few outstanding issues
between the parties. Digicel's understanding is that the status of the issues that
were highlighted in the correspondence captioned above, are as foliows.

Legal Framework

ADC (This issue also_occur in other documents and our comments apply there as
well)

The parties agreed that all references to a potential Access Deficit Contribution
(“ADC") in the agreement should be deleted. AGREED

Reciprocal rates

The parties agreed to have Clause 9.2 which relates to “reciprocal” rates in the
agreement. AGREED

Restriction on LIME's ability to set retail F2M rates
This is a wording which is in the currently applied iCA. LIME is a dominant
operator and as such should not be allowed to discriminate by charging different
rates to competing mobile operators compared to its own mobile network. This
also follows from article 40 of the ICTA law. OPEN

Glide path when implementing new rates
Digicel's view is that the Agreement between C&W, Wireless Ventures and
Digicel dated July 27, 2004 is still in force (the Imputation Agreement). It is a

Directors: Denis O'Brien (Chairman), Leshie Buckley (Vice-Chairmany, Sir julian Horn-Smith, Lucy Gaffney, Seamus Lynch, PJ. Mara, Greg Sparks, David Sykes, Colm Delves.



refated agreement to the ICA but not dependent on or a part of the ICA
(Imputation for instance is not something that is regulated in any interconnect
agreements). Notwithstanding this fact the rationale which was discussed when
the Imputation Agreement was signed is still valid. A glide path is also best
practice globally, see inter alia the EU and the ECTEL countries. OPEN

Arbitration or the Authority in case of dispute

The parties agreed to revert to original wording of the relevant section of this
Clause. AGREED.

Making new services available -
The parties agree that there should be a mechanism on how to implement new
services. LIME being a dominant operator has an obligation to offer new services
and has requested that Digicel undertakes a similar obligation by contract.
Digicel disagrees with a reciprocal obligation. OPEN

Definitions

Digicel has requested numerous changes to the Service Description on incoming
international calls to PSTN and more so, to PLMN. LIME has indicated that it has
no real issue with the suggested changes but need to agree similar wording with

other operators in Cayman Islands. Such acceptance has now been obtained.
AGREED

Service Descriptions '
Invoicing of one-off Charges
New wording submitted by LIME on September 23. AGREED.

incoming internationai calls
See comments under “Definitions”. AGREED

National Directory database
Maintain wording re "associated systems”. AGREED

Joint Working Manual

There are some technical issues that need to be discussed between the parties
and if not agreed need to be settled by the ICTA as well, e.g. issues 133 and 134
in our “issues-list”. New wording submitted by LIME September 18. AGREED

Tariff schedule
Digicel is of the view that there shouid be a glide path when implementing new
rates. See comments above under “Legal Framework”.

Digicel is of the view that the foltowing rates should be gpplied after the glide
path timeframe has elapsed



-  MTR (independently of origination) 0.08865CI$/min. AGREED

-FTR
- set up fee 0.00629CI$ OPEN
- perfmin fee 0.00501CI$ OPEN

- Transit fee (note that the transit fee should be implemented day one and not
be preceded by a glide path} OPEN
- set up fee/call 0.00125CI$ OPEN
- petfmin fee 0.00033CI$ OPEN

Direct Mobile to Mcbile interconnection

Digicel have requested a direct mobile fo mebile interconnection with LIME since
January 2009. To date no response has been given. Digicel requests as a first
step to get feed-back from LIME if and on what conditions it is willing to facilitate
this. No proposal has been provided to date. OPEN

Please confirm your agreement with the above or correct where you believe
inaccurate. |

Digicel will proceed to make clean and mark-up versions of the documentation
agreed to date and send it to you shortly.

Sincerely yours
I~ o

!‘\\F Digicel Cayman Ltd.
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From: Jan Tjernell

Sent: Monday, November 02, 2008 2:26 PM
To: Nelson, Derrick

Ce:

Vandendries, Frans; Morris-Gillespie, Christine; Raul Nicholson-Coe; Gawaine Forbes
Subject: RE: letter

Derrick

Thank you for the resporise,

The offer we received in relation to M2M in Cayman is not an offer that we can accept and

will bring to dispute resolutien. My view is that it should be tried together with the
other issues.

Please confirm that you are in agreement that the M2M matter are in a position to proceed
to be filed with the ICTA. As you will recall I specifically asked this question when we
had the first meeting after the respective letter of ‘grievance was sent in late Rugust and
early September and you agreed that this was OX. In other words I don’t want you now to

raise this as a "formal errcor" and as such an obstacle for us to proceed with this matter
to the ICTA. Please confirm this by return.

Many thanks.

Best regards
Jan Tjernell

Digicel Group | General Counsel
Telephone Number: +1 876 47C 8683

————— Original Message-----

From: Nelson, Derrick [mailto: derrick.nelson@timedlime. com]

Sent: Monday, November 02, 2009 2:20 BM

To: Jan Tjernell

Ce: Vandendries, Frans; Morris-Gillespie, Christine; Raul Nicholson-Coe; Gawaine Forbes
Subject: RE: letter

Jan,

With the exception of Direct Mobile to Mokile Interconnection where I have since sent you
proposed charges on October 26, 2009, I am fine with the rest of the summary. For M2M I

would rather we progess this between the parties and not include in the matters to be
referred to the ICTA.

Regards,

Derrick Nelson

VP Carriers and Service Providers
Jamaica and OFC

Desk: +1 876 935 4845

Mobile: +1 876 997 9C85

Fax: +1 876 511 7246

E-mail: derrick.nelscn@timedlime.com
www.time4lime.com

————— Original Message-----
From: Jan Tjernell [mailto:Jan. Tiernell@digicelgroup. com]

1



/o=Digicel/ou=First Administrative Group/cn=Recipients/cn=gforbes

From: Jan Tjernell

Sent: Monday, November 02, 2009 3:42 PM
To: Nelson, Derrick

Cc:

Vandendries, Frans; Morris-Gillespie, Christine; Raul Nicholson-Coe; Gawaine Forbes
Subject: RE: letter

Importance: High

Derrick

We have been waiting for the M2M proposal for +10 months! We raised this as an issue at
the meeting September 15 and I specifically asked that you would not require us to send a
separate notice in relation to M2M (or any of the other issues we raised in our response
to your letter of August 26). Something you confirmed you would not. You now finally
providing an "offer" doesn’t mean that you can say that we haven’t discussed it or that it
hasn’t been brought as an dispute. I have made it crystal clear at numerous occasion that
we will not pay for any billing upgrade, which means that at least CI§ 88,890.37 as an

upfront cost and 350,000 as an annual cost must comeroff.'And this is before having
scrutinized your other cost items.

Any costs relating to a interconnect billing system must be covered by the MTR. The new

rates are supposed to cover the cost of an efficient mobile operator and any such operator
would have an interconnect billing system.

If your position is that an offer in a disputed issue will nullify and requests of dispute
I think you have to rethink.

Best regards
Jan Tjernell

Digicel Group | General Counsel
Telephone Numbexr: +1 876 470 8683

----- Original Message-----

From: Nelson, Derrick [mailte:derrick. nelson@tlme411me com]

Sent: Monday, Noveuber 02, 2009 2:56 PM

To: Jan Tjernell _ _

Cc: Vandendries, Frans; Morris- Glllesple, Christine; Raul Nicholson-Coe; Gawaine Forbes
Subject: RE: letter

Jan,

I am not raising as a formal error, I don'ﬁ believe that we have tried to resclve this
matter as such I am letting you know that I do not agree with its referral at this time.
Tpn faet T do not know on what basis you are making the M2M refexrral to the ICTA.

Regards,

Derrick Nelson

VP Carriers and Service Prov1ders
Jamaica and QFC

Desk: +1 876 936 4845

Mokile: +1 876 597 9085

Fax: +1 876 511 7246

E-mail: derrick.nelscn@time4lime.com
www.time4lime.com
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From: Jan Tjernell

Sent:  Monday, November 02, 2009 4:36 PM
To: Neison, Derrick

Cc: Vandendries, Frans; Morris-Gillespie, Christine; Raul Nicholson-Coe; Gawaine Forbes
Subject: RE: Ietter

Derrick

What do you mean that it is "my call" and it will not "go away" with a referral to

ICTA? Of course it will "go away” with a referral to ICTA since it is a dispute and one
of ICTA's functions is to resclve disputes!

M2M is an interconnection dispute and I cannot see how it could be any different from
the other matters we have identified.

I cannot see how we could bring this any close to an agreement since the position is
consistent throughout the Caribbean and to date C&W has mainatined its position that it
should be remuinerated for its "upgrade" of the billing system --something we
caterigorically refuse.

What I would like to ,have a straight answer from C&W on is: if you will accept us
refering this M2M to ICTA (since you obvioulsy have no intenticn to ad it to your
referral) without making a defense that we have not compled to the regulation by
formally put you on notice re grievance, something you waived at the meeting on
September 15 (although I agree that you said that you were hesitant to haved M2M in the
dispute since we had not seen your offer - our redsponsde was that we said that we will
have it in and if we agree on ANY of the outstaning issues we have we could than
withdraw this from ICTA, incl M2M. Something you agreed to if my memory serves me
right) . This was clearly one of the additional issues that we raised in our response
in early Septemeber - all other agreed that they should be in this dispute.

Best regards
Jan Tjernell

Digicel Group | General Counsel
Telephone Number: +1 876 478 8683

----- Original Message-----

From: Nelson, Derrick [mailto:derrick.nelson@time4lime.com]

Sent: Monday, November 82, 28@9 4:12 PM

To: Jan Tjernell

Cc: Vandendries, Frans; Morris-Gillespie, Christine; Raul Nicholson-Coe; Gawaine Forbes
Subject: RE: letter

11/30/2009



Hello. R

Cable and Wireless
{Cayman Islands) Limited

_ N
- P.O. Box 293
www.timeslime.com Grand Cayman KY|-1104
Cayman Islands
Telephone +1 (345) 949-7800

Fax +1 (345) 949 7962

November 27t 2009

Digicel Cayman Limited
Cayman Financial Centre
36A Dr. Roys Drive
P.O. Box 700 GT

Grand Cayman

Cayman Islands

Dear Mr. Corcoran,

Re: Expired Interconnection Agreement between Digicel Cayman Limited {“Digicel’”) and
Cable and Wireless (Cayman Islands) Limited (“LIME"")

As you are aware, the Interconnection Agreement between Digicel and LIME which was entered into in 2005 expired on
lanuary 28, 2009, and the six month period allotted for the negotiation of a new agreement also expired on fuly 28,
2009. During this time both parties have continued to operate on a month to month basis on the terms and conditions
set out in the expired agreement,

LIME hereby notifies Digicel of its intention to terminate that month to month agreemenf thirty (30) days from the date
of this letter. ‘

Upon termination of the agreement on 27t December 2009, LIME will provide interconnection services at the rates set
out in the attached Tariff Schedule, being the rates now in the market, and on the terms ad conditions set forth in
Draft Interconnection Agreement circulated to all carriers including Digice! in February 2009, as amended by Revised
Service Descriptions circulated in July 2009.

Interconnection services provided beyond the termination of the month to month agreement will continue under these
terms until such time as the ICTA has reached a determination on the items in dispute between the parties in the new
proposed Interconnection Agreement.

Yours sincerely,

‘Signed’

Anthony Ritch
Country Manager (Cayman), LIME
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This Agreement is made this 29th day of January, 2003.

BETWEEN

A)

Digicel Cayman Limited, a company duly incorporated under the laws of the Cayman
Islands, having its registered office at One Regis Place, 90 Fort Street, P.O. Box 472
GT, Grand Cayman, Cayman Islands (the “Telco™); and

B) Cable & Wireless (Cayman Islands) Limited, a company duly incorporated under the
laws of the Cayman Islands having its registered office at Leeward 4, Safehaven
Corporate Centre, P.O. Box 293 GT, Grand Cayman, Cayman Islands (“C&W?™).

RECITALS

1.1

1.2

A) Pursuant to a licence issued by the Information and Communications Technology

B)

<)

Authority (“Authority”), the Telco is entitled to establish and operate a public
telecommunications ICT Network and to provide public telecommunications ICT
Services in the Cayman Islands.

C&W is entitled by its Public Network Operator Licence to provide various public
telecommunications ICT Services and cstablish and operate telecommunications ICT
Networks in the Cayman Islands.

The Telco has requested interconnection of its Public Voice Network with that of
C&W, and the Partics have agreed to interconnect their respective ICT Networks in
accordance with the Information and Communications Technology Authority Law,
2002, on the terms and conditions set out herein.

Definitions and Applicability

In this Agreement, unless the context otherwise requires or explicitly states, the terms
used shall have the meanings assigned to them in the Definitions schedule.

In this Agreement, unless the context otherwise requires or explicitly states:
a) The singular includes the plural and vice versa;

b) Reference to an agreement or other instrument includes any variation or
replacement to or of either of them;

c) Reference to any Clause, Schedule, Annex or other Attachment is a reference
to a clause of or schedule, annex or attachment to this Agreement and any
reference to this Agreement includes any such Schedule, Annex or other
Attachment. Reference to any Paragraph is a reference to a paragraph of a
Schedule, Annex or Attachment.

C&W Commercial In Confidence Page 4 of 30
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1.3

1.4

1.5

2.1

2.2

d) Reference to any statute, ordinance, code or other law includes regulations and
other instruments under it and any consolidations, amendments, re-enactments
or replacements thereof at any time;

c) The expression “person” includes any individual, firm or company;

1) All references to CI$ or other payable amounts refer to Cayman Islands
Dollars unless otherwise stated; and

2) If a day on which payment of money falls due is not a Business Day, the due
date for such payment shall be deemed to be the next following Business Day.

References in this Agreement to either Party shall include any legitimate successors or
assigns of that Party pursuant to Clause 32.

Headings are included for convenience and do not affect the interpretation of this
Agreement.

In the event of any mconsistency between the numbered Clauses of this Agreement
and the Schedules, Annexes or other Attachments, the numbered Clauses of this
Agreement shall prevail. In any other event the following order of priority will apply:

a) Definitions

b) Service Descriptions

c) Joint Working Manual

d) Service Schedule and Parameter Schedule
e) Tariff Schedule

Duration

This Agreement takes effect on the date on the date it has been executed by the parties
and continues in full force and effect for a period of five (5) years unless terminated in
accordance with Clause 23, otherwise varied in accordance with the provisions of
Clause 22. In the event of any variation pursuant to Clause 22, the Agreement as
amended shall continue in full force and effect unless terminated in accordance with
Clause 23 or further otherwise varied in accordance with the provisions of Clause 22.
At any time within the year prior to the expiration of the then current term, either
Party may request that the Parties commence negotiations for an Agreement to replace
this Agreement.

The Partics agree that in the event that the period set out in Clause 2.1 expires and the
Parties have not concluded an agreement replacing this Agreement, the terms and
conditions of this Agreement shall continue in full force and effect until such time as
a replacement agreement is negotiated and approved, provided however that, neither

C&W Commercial In Confidence Page 5 of 30
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2.3

2.4

31

3.2

33

4.1

4.2

5.1

Party shall be obliged to continue to provide service if no agreement is reached and
approved within 6 months of the conclusion of the term referenced in Clause 2.1.

Notwithstanding Clause 2.1, the Parties agree that, within two days of its signature,
this Agreement shall be notified to the Information and Communications Technology
Authority.

Live commercial traffic can be passed over the interconnection, upon completion of
Acceptance Testing provided that date is on or later than the 1% of February 2004,

Interconnection

Subject to the provisions of this Agreement, C&W shall connect and keep connected
the C&W System to the Telco System and the Telco shall connect and keep connected
the Telco System to the C&W System in the manner described in this Agreement in
order to covey Calls and Messages to, from, or in transit over their respective System.

Subject to Clause 15, Points of Connection shall be established between the C&W
Interconnect Switch Location (ISL) and Telco Interconnect Switch Location specified
in the Service Schedule in accordance with the Joining Service as more particularly
described in the Service Descriptions.

Each Party shall ensure that any Telecommunications Apparatus necessary to the
provision of interconnection pursuant to this Agreement conform to the technical
requirements set out in the Joint Working Manual.

Forecasting, Ordering and Provision of Interconnect Capacity

The Parties will exchange Forecasts for cach Service as required in the Service
Descriptions in accordance with the procedures set out in the Joint Working Manual
and shall comply with all the applicable provisions of the Joint Working Manual
relating to forecasting.

The Parties will order and provision capacity in accordance with the procedures set
out in the Joint Working Manual and comply with all applicable provisions of the
Joint Working Manual relating to ordering and provisioning.

Testing

The Parties will carry out the Acceptance Testing and commissioning procedures
described in the Joint Working Manual, or as agreed by both Parties in Writing.
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6.1

6.2

6.3

6.4

7.1

7.2

7.3

Operation and Maintenance

Subject to Clause 9.1, each Party shall be responsible for planning, providing,
operating and maintaining all Telecommunications Apparatus located on its side of
the Point of Connection.

Each Party shall manage traffic on its System so as to avoid disruption to the other
Party’s System and Services to the maximum extent reasonably practicable and each
Party shall take all necessary steps as are reasonably practicable to minimise service
failures and congestion and signalling system disturbances within its own System
which would affect the ability of the other Party to carry Calls across such other
Party's System in accordance with the routing principles set out in the Joint Working
Manual and the Parameter Schedule.

Each Party shall advise the other Party of any Faults or planned maintenance in
accordance with the procedures set out in the Joint Working Manual and shall resolve
the Faults or conduct the maintenance in accordance with the Joint Working Manual.

Each Party may make reasonable tests and inspections of any Services it provides to
the other and any Telecommunications Apparatus it uses to provide the Services, and
may upon reasonable notice temporarily interrupt Services being tested or inspected
in accordance with the provisions of the Joint Working Manual relating to planned
maintenance. Where a test or inspection will affect telecommunications traffic
originating or terminating on or transiting either Party’s System, the testing or
inspection shall be carried out in such a way as to minimise disruption to cach Party’s
System.

System Changes

Either Party shall notify the other Party of Developments with its System that may
impact on the provision of Services to the other Party upon finalisation of a decision
to make such a change.

Where a Party intends to make or permit to be made any alteration, adjustment or
addition to its System which would have the effect of materially impairing the
operation of the other Party’s System or otherwise to materially affect the conveyance
of Calls or Messages over the Point of Connection, that Party shall provide as much
notice as is practicable in the circumstances to cnable the other Party to make
modifications to its own System which are necessary to maintain interconnection at
the agreed standards. When giving such notice, the Party shall, where possible, give at
least six (6) months written notice of any such alteration, adjustment or addition, but
will not be liable in the event that six months® notice is not possible. Each Party shall
take appropriate and reasonable steps to minimise the impact on the other Party of
such alteration, adjustment or addition (including the costs).

In the event that at any time either Party intends to change any standards or
implement additional standards or standards with different features which may affect

C&W Commercial In Confidence Page 7 of 30



Digicel Cayman v 1.0 Legal Framework 29 January 2004

7.4

7.5

8.1

8.2

8.3

the operation of the other Party’s System, the Party shall so notify the other Party as
soon as practicable, in order that the other Party has a reasonable opportunity to
attempt to meet such standards or adjust its System accordingly. When giving such
notice, the Party shall, where possible, give at least six (6) months written notice of
any such alteration, adjustment or addition, but will not be liable in the event that six
months” notice is not possible. Each Party shall take appropriate and reasonable steps
to minimise the impact on the other Party of such alteration, adjustment or addition
(including the costs).

Subject to the provisions and limitations in Clauses 7.2 and 7.3 inclusive, nothing in
this Agreement shall limit either Party's ability to upgrade its System through the
incorporation of new equipment, new software or otherwise or to change, in part or in
whole, the design, function, operation or layout of its System.

The applicable standards of operation of each Party’s System for the purpose of the
Services will be those specified in the Joint Working Manual and, in the absence of
any specified standards, will be such applicable international standards as determined
by C&W and agreed to by the affected parties in writing, such agreement not to be
unreasonably withheld or delayed.

Telecommunication Services

Each Party shall provide the other with the Services for which that Party is indicated
as being the Service Supplier in the Service Schedule, provided that each Party’s
System and the Points of Connection arc suitable for the conveyance of Calls pursuant
to the relevant Service Description. Subject to Clause 15 the Services shall be
provided in accordance with the Service Descriptions and the Joint Working Manual.

For the avoidance of doubt, and notwithstanding the interconnection of the Parties’
Systems, neither Party shall hand over to the other Party, nor have an obligation to
convey Calls or Messages of any category, unless the Partics have agreed to convey
Calls or Messages of that category pursuant to a Service Description. In the event that
Messages or Calls not expressly provided for are handed over and accepted for
conveyance, the following supplementary charges will be applied: (i) where the
Message or Call is of a type described in a Service Description, the charges for that
Service as set out in the Tariff Schedule, and (i) where the Message or Call is of a
type not described in a Service Description, such amount as is reasonable having
regard to all the circumstances.

Each Party shall be solely responsible for the switching and routing of all
telecommunication services on its System and shall not be liable for
telecommunications services provided by a Third Party Telecom Provider. Such
switching and routing shall be consistent with the principles in the Joint Working
Manual.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

Charges and Payment

Each Party shall pay to the other the relevant Charges applicable to each Service as
more particularly described in the Service Descriptions and tariffed in the Tariff
Schedule.

C&W may propose to the Authority that interconnecting Licensees should pay an
Access Deficit Contribution in accordance with Regulation 10 of the /nformation and
Communications Technology Authority (Inferconnection and Infrastructure Sharing)
Regulations, 2003. An Access Deficit Contribution shall not be payable until such
time as the Authority has held a public consultation on the subject and the level of the
Access Deficit has been approved by the Authority. Notwithstanding anything
contained in this Clause, an Access Deficit Contribution shall not be payable by the
Telco until such time as a forward-looking long-run incremental cost model has been
adopted and approved by the Authority.

Charges payable by C&W to the Telco for a Service shall be the same as the Charges
payable by the Telco to C&W for the same Service. In the event that C&W’s Charges
for a Service are varied pursuant to Clause 10, the Telco will vary its Charges for the
same Service to ensure they remain the same.

Notwithstanding Clause 9.3, in the event that an Access Deficit Contribution is
pavable pursuant to Clause 9.2, with the exception of the Access Deficit Contribution
component, if any, of any Charges, unless otherwise stated, Charges payable by C&W
to the Telco for a Service shall be the same as the Charges payable by the Telco to
C&W for the same Service. In the event that C&W's Charges for a Service are varied
pursuant to Clause 10, the Telco will vary its Charges for the same Service to ensure
they remain the same. The Charges payable by C&W to the Telco in respect of a
Service shall not include an Access Deficit Contribution, unless the Authority has
mandated that the Telco may charge an Access Deficit Contribution as well.

Payments shall be made in an agreed form and will be deemed made on the date of
receipt of such payments in cleared funds.

If C&W’s retail rate for a Fixed to Mobile Call changes, there will be no change to the
rate paid to the Telco for the Mobile Termination Part of the Mobile Termination
Charges of the PLMN Terminating Access Service.

C&W agrees that the retail rates for a Fixed to Mobile Call shall be the same for Calls
from C&W PSTN Subsecriber Connection to any mobile Service Provider, mcluding
C&W mobile.

Subject to Clause 9.9, all Charges payable under this Agreement shall be payable
within thirty (30) days of deemed receipt of an invoice. In the event that either Party
shall fail to pay any amount due hereunder within such thirty (30) day period, (1) the
payee shall be entitled to charge and receive interest at the base lending rate of First
Caribbean International Bank in force plus two per cent (2%), from and including the
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9.9

9.10

9.11

9.12

10.

10.1

10.2

11

11.1

day following the due date for payment until the date of payment in full, and whether
before or after any court judgement or other award, and (ii) the payee may deduct the
amount it is owed from any amount it owes the other Party..

The Parties may agree in writing to make payments on a “net” basis. If one Party is
owed an amount by the other Party, the first Party may deduct the amount it is owed
from the amount it owes the other Party and pay only the “net” amount. The Parties
agree to issue invoices showing full amounts owing by the other party.

In the event that either Party disputes the specific amount of any invoice delivered by
the other Party under this Agreement the Parties shall resolve the dispute in
accordance with the investigation and determination procedures set out in the Joint
Working Manual. Notwithstanding any dispute as to any payment, the Parties shall
remain obliged to continue to observe and perform the provisions of this Agreement.

Any amount in dispute shall, for the purposes of Clause 9.5, be deemed not payable
pending resolution of the dispute under Clause 9.6. Nothing in this Clause shall be
taken as permitting a Party to withhold payment of an amount that is not in dispute.

Where appropriate, any value added or other applicable tax shall be added to all or
any part of the Charges under this Agreement, and shall be paid by the Party
responsible for making such payment.

Variation of Charges

C&W may from time to time notify the Telco of changes to specific Charges,

1) where the Authority has approved new Charges or changes to those Charges;
or
i1) where a Third Party Telecom Provider has made changes to its charges, and

these charges form part of the specified C& W Charges.

Such notice shall specify the date on which the variation is to become effective. In the
case of changes falling within (i) above, the changes will take effect from the
effective date approved by the Authority. In the case of changes falling within (i1)
above, evidence of the change by the Third Party Telecom Provider shall be provided
to the Telco, and the changes will take effect from the date set out in the notice as
being the effective date, such date being at least 5 weeks from the date such notice is
deemed to be received unless, in the case of changes falling within (ii) above, C&W
does not receive sufficient notice from the Third Party Telecom Provider to give at
least 5 weeks notice of any change that Party will give as much notice as is reasonably
practicable.

Billing

Each Party shall be responsible for invoicing its own Subscribers.
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11.2

11.3

11.4

11.5

11.6

11.7

12.

121

12.2

Each Party shall be entitled to invoice the other Party for the relevant Usage Charges
and Monthly Recurring Charges following the expiration of cach Billing Period. Each
Party shall use reasonable endeavours to deliver invoices in a timely manner in
accordance with the Joint Working Manual.

Subject to Clauses 11.2 and 11.4, each Party shall be entitled to invoice the other
Party for applicable One-off Charges and any other amounts expressed as being
payable in accordance with the specific provisions of this Agreement.

Invoicing for the Joining Service shall be carried out in accordance with the relevant
Service Description and all reasonable endeavours shall be used to ensure that all
information necessary to produce a complete invoice for such Services is obtained in
a timely manner.

Any failure to deliver invoices in accordance with Clause 11.2, 11.3 or 11.4 shall not
be deemed to be a waiver of the invoicing Party’s rights in respect of payment or a
breach of a material obligation of the invoicing Party.

For the purpose of reconciling accounts, cach Party shall use all reasonable
endecavours to provide the other with Billing Data in respect of Calls conveyed from
its System and handed over to the other Party at the Point of Connection in
accordance with the Joint Working Manual.

Notwithstanding the above, in the event that:
a) Billing Data is temporarily or permanently unavailable;

b) in the first twelve (12) months following signature of this Agreement, a
billing error is discovered that occurred in the previous three (3) Billing
Periods; or

c) at any time after the furst twelve (12) months following signature of this
Agreement, a billing error is discovered that occurred in the previous Billing
Period

the Parties shall follow the procedures set out in the Joint Working Manual.
Transitional Provisions

C&W shall not be obligated to provide any Service which is, or could be, used by the
Telco in a manner other than that permitted pursuant to the agreement between C&W,
The Governor in Cabinet of the Cayman Islands, and the Authority, dated July 10",
2003 (the “Liberalization Agreement™), or which is outside of the scope of the
services permitted under the Telco’s licences.

The Telco shall not use any Service, or permit any Service to be used, in a manner
which would be in contravention of the Liberalisation Agreement.
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12.3

12.4

12.5

12.6

12.7

13.

13.1

13.2

If C&W believes, on reasonable grounds, that the Telco has breached the terms of
Clause 12 herein, C&W shall immediately upon becoming aware of such breach
inform the Telco in writing of such breach and provide the Telco with evidence of the
same. C&W shall give the Telco two (2) Business Days within which to remedy the
alleged breach. Should the breach not be remedied within the stated time period then
C&W shall have the right to terminate the provision of Services pursuant to this
Agreement without liability.

If C&W believes, on reasonable grounds, that through the actions of one of the
Telco’s customers, the Telco has breached the terms of Clause 12 herein, C& W shall
immediately upon becoming aware of such breach inform the Telco in writing of such
breach and provide the Telco with evidence of the same. C&W shall give the Telco
seven (7) Business Days within which to remedy the alleged breach. Should the
breach not be remedied within the stated time period then C&W shall have the right to
terminate the provision of Services pursuant to this Agreement without liability.

Clauses 12.1 through 12.4 shall only apply until such time as the Telco is permitted
by law, directly or indirectly, in accordance with the timetable for liberalization, to
provide international services.

C&W shall make any changes, as required, to Charges which result from the approval
of the forward-looking long-run incremental cost model.

The Parties agree to apply from 0:01 AM on 1 April 2004 the rates for the PSTN
Terminating Access Service and for the PSTN Transit Service as are set out in the
Tariff Schedule, resulting from the application of:

1) a productivity assumption of 4.8% to the total per minute rate for PSTN
Terminating Access Service, excluding the call set up charge; and

i1) a productivity assumption of 25% to the total per minute rate for PSTN Transit
Service, excluding the call set up charge; and

the Parties agree that, after the adjustments in (i) and (ii) are made, further
adjustments to the above rates shall not be required, unless the Authority orders
otherwise, until a forward-looking long-run incremental cost model is approved.

CLI/ANI

The Parties will pass CLI in accordance with the Joint Working Manual and any
agreed code of practice for CLI from time to time in force. For the avoidance of
doubt, neither Party is required to pass CLI for any Call in respect of which CLI is not
available.

No Party shall alter or amend ANI or permit or accept the alteration or amendment of

ANI unless such alteration or amendment is agreed in advance in writing by both
Parties. Without in any way restricting any other breaches of this Agreement being
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14.

14.1

14.2

15.

151

15.2

15.3

16.

16.1

deemed to be material breaches, a breach of this clause 13.2 shall be deemed a
material breach of the Agreement.

Numbering

Each Party shall make the necessary adjustments to its System to route Calls to the
other Party’s System in accordance with the number ranges and other numbers
assigned to the other Party under the National Numbering Plan and in accordance
with the Service Descriptions and the Service Schedule.

Each Party shall use numbers in accordance with the National Numbering Plan and, in
the absence of any such Plan, in accordance with the applicable ITU
recommendations, except as otherwise approved by the Authority.

Service Performance and Standards

Subject to Clause 15.3, the Parties shall use all reasonable endeavours to comply with
the provisions relating to quality of service set out in the Joint Working Manual and
the Parameter Schedule.

Subject to Clause 15.3, the Parties shall use all reasonable endeavours to at all times
apply standards (including signalling standards) and operating guidelines which are
consistent with the Joint Working Manual.

Save as is set out in Clause 15.1 and 15.2, the Parties provide no other warrantics,
representations, undertakings or commitments in respect of quality of service
including, but not limited to, warranties, representations, undertakings or
commitments in respect of difficulties or faults which result in a failure to establish
service, in-service interruption or loss of or distortion of communication, and all
implied warranties are hereby excluded.

Safety and System Protection

Each Party shall be responsible for the safe operation of its System and shall take all
steps reasonably necessary or required by law to ensure that such operation and the
implementation of this Agreement:

a) comply with any specific safety and protection requirements contained in this
Agreement (including, without limitation, the Joint Working Manual),

b) do not endanger the safety or health of the officers, employees, contractors,
representatives, agents, invitees or Subscribers of the other Party;

c) do not damage, interfere with or cause any impairment to or deterioration in
the operation of the other Party’s System;

d) do not interfere with the use or provision of licensed telecommunication
services provided by the other Party, provided that this principle shall not
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16.2

17.

17.1

17.2

17.3

17.4

18.

18.1

18.2

preclude the taking of action by either Party in the normal operation of its
System to protect its System, on condition that any such action is in
compliance with the Joint Working Manual.

In the event that it 1s agreed to be necessary or desirable for representatives of a Party
to access the premises of the other Party for the purposes of this Agreement, cach
Party shall use its reasonable endeavours to comply with all reasonable security and
safety practices and procedures applicable to access to and operations on the premises
of the other Party notified to it by the Party whose premises are being visited. Subject
to the indemnified Party complying with Clause 26.6, cach Party shall indemnify and
keep indemnified the other against all risks and damages, costs, claims and expenses
arising out of any breach by the indemnifying Party of this Clause 16.2.

Prevention of Fraud

A Party shall not be obliged to convey, receive or terminate Calls or Messages (i),
where the volume of such Calls or Messages materially exceeds that which could
recasonably be expected and such traffic impedes the transmission of other Calls or
Messages, or (i) such Calls or Messages are otherwise harmful to the integrity of the
Party’s System.

A Party shall not be restrained from taking any reasonable actions, including not
conveying, receiving or terminating Calls or Messages, in the event of (i) payment not
being received from a Third Party in respect of Calls or Messages, or (i) fraud being
carried out against the Party, provided that the same action is taken in respect of all
affected Calls or Messages.

To the extent permitted by law, the Parties will promptly upon becoming aware of
fraudulent use, theft or misuse of the Parties’ respective Services and associated
Telecommunications Apparatus inform the other of such circumstances.

If requested, the Parties shall co-operate in the provision of information to the
Authority or to other relevant regulatory bodies, in relation to fraudulent use, theft or
misuse of the Parties® respective Services and associated Telecommunications
Apparatus.

Confidentiality

Subject to the following provisions of this Clause 18, a Receiving Party shall keep in
confidence Confidential Information and will not (and will use its best efforts to
ensure that its directors, employees, agents, representatives, affiliates and professional
advisers will not) disclose such imformation to any third party.

A Receiving Party shall exercise no lesser security or degree of care over Confidential
Information than that Party applies to its own Confidential Information and in any
event such security or degree of care shall be no less than would be exercised by a
reasonable person with knowledge of the confidential nature of the information.
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18.3

184

18.5

18.6

18.7

18.8

189

19.

19.1

A Receiving Party shall restrict disclosure of Confidential Information relating to the
other Party to those who have a reasonable need to know. Confidential Information
shall be used solely for the purposes for which it was disclosed.

A Receiving Party may disclose Confidential Information to a contractor or agent,
subject to the contractor or agent having a reasonable need to know and undertaking
in writing to comply with obligations equivalent to those contained in this Clause 18.

A Receiving Party may disclose Confidential Information to an Associated Company,
subject to the Associated Company having a rcasonable need to know and
undertaking to comply with obligations equivalent to those contained in this Clause
18.

All Confidential Information is acknowledged by the Receiving Party to be the
property of the Disclosing Party and the disclosure of the Confidential Information
shall not be deemed to confer any rights to that Confidential Information on the
Receiving Party.

The Disclosing Party may request in writing at any time any written Confidential
Information (and/or Confidential Information in machine readable form) disclosed
pursuant to the terms and conditions of this Clause 18 and any copies thereof be
returned with a written statement to the effect that upon such retum the Receiving
Party has not knowingly retained in its possession or under its control, either directly
or indirectly, any Confidential Information or copies thercof and the Receiving Party
shall comply with any such request within seven (7) days of receipt of such request.

Unless otherwise agreed in writing, a Receiving Party shall not use the other Party’s
Confidential Information to provide commercial advantage to its Customer Facing
Divisions.

In the event a Receiving Party receives information from the Disclosing Party for the
purposes of interconnection, where such information received is of a competitive
nature, such as customer orders, market forecasts, plans for the development of necw
services, network plans, new customers and current or proposed business plans, the
Receiving Party shall treat such information in confidence and shall share it only
amongst those employees who have a need to know for provisioning services to the
Disclosing Party and shall not provide such information to personnel involved in the
provision of ICT services offered in competition, and shall use such information
solely for the purpose for which such information is received.

Use of Subscriber Information

Information in respect of a Party’s Subscribers which is passed to the other Party for
any purpose shall not be used by that other Party to the commercial advantage of its
Customer Facing Divisions.
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20.

20.1

20.2

20.3

20.4

20.5

20.6

20.7

21.

21.1

Intellectual Property Rights

Where any IPR is developed in connection with performance of this Agreement then,
in the absence of any other Agreement between the Parties, the owner of the IPR shall
be the Party who developed the IPR. Each Party grants to the other a non-exclusive,
royalty free licence to use any IPR for the purposes of this Agreement and for its term
subject to the other provisions in this Clause 20.

Each Party (“the IP Indemnifying Party™) agrees to indemnify the other Party (“the IP
Indemnified Party™) against all liability or loss arising from, and all reasonable costs,
charges and expenses incurred in connection with, any claim, action, suit or demand
alleging infringement by the IP Indemnified Party of the rights in the Cayman Islands
of a third person arising from the use by the IP Indemnified Party of IPR disclosed or
licensed by the IP Indemnifying Party under this Agreement except where such IPR
has been modified or used other than in accordance with this Agreement subject to the
IP Indemnified Party complying with Clause 26.6.

If a Party becomes aware of an infringement or threatened infringement of IPR
belonging to the other Party (“the IP Owner™) disclosed or licensed by the IP Owner
under this Agreement, then that Party shall promptly notify the IP Owner of all the
relevant details relating to the infringement, or threatened infringement.

The IP Owner may take such steps and proceedings as it considers necessary or
desirable to protect its rights in respect of the IPR, and any rights of the other Party in
the IPR, and the other Party must render all reasonable assistance to the IP Owner in
this regard at the IP Owner’s expense.

If a Party (“the Infringing Party™) licenses or otherwise provides IPR to the other
Party for the purposes of this Agreement and that IPR infringes the rights of a third
Party, then the Infringing Party must:

a) at its own expense take such steps as are necessary to cure the infringement, or

b) if a) is unreasonable having regard to the likely costs and other relevant
matters, provide alternative technology as soon as reasonably practicable.

The Parties acknowledge that this Clause sets out the only remedies and forms for
compensation available in respect of any infringement of third Party rights by IPR
licensed for the purposc of this Agreement.

A Party must not use a trademark or service mark belonging to another Party without
the prior written consent of that other Party.

Authorised Representatives

Each Party shall appoint the representatives referred to in the Joint Working Manual
to be responsible for the matters indicated in the Joint Working Manual. Each Party
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21.2

21.3

22.

22.1

22.2

223

22.4

shall notify the other of the identity of the representative(s) in writing no later than
five (5) Business Days following signature of this Agreement.

Except as otherwise provided herein, all correspondence, meetings and other
communications (including notification of matters in dispute) pertaining to issues
pertaining to their responsibilities shall be directed to and conducted by and through
those representative(s). The representative(s) shall keep an appropriate record of all
communication with their counterpart(s).

Each party is entitled to change the representative(s) by notice in writing to the other
Party.

Review and Amendment

Without prejudice to the provisions of Clause 10, either Party may seek to amend this
Agreement by serving on the other a review notice if:

a) a material change occurs in the laws or regulations governing
telecommunications which affect the Cayman Islands (including, without
limitation, licence changes, Authority determinations and court decisions that
necessitate the amendment of this Agreement);

b) it is not, or no longer, physically, technically or commercially feasible to
provide a Service or fulfil an obligation under this Agreement provided,
however, that this paragraph shall not apply to the Optical In-Span Joining
Service, PSTN Terminating Access Service, PLMN Terminating Access
Service, Incoming International Call Termination to PLMN Service, PSTN
Transit Service, Emergency Services Access Service, National DQ Service,
International DQ Service, any Service as agreed to by the Parties in writing
from time to time; or

c) both Parties agree in writing that there should be a review.

A review notice shall set out in reasonable detail the events giving rise to the review
required by the notice and the nature of the amendments sought by the Party serving
the notice.

With the exception of reviews arising under Clause 22.1(c), a Party must serve a
review notice within three (3) months of the event giving rise to the review. On
service of a review notice the Parties shall forthwith negotiate the matters to be
resolved with a view to agreeing the relevant amendments to this Agreement.

If, after a period of thirty (30) days from commencement of such review, the Parties
fail to reach Agreement, the Parties shall resolve the dispute through the arbitration
process outlined in Clause 34.1.3 to 34.1.8 of this Agreement.
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225

23.

23.1

For the avoidance of doubt, the Parties agree, without prejudice to any ultimate
decision to the contrary, that the terms and conditions for this Agreement shall remain
in full force and effect during such review until such time as this Agreement is
terminated in accordance with its terms.

Suspension and Termination

Either Party may suspend or terminate this Agreement or the provision of any Service
or Services on notice in writing in the following situations on the following terms.
Where no time frame is set out below, such notice shall be provided no later than
seven (7) days after the suspension or termination, as the casec may be. References to
“suspension” and “termination” not only include suspension or termination of this
Agreement, but also specific Services.

a) Either Party may suspend where suspension is necessary to deal with a
material degradation of either Party’s telecommunications network or services;

b) Either Party may suspend where the other Party fails to pay any undisputed
mvoice or payable undisputed portion of an mvoice within thirty (30) days of
deemed receipt of an invoice, and may terminate where the other Party fails to
pay any undisputed invoice or any undisputed portion of an invoice when due
and has failed to remedy such non-payment within three (3) month of receipt
of a notice from the billing Party that the Agreement will be terminated for
non-payment;

c) Either Party may suspend where the other Party i1s engaged in acts or
omissions which impair the integrity or security of the Party’s network or
services, and may suspend on five (5) days’ notice where the other Party is
engaged in acts or omissions which will impair the integrity or security of the
Party’s network or services and has failed to take reasonable steps during that
period to ensure that such impairment does not result;

d) Either Party may terminate this Agreement where Services have been
suspended under the terms of Clause 23.1(c) above for at least ninety (90)
days, and the suspended Party fails to remedy the acts or omissions giving rise
to the suspension within ninety (90) days of notice under Clause 23.1(c) being
given;

c) Either Party may suspend where the other Party is in breach of any material
obligation contained in this Agreement and may terminate where the other
Party fails to remedy such breach within fourteen (14) days of notice being
given;

1) Either Party may suspend where the other Party knowingly engages in conduct

which is harmful to the Party, and which is unlawful or interferes with the
obligations of the Party under its licence, the Law or Regulations, and may
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23.2

24,

24.1

24.2

25.

23.1

terminate if the conduct does not cease within two (2) days of notice being
given;

2) Either Party may suspend or terminate if either Party’s Public Network
Operator Licence and/or relevant Frequency Authorization necessary to entitle
the Party to interconnection or to enable the Party to carry out its obligations at
any time expires or is revoked by the Authority and is not immediately
replaced or re-issued;

h) Either Party may suspend where the other Party engages in conduct that would
endanger life or safety, or damage the property of the Party, and may
terminate if such conduct is not ceased within two (2) days of notice being
given;

1) Either Party may suspend or terminate if the other Party ceases to carry on
business, enters into liquidation (other than for the purpose of merger or
reconstruction where the emergent company assumes its obligations
hereunder) or is dissolved or becomes bankrupt or insolvent or takes or suffers
any similar action in consequence of debt,

n Either Party may terminate with the agreement of the Other Party on
reasonable notice as agreed by the Parties.

In each case where service is suspended pursuant to Clauses 23.1, it shall be restored
once the circumstances warranting suspension have ceased to apply. Exercise of a
right to suspend under Clause 23.1 shall not prejudice the suspending Party’s right to
exercise any other existing right to terminate pursuant to clause 23.1. The Party
whose service is suspended shall remain liable for any Charges in respect of the
suspended Service throughout the period of suspension.

Effects of Termination

Termination or expiry of this Agreement shall be without prejudice to the rights and
obligations of the Parties accruing prior to such termination and such termination shall
not affect the continuance in force of any provision of this Agreement which is
expressly or by implication intended to continue in force (including but not limited to
Clauses 1, 9, 11, 18, 20, 24, 26 and Paragraph 2.3.2.6 of the Joint Working Manual).

Termination or expiry of this Agreement shall not operate as a waiver of any breach
by a Party of this Agreement and shall be without prejudice to any rights, liabilities or
obligations of either Party which have accrued up to the date of termination.

Force Majeure

Neither Party shall be liable to the other for any delay or failure to perform or observe
any provision of this Agreement by reason of Force Majeure during the period of time
the Force Majeure event persist.
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23.3

254

235

26.

26.1

26.2

26.3

The Party affected by any Force Majeure shall promptly notify the other of the
estimated extent and duration of its inability to perform its obligations under this
Agreement. Upon cessation of the delay or failure resulting from Force Majeure, the
Party affected shall promptly notify the other of such cessation.

If, as a result of Force Majeure, performance by either Party of its obligations under
this Agreement is only partially affected, that Party shall nevertheless remain liable
for the performance of those obligations not affected by Force Majeure.

If the Force Majeure lasts for six months or less from the date of any notification
under Clause 25.2, any obligation outstanding shall be fulfilled by the Party affected
as soon as possible after cessation of the Force Majeure, save to the extent that such
fulfilment is no longer practically possible or is not required by the other Party.

If the Force Majeure lasts for more than six months from the date of any such
notification and notice of cessation has not been given and such Force Majeure
prevents the affected Party from performing its obligations in whole or in part during
that period, the unaffected Party shall be entitled (but not obliged) to terminate this
Agreement by giving not less than thirty (30) days written notice to the other after
expiry of such six month period, unless notice of cessation of the Force Majeure is
received by the unaffected Party prior to the expiry of such thirty (30) days notice. If
this Agreement is not so terminated under the provisions of this Clause 25, any
obligations outstanding shall be fulfilled by the Party affected by the Force Majeure
as soon as possible after the Force Majeure has ended, save to the extent that such
fulfilment is no longer possible or is not required by the other Party.

Liability

Neither Party shall be liable to the other in respect of any action, claim, suit or
demand brought or made against the other by any third person pursuant to a
contractual relationship with that other Party.

Notwithstanding any other provision of this Agreement, neither Party shall be liable
to the other in contract, tort or otherwise for indirect, purcly economic, special,
punitive or consequential loss or damage, foreseeable or not, arising from ifs
performance or non-performance of its obligations under this Agreement, including
through negligence to the extent permitted by law, unless caused by wilful acts or
wilful omission.

In addition to the other limitations contained in this Clause 26, the liability of each
Party to the other in contract, negligence, and otherwise in respect of its performance
under this Agreement shall be limited, to the extent permitted by law, to US$1.0
million for any one incident or series of events arising from a single incident, and US
1.5 million for al events (connected or unconnected) in any period of twelve
consecutive calendar months.
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26.4

26.5

26.6

Subject to Clause 26.2, nothing in this Agreement shall exclude or limit the liability of
one Party to the other arising out of that Party’s fraud or fraudulent misrepresentation,
wilful acts or wilful omissions.

Subject to Clause 26.6, each Party (“the Indemnifying Party”) shall indemnify the
other (“the Indemnified Party’) against all liability or loss arising directly from, and
any reasonable cost, charge or expense incurred in connection with:

a) damage to or loss of any Telecommunications Apparatus or other property of
the Indemnified Party caused by the negligence or wilful acts or omissions of
the Indemnifying Party or its employees, directors, representatives or agents
arising out of or in connection with this Agreement; and

b) any action, claim, suit or demand by any person against the Indemnified Party
in respect of or arising out of any negligence or wilful acts or omissions of the
Indemnifying Party in the course of providing services to the Indemnified
Party.

If any action, claim, suit or demand (“claim™) is made by any person against the
Indemnified Party which, if satisfied or paid by the Indemnified Party, would result in
liability by the Indemnifying Party under the indemnity set out in Clause 26.5:

a) the Indemnified Party must give written notice of the claim to the
Indemnifying Party as soon as practicable after the making of the claim; and

b) within thirty (30) days after receipt of that notice, the Indemnifying Party
must:

1) cause the Indemnified Party to be put in sufficient funds to satisfy or
pay the claim; or

11) give notice to the Indemnified Party directing it to take such action
(including legal proceedings) in respect of the claim as notified at the
Indemnifying Party’s expense; and

c) the Indemnifying Party must cause the Indemnificd Party to be put, and
therefore maintained, in sufficient funds in sufficient time to pay all
reasonable costs and expenses of any action or settlement directed by the
Indemnifying Party under Clauses 26.6(b) and 26.6(d) and

d) the Indemnified Party:
1) must take such action as the Indemnifying Party reasonably directs to

avoid, dispute, defend, appeal, scttle or compromise (“deal with™) the
claim and any adjudication thereof; and

C&W Commercial In Confidence Page 21 of 30



Digicel Cayman v 1.0 Legal Framework 29 January 2004

27.

27.1

272

27.3

27.4

27.5

28.

28.1

28.2

11) must not deal with the claims except as directed by the Indemnifying
Party.

Relationship of the Parties

In giving effect to this Agreement, the relationship of the Parties to each other shall be
that of independent contractors. Nothing in this Agreement shall be construed as or
shall constitute the relationship of the Parties as an agency, partnership, franchise,
employment, joint venture or other joint venture relationship between the Parties.

No Party shall have the right to enter into contracts or pledge the credit of or assume
or incur expenses or liabilities or any obligation of any kind (including but not limited
to the making of any representation or warranty), express or implied, on behalf of the
other Party unless otherwise expressly permitted by such other Party in writing.

The only Parties to this Agreement are the Telco and C&W.

This Agreement confers benefits and imposes burdens only upon the Parties to this
Agreement and does not confer any benefit of any kind whatsoever or impose any
burden of any kind whatsoever upon any person or entity who is not a Party.

Subject to any express provision of this Agreement to the contrary, this Agreement
does not provide any person or entity who is not a Party with any remedy, defence,
claim, action, claim of action or other right of any kind, or impose any liability upon
such person that that person did not have before this Agreement commenced.

Representations of the Parties

Each Party represents that it is now and will remain in compliance with all laws,
regulations, and orders applicable to its performance of its obligations under this
Agreement. Each Party shall promptly notify the other Party in writing of any
governmental or regulatory action that suspends, cancels, withdraws, limits or
otherwise materially affects its ability to perform its obligations under this
Agreement.

Each Party represents and warrants to the other that it:

a) i1s a limited liability company duly incorporated or continued and validly
existing under the laws of the Cayman Islands and has all necessary corporate
power and capacity to own its properties and carry on its business in the
Cayman Islands as presently carried on and is duly licensed, registered or
qualified under the relevant company or corporate legislation in all
jurisdictions where the character of its property owned or leased or the nature
of the activities conducted by it makes such licensing, registration or
qualification necessary or desirable;
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29.

29.1

29.2

29.3

30.

30.1

30.2

30.3

b) has all necessary corporate power, authority and capacity to enter into this
Agreement and to carry out its obligations in accordance with their terms
subject to necessary regulatory approval, and that the execution and delivery
of this Agreement have been duly authorised by all necessary corporate action
on its part; and

c) is duly qualified to act as a Public Network Operator under the Law and shall
hold all valid licences or permits as deemed or granted under the Law to
establish and operate Telecommunications Apparatus and to provide specified
services.

Severability

The individuality or enforceability for any reason of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder of this
Agreement.

If further lawful performance of this Agreement or any part hereof shall be rendered
impossible by the final judgement or final order of any court of competent
jurisdiction, commission or governmental agency or similar authority having
jurisdiction over either Party, the Parties undertake that they will exert their best
cfforts to agree on an amendment or amendments to this Agreement or on
modifications of their practices hereunder in such manner as will fully comply with
such final judgement or final order and render further performance lawful.

The enforceability of all rights or obligations of the Parties under this Agreement or
the portion thereof judged invalid, illegal or otherwise unenforceable by such final
judgement or final order, shall be suspended as from the date thereof pending the
outcome of negotiations between the Parties as aforesaid though without prejudice to
all or any accrued rights of the Parties in respect of the past performance or
observance thereof.

No Waiver

Failure or delay by either Party at any time to enforce any of the provisions of this
Agreement shall not be construed by the other as a waiver of any such provision nor
in any way affect the validity of this Agreement or any part thercof.

Subject to Clause 22.4, no variation, modification or waiver of any provisions of this
Agreement shall in any event be of any force or effect, unless the same 1s in writing
signed by each of the Parties hereto.

No forbearance, delay or indulgence by either Party in enforcing the provisions of this
Agreement shall prejudice or restrict the rights of such Party nor shall any waiver of
its rights operate as a waiver of any subsequent breach and no right, power or remedy
herein conferred upon or reserved for either Party is exclusive of any right, power or
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311

32.

321

32.2

323

33.

33.1

remedy available to such Party and each such right, power or remedy shall be
cumulative.

Entire Agreement

This Agreement and to the extent applicable governmental regulations, tariffs or rules
constitutes the entire Agreement and understanding between the Parties and
supersedes all previous Agreements, understandings and representations between the
Parties, whether oral or written, as it relates to interconnection.

Assignment

Neither Party may assign the whole or any part of this Agreement or its rights or
obligations hereunder other than with the prior consent in writing of the other Party,
such consent not to be unrcasonably withheld or delayed. Notwithstanding the
foregoing, ncither Party shall require the consent of the other Party to assign the
whole or any part of this Agreement or its rights or obligations hereunder to a
subsidiary, parent or Associated Company.

A Party may only perform an assignment under Clause 32.1 if:

a) the assignee is granted all applicable Public Network Operator Licences and
Frequency Authorizations by the Authority with respect to the ownership and
operation of all or part of the Telecommunications Apparatus of the assigning
Party and the provision of all or part of the telecommunications ICT services
of the assigning Party;

b) in cases where the assignee is an Associated Company of the assigning Party
and ceases to be a Associated Company, the assigning Party shall give prior
notification of that fact to the other Party hereto and shall procure that prior to
such cessation such assignee reassigns such rights and obligations to it; and

c) the assigning Party shall procure that the assignee enters into an agreement
with the other Party whereby the assignee agrees to observe all of the terms
and conditions of this Agreement and, if required by the other Party, the
assigning Party shall join in such agreement to guarantee the performance of it
by the assignee.

Either Party may subcontract for the provision of its services or obligations under this
Agreement, provided that, in such case, it will not be relieved of its obligations as
specified in this Agreement.

Notices

Any notice which may be given by cither Party under this Agreement shall be deemed
to have been duly given if left at or sent by courier or facsimile transmission
(confirming the same by courier) or, where the Parties expressly agree, by electronic
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333

mail, to an address to which notices, invoices or other documents may be sent under
Clause 33.3 below, or, if no such notification is given, its principal place of business
as set out herein.

Any such notice shall be deemed to have been made to the other Party on the day on
which such communication ought to have been received in due course by registered
mail or facsimile transmission. Any communication by electronic mail shall be
deemed to have been made on the day on which the communication is first stored in
the receiving Party’s electronic mailbox.

All notices under this Agreement shall be sent:
To C&W -

Cable and Wireless (Cayman Islands) Limited
Leeward 4, Safehaven Corporate Centre

P.O. Box 293 GT

Grand Cayman, Cayman Islands

Attention: Chief Executive

Cable and Wireless (Cayman Islands) Limited
Leeward 4, Safchaven Corporate Centre

P.O. Box 2425 GT

Grand Cayman, Cayman Islands

Attention: EVP, Law, Regulatory and Public Policy
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34.1

To the Telco —

Digicel Cayman Limited

3" Floor, Cayman Financial Centre

36A Dr. Roy’s Drive

P.O. Box 700 GT

Grand Cayman, Cayman Islands

Attention: Chief Executive Officer

Digicel Cayman Limited

3" Floor, Cayman Financial Centre

36A Dr. Roy’s Drive

P.O. Box 700 GT

Grand Cayman, Cayman Islands

Attention: Financial Controller

Dispute Resolution

Should a dispute or disagreement of any kind (a "Dispute") arise with respect to the
interpretation or application of this Agreement, the Parties agree to use the following
procedures to resolve the Dispute:

3411

34.1.2

A Party that wishes to invoke dispute resolution procedures shall indicate
its intention to do so by notice in writing to the other Party. Such notice
shall contain all relevant details including the nature and extent of the
dispute, and the Party in receipt of the written notice shall acknowledge
receipt of such notice within two (2) Business Days.

Within five (5) Business Days of receipt of the dispute notice pursuant to
Clause 34.1.1, the Parties shall commence good faith negotiations with the
objective of resolving the dispute. If the Dispute is not resolved within
fifteen (15) calendar days of receipt of the dispute notice, either Party may
escalate the dispute pursuant to Clause 34.1.3 If the dispute is not resolved
pursuant to the process in Clause 34.1.2, either Party may request in
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33,

36.

36.1

34.1.3

3414

34.1.5

b)

<)

writing that the dispute be escalated, identifying the Party’s representative
to whom that Party has escalated the dispute. The Party in receipt of such
notice shall acknowledge receipt of the notice within two (2) Business
Days, and will identify its representative to whom it has escalated the
dispute.

The Parties shall continue to negotiate in good faith to try to resolve the
dispute at the level of the appropriate senior managers.

In the event that the dispute is not resolved within fifteen (15) calendar
days of receipt of the second notice under Clause 34.1.3, either Party may
refer the dispute to arbitration in accordance with the rules agreed to in
writing by the Parties and in compliance with applicable legislation and
procedural convention. If the Parties are unable to agree, within ten
calendar (10) days of the dispute being referred to arbitration, on the rules
for the arbitration, the dispute shall be finally settled under the Rules of
Arbitration of the International Chamber of Commerce by three arbitrators
(unless the Parties agree to a different number) appointed in accordance
with the said Rules.

Nothing herein shall prevent a Party from:

using other dispute resolution procedures agreed to by the Partics in
writing; or

seeking (including obtaining or implementing) interim relief in
circumstances where the Party is, or will be immediately, subject to a
pressing and substantial harm due to the conduct of the other Party.
Notwithstanding any application for interim relief, the Parties shall
resolve the substantive issue in dispute in accordance with the
procedures set out in this Clause; or

Referring the dispute to the ICTA in accordance with any dispute
resolution procedure that has been adopted by the ICTA.

For greater certainty, this process shall not apply to the resolution of faults pursuant to
Paragraph 2.5.4 of the Joint Working Manual.

Not Used

Insurance Provisions

Each Party must maintain during the term of this Agreement a valid and enforceable
public and product liability insurance policy providing coverage of at least

a) US $1.0 million i respect of any one incident and unlimited in the aggregate
for public liability; and
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36.3

37.

37.1

38.

38.1

39.

39.1

40.

40.1

b) US $1.0 million in respect of any one incident and US $1.5 million in the
annual aggregate for product liability.

The policy shall insure against all risks it is prudent for the Parties to insure against.
Those risks shall include, but not be limited to:

a) Liabilities and potential liabilities under or in respect of this Agreement;

b) Fidelity coverage for losses incurred as a result of dishonesty on the part of the
Party’s employees, agents, contractors or other personnel,

c) Liability in respect of intellectual property rights infringement as more fully
described in Clause 20.

Whenever requested by either Party, the other Party shall promptly provide a
certificate issued by the relevant insurer stating that a policy in the amounts set forth
in this agreement for the named insured is in effect.

Filing of Agreement

Pursuant to Clause 2, this Agreement shall not come into effect until it is executed by
the Parties. The Partics will use their best endeavours to file this Agreement with the
Authority within two (2) days of execution. and will agree submissions to be made to
the Regulator.

Governing law and jurisdiction

This Agreement shall be governed by and construed and interpreted in accordance
with the laws of the Cayman Islands.

Counterparts

This Agreement may be executed in counterparts, all of which shall constitute one
agreement, and each such counterpart shall be deemed to have been made, executed
and delivered on the date sct out at the head of this Agreement, without regard to the
dates or times when such counterparts may actually have been made, executed or
delivered.

Reference Interconnect Offer

To the extent that the terms of this Agreement depart from those included in a RIO
lodged with the Authority, the agreement to the inclusion of any such terms in this
Agreement shall not be taken as acceptance by C&W that the terms of this Agreement
are appropriate for inclusion in the RIO or that the equivalent terms in the RIO are
inappropriate.
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42,

42.1

43,

43.1

Deposits

C&W may require the Telco to provide a security deposit. The amount of any such
security deposit shall not exceed the sum of three (3) months Usage Charges for all
Services used, or forecast to be used, by the Telco as set out in the Final Forecast.
Any security deposit furnished under this clause shall be returned to the Telco with
interest, less any outstanding Charges, in the event the Agreement is terminated. The
deposit shall also be returned, with interest, once the Telco has paid all undisputed
Charges, or payable disputed Charges when due for a period of twenty-four (24)
months.

The amount of any security deposit required pursuant to Clause 41.1 may be increased
where the Telco's current usage pattern of all Services indicates that Charges duc in
the current Billing Period will exceed, or have exceeded, the amount of any existing
security deposit in respect of an equivalent period of time held by C&W by twenty
(20) percent.

Any increase to the security deposit pursuant to Clause 41.3 shall be limited to the
difference between the existing security deposit, and the sum of three (3) months
Usage Charges for all Services based on the Telco’s current usage pattern, and such
increase shall be paid within seven (7) days of receipt of notice from C&W. Failure
to provide the increased security deposit within this timeframe shall be deemed to be a
material breach of an obligation under this Agreement.

New Services

Where C&W introduces a new retail service which the Telco may wish to provide to
its customers, C&W shall provide any underlying interconnection service necessary to
provide that retail service by the date the retail service is first made available to a
customer. However, this obligation will only apply where there is objectively
verifiable market based demand for the underlying interconnection service.

Interim Mobile Termination Rate

The Tarifts for Mobile Termination Part of the PLMN Terminating Access Service set
out in the Tariff Schedule (the "Interim Mobile Termination Rate") constitutes an
interim Tariff between the Parties. The Parties agree that on signature of this
Agreement, they will submit to the Authority a joint letter to the Authority requesting
a determination under the Information and Communications Technology Authority
(Dispute Resolution) Regulations, 2003 ("Dispute Resolution Regulations™) in respect
of a final Mobile Termination Rate. The joint letter will request that the Authority
issue its determination on a final Mobile Termination Rate within a three-month
timeframe. The Parties undertake to separately submit all information in support of
their respective positions and any other information required by Section 5 of the
Dispute Resolution Regulations by February 27th 2004. Subject to any appeal
available to cither Party, the Tariffs for Mobile Termination Part of the PLMN
Terminating Access Service determined by the Authority (the "Authority Determined
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Mobile Termination Rate") will apply from the date of signature of this Agreement.
In the event that the Authority Determined Mobile Termination Rate is higher or
lower that the Interim Mobile Termination Rate, the difference between the amounts
that would have been paid had the Authority Determined Mobile Termination Rate
been in effect from the date of signature of this Agreement shall be credited against

. the next invoice issued by C&W or Telco (as applicable). For the avoidance of doubt

the Interim Mobile Termination Rate is without prejudice to the position of either
Party with regards to the Final Mobile Termination Rate.

Return Of Deposit

C&W shall return to the Telco the difference of US $39,274.29 between the deposit
paid by Telco to cover the estimated cost of the Optical In-Span Joining Services and
the actual cost of the Optical In-Span Joining Services as set out in the Tariff
Schedule within fifteen (15) days of the signature of this Agreement.

Signed as an Agreement on the 29% day of January, 2004

" Signed for and on behalf of Cable and Wireless (Cayman Islands) Limited

By:

ool —

Timothy P. Adam
Chief Executive

Signed for and on behalf of Digicel Cayman Limited

By:

= N&~Y
J. D. Buckley
Chief Executive Officer
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July 23, 2004
Modified July 27,2004

AGREEMENT

BETWEEN:

CABLE & WIRELESS (CAYMAN ISLANDS) LIMITED (“C&W")

— and—

WIRELESS VENTURES (CAYMAN ISLANDS) LIMITED (“WVCIL”)
—and —

DIGICEL CAYMAN LIMITED (“Digicel”)

(each a “Party” and collectively the ‘“Parties™)

WHEREAS the Parties have been engaged in mutual discussions related to appropriate
resolution of disputes they have on the issues of (a) the proper application of imputation
tests to be used for evaluation of C&W’s retail mobilesates by the Information and
Communications Technology Authority (the “Authority”), and (b) the final mobile
termination rates to be put into place as part of the Parties’ various interconnection
agreements;

THEREFOQORE, in consideration of the mutual covenants set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties declare as follows:

1. The Parties have reached agreement on the approptiate application of an imputation
test to be used by the Authority, as called for under C&W’s license, in the evaluation
of retail mobile postpaid price plans proposed by C&W. The conditions under
which the parties believe there is sufficient concern for the Authority to consider

application of an imputation test for postpaid plans, as agreed upon by the Parties,
are set forth below.

2. The Parties have reached agteement on the appropriate rates to be paid for
termination of mobile traffic, specifically identified in the Tariff Schedule in their
various interconnection agreements as PLMN Terminating Access Service. The
terms of the rate agreement are set forth below.

3. Cable & Wireless Mobile Postpaid Plans

Upon signature of this Agreement, it is understood between the Parties that C&W
will bring into effect the postpaid rates filed with the Authority by letter of 8 July
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2004, the details of which are attached as Annex [. If C&W chooses to have these

rates become effective on 28 July 2004, the other Parties to this Agreement will have
no objection.

FLLRIC

The Parties hereby acknowledge, and wish to inform the Authority that in their view,
the earliest feasible date by which a FLLRIC model could be completed (to include

all of the items currently contemplated to be completed by 31 December 2005) is 30
June 2006.

In that regard, it is the intention of the Parties to fully assist the Authority in its
completion of a FLLRIC model, within that time-frame, mindful of the right of all
the Parties to fully participate in that regulatory process so as to advance their own
interests, while acknowledging the need for all the Parties not to do anything that

would prevent or obstruct the completion of the FLLRIC model within that time-
frame.

Mobile Termination Rate - PLMN Terminating Access Setvice

In the event that the Authority agrees that 30 June 2006 is the earliest feasible date
by which the FLLRIC Model could be completed, it is agteed and proposed that the
PLMN Terminating Access Setvice rate that shall apply as between the Parties from
the date of this Agreement up to 30 June 2006 shall be $.1845 CI (§.225 US).

For the avoidance of doubt, it is agreed and proposed that from the date of
execution of this Agreement until the completion of the transition of the PLMN
Terminating Access Service rate to FLLRIC, there should be only one mobile
termination rate that applies as between the Parties, as specified herein, which will
apply to all calls delivered by any one of the Parties to the mobile network of any of
the others, and in accordance with all Cayman Islands telecommunications
regulations.

. Transitional Period

" From 30 June 2006 onwards, the Parties propose that so as to minimise the

~ potentially distuptive effect of changing from a rate of $.1845 CI ($.225US)to a
FLLRIC derived figure for Mobile Termination, the Parties are agreed and propose
to the Authority, that for a transitional period of 30 months from 30 June 2006, the
mobile tetmination rate shall progressively decline to the FLLLRIC derived mobile
termination rate, such that at the end of that period, the mobile termination rate shall
be as derived from the FLLRIC Model. Itis agreed and proposed that the rate will
be reduced in a linear manner on a quarterly basis during that petiod of 30 months,
in accordance with the formula contained in Annex II to this Agreement.
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In the event that the FLLRIC proceeding is not completed by 30 June 2006, the
dates and time frames set forth in Sections 5 and 6 shall be extended on a day-for-

day basis consistent with the additional time needed to complete the FLLRIC
proceeding.

Nothing in this Section is to be considered an acknowledgment by any of the Parties
that the to-be-determined FLLRIC mobile termination rate will be higher or lower
than the mobile termination rate set in this Agreement.

PSTN Terminating Access Services

The Parties agree and propose that the rate for PSTN Terminating Access Services
(as defined in the Tariff Schedules of the Parties’ intetconnection agreements)
currently agreed should stay in place until rates are calculated in accordance with the
FLLLRIC Model, whereupon, as between them and in accordance with Cayman
Islands telecommunications regulations, the rates should be calculated in accordance
with the formula contained in Annex III to this Agreement.

Nothing in this Section is to be considered an acknowledgment by any of the Parties
that the to-be-determined FLLRIC PTSN Terminating Access Service rate will be
highet ot lower than the PSTN Terminating Access Service rates set out in Annex
IIT of this Agreement.

Imputation Test for C& W Retail Mobile Services

The Parties agtee and propose that provided that Cable & Wireless' retail postpaid
mobile packages are at least equal in price to those of WVCIL or Digicel, as
adjudged by the Authority, then in no event will either WVCIL or Digicel make a
case to the Authority alleging that any package fails the applicable imputation test.

However, where any subsequently-proposed Cable & Wireless retail postpaid
package’s effective rates fall below the effective rate threshold shown in Annex IV to
this Agteement, it shall amount to sufficient cause for the Information and
Communications Technology Authority to apply imputation tests in accordance with
the legal standards for such a test, as determined by law and by the Authority. For
the avoidance of doubt, if the effective rates fall at or above the effective rate
threshold shown in Annex [V to this Agreement, the Parties shall not request the
Information and Communications Technology Authority to apply imputation tests
to such rates.

In respect of the Cable & Wireless retail postpaid mobile packages refetred to in
Annex I, in the event that the Authority applies an imputation test to those retail
mobile packages, it is the view of both WVCIL and Digicel that all of the packages
pass the applicable imputation tests. That view is strictly without prejudice to any
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view that WVCIL or Digicel may take as to any future C&W packages, including any
modifications to existing ones.

‘The Parties further propose that for purposes of the imputation test contained in the
Cable & Wiireless licence, as and from 30 june 2006, the required inputs as to the
cost of interconnection should be as derived from the FLLRIC Model, regardless of
any MTR paid under this Agreement, and excluding any mark-ups for common
costs.

Consequential Changes

The Parties agree that the terms of this Agreement will have no retrospective effect,
and further agree that existing agreements between the Partes in relation to
interconnection shall be deemed to have been amended so as to give full effect to
the terms of this Agreement.

In addition, the Parties agree to refrain from making any claim or instituting any
proceedings based on presumed anti-competitive conduct on the part of C&W
relative to the rate plans in effect prior to 28 July 2004 or based on any findings
made by the Authority against C&W in any of the Authority’s decisions related to
those same rate plans.

Publicity

‘The Parties agree and hereby undertake not to exploit, whether by advertising or
other means, for commercial advantage the fact that this Agreement has been
concluded, or in addition, any of its contents. This is without prejudice to the right
of all parties to lawfully compete on the basis of price and service. It is undetstood
between the Parties that once the rates set forth in Annex I are notified to the
Authority and no objection is made thereto by the Authority, there shall be no
impediment to C&W informing the market to that effect, in addition to reassuring
customers as to the continuity of those rates.

Approval

The Parties agree to submit this Agreement to the Authority for such approval as is
required by law. In the event that such approval, for all or any part of the
Agreement, is not obtained, then the entire Agreement shall be null and void.

Currency

All currency amounts stated in this Agreement are set, and are to remain, at a
conversion rate of $.82 CI to $1.00 US,
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Signed as an Agreement on July __, 2004,

Cable & Wireless (Cayman Islands) Limited

By:

Name:

Tite:

Date:

Witeless Ventures (Cayman Islands) Limited

By:

Name:

Title:

Date:

Digicel Cayman Limited

By:

Name:

Title:

Date:
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Annex [

C&W Rates Proposed as of 8 July 2004

See Attached Notified Tariffs
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Annex I1

Mobile Termination Rate
Transition Schedule

The Mobile Termination Rate will decrease on a straight line basis using the formula below.
The formula will be applied in the first quarter effective 1 July 2006. The formula subtracts
the decrement from the previous quarter over 10 quarter periods (from first quarter starting
at 1 July 2006 and the final quarter ending on 31 Dec 2008) with the resulting effect of the
final quarter being at the FLLRIC rate.

This formula is effective, on a quarterly basis, from 1 July 2006 until 31 December 2008
(unless modified by Section 7, above).

‘The starting point of the formula is the 1US$$0.225 on 30™ June 2006.
Quarter,,,. Quarter ~{(0.225-w)/10)

Where w = FLLRIC mobile termination rate



July 23, 2004
Modified July 27,2004

Annex I11

Fixed Termination Rate
Transition Schedule

The Fixed Termination Rate will decrease on a straight line basis using the formula below.
The formula will be applied in the first quarter effective 1 July 2006. The formula subtracts
the decrement from the previous quarter over 10 quarter petiods (from first quarter starting

at 1 July 2006 and the final quarter ending on 31 Dec 2008} with the resulting effect of the
final quarter being at the FLLRIC rate.

This formula is effective, on a quarterly basis, from 1 July 2006 unti] 31 December 2008.

The starting point of the formula is CI§ 0.0125 per call, Ci$ 0.0091 per minute and CI$
0.00086 per minute for the call set-up, call duration and interconnection specific charges,
respectively, on 30™ June 2006.
Quarter_ ;. Quarter -((0.0125-x)/10)

Whete x = FLLRIC fixed call set-up charge
Quarter,,,. Quarter,-((0.0091-y)/10)

Where y = FLLRIC fixed duration charge

Quartet,,,. Quarter,-((0.00086-z)/10)

Where z = FLLRIC fixed interconnection specific charge



Annex IV

July 23, 2004
Modified July 27,2004

Thresholds for triggering imputation tests of postpaid plans

Points to be used for
Bands populating linear functions Effective raie
that define threshold threshold (CI$)
1 1-150 3.20
2 250 $.17
3 450 $.123
4 850 $.083
5 1500 $.076
6 2,500 $.066
7 4,250 $.065
8 10000 $.055
9 20,000 and above $.048
a

Note A: For all minutes that are between bands (but not explicitly included in the table
above), the effective rate threshold is populated linearly.

Note B: For bands 1 and 9, a flat effective rate threshold is used for all minutes in those
bands. Thus, in band 1, all minutes from 1-150 use an effective rate threshold of $.20. In
band 9, all minutes from 20,000 and above use an effective rate threshold of $.048.

Note C: The “Effective Rate” is defined as the headline monthly flat rate divided by the
number of bundled minutes offered in the plan. For example, for the b250 plan shown as
part of Annex I, there are 250 minutes offered at $45.00, creating an effective rate of

$.18.



EXHIBIT C



0.036Km of Exclusive (2 Bore) Duct
0.191Km of Shared Duct (2 Bore) per Bore
0.473Km of Shared Duct (4 Bore) per Bore
0.443Km of Shared Duct (6 Bore) per Bore
1.203Km of 48 Fibre Cable

OmniLinc S§ ADM

E1 Ports

IRM*

Nokia Signalling Ports

Billing Upgrade

IT Services

Joint box

Early Termination Charges o

0.036Km of Exclusive (2 Bore) Duct
0.191Km of Shared Duct (2 Bore) per Bore
0.473Km of Shared Duct (4 Bore) per Bore
0.443Km of Shared Duct {6 Bore) per Bore
1.203Km of 48 Fibre Cable

OmniLine S§ ADM

E1 Ports

IRM*

Nokia Signalling Ports

Billing Upgrade

IT Services

Joint box

Charges for Installation and Testing

Switch testing charge

{Budgetary) Mobile to Mobile Costing for Di glcel Cayman
Footway Box Joining Service

#REF!

_Proport_idp.__of. . Once-off |- .Monthly ¢ | Annual recurring
" Cable/Duct | "+ . o ,ﬂ’e"”‘““g. SR
R - CI$ CI$. - CI$
42% 159.98 0.76
2.1% 424.39 201
1.0% 587.26 2,78
0.7% 408.71 1.94
4.2% 606.63 2.88
26,221.85 293.38 .|..
9,502.87 106.32
3,229.78 36.14
20,319.38 227.34
88,890.37 994.54
350,000.00
2,614.03 12.39
152,965.24 1,680.48 350,000.00
B
Proportmn of ] - Charge per
Cablc/Duct ‘temaining month
42% 0.23
2.1% 0.60
1.0% 0.84
0.7% 0.58
4.2% 0.86
88,01
31.%0
10.84
68.20
298.36
8,750.00
372
9,254
Tnstallation and
Testing Charges
CIs .-
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{Budgetary) Mobile to Mobile Costing for Digicel Cayman - Digicel Request

Footway Box Joining Service

0.036Km of Exclusive (2 Bore) Duct
0.191Km of Shared Duct (2 Bore) per
0.473Km of Shared Duct (4 Bore) per
0.443Km of Shared Duct {6 Bore) per
1.203Km of 48 Fibre Cable
OmniLinc 8§ ADM

E1 Ports

IRM*

Nokia Signalling Ports

Billing Upgrade

IT Services

Joint box

Early Termination Charges

1

0.036Km of Exclusive (2 Bore) Duct
0.191Km of Shared Duct (2 Bore) per
0.473Km of Shared Duct (4 Bore) per
0.443Km of Shared Duct (6 Bore) per
1.203Km of 48 Fibre Cable
OmniLinc $§ ADM

E1 Ports

IRM*

Nokia Signalling Ports

Billing Upgrade

IT Services

Joint box

Charges for Installation and Testing

Switch testing charge

T Moty [ Aomual
cs o oas

(.38

1.01

1.39

0.97

1.44

1,307.01 6.20

2.400.49 11.38 0.00
foono o i E Fo
- Proportion of |, - Charge per..-
" Cable/Dict .. | remaining month
BRE B S T
4.2% 0.11
2.1% 0.30
1.0% 0.42
0.7% .29
4.2% 0.86
1.86
4
Installation and
Testing Charges
- CIS

0.00

1




EXHIBIT E



63.

64.

65.

66.

66.1

interconnection agreement.

The first time thét C&W responds to a wﬁtten request from a Licensee
under section 44(3) of the Law, C&W shall provide a copy of the
response to that request to the Authority.

Part 6 —Wholesale Services

Authority may mandate resale. From the Effective Date, C&W
shall offer any service to other licensed operators on a wholesale
basis if the Authority has issued a written direction requiring C&W to
do so. The wholesale price of any service that is required to be

offered for resale shall, subject to any specific exemptions in section
66. below, be:

(8 (in the case of a service covered by the commitments given in
. Attachment 1) as calculated in this Agreement; and

(b) (in all other cases) C&W's retail price less a discount to reflect
. the avoided retail costs to C&W of providing that service.

Rate changes. Wholesale rates shall be adjusted with effect from
the date that changes to the relevant retail rate take effect, save and
except that wholesale rates shall not increase more than once in each
calendar year without the prior written approval of the Authority. In
the case of rates given conditional on a term commitment, those rates
shall remain as agreed during the life of that commitment unless
similarly situated existing retail customers of C&W receive a rate
reduction. ‘

Spedific exceptions. If the wholesale price is lower than the cost of
providing that service, the wholesale price shall be the retail price of
that service (i.e. no discount applies to such services). ("Cost’ shalil
have the same meaning as in Table 2 but excluding common costs).

C8W shall not be required:

(8) to offer wholesale access for traffic that neither originates, nor
terminates, in the Cayman Islands;

(b) to make available on a wholesale basis any service which it
does not itself offer to retail customers; and

35



67.

69.

70.

/1.

(c} to make available wholesale services for which there is
insufficient demand to justify the cost of development.

Costs associated with wholesale services. With the exception of
the services set out in Attachment 1, C&W shall be entitled to recover
all material costs, if any, it incurs in developing the product
capabilities necessary to provide an ICT service on a whoiesale basis.
Such costs should be shared amongst alt purchasers of the resale
service in an equitable manner.

Bundling. Where retail services are offered together to create a
bundled service, both the retzil services included in the bundle and
the bundled service itself shall be made available as wholesale
services unless the Authority has granted an exemption.

Mobile not mandated for wholesale. The Authority agrees to
grant C&W an exemption from the requirement to offer mobile
services on a wholesale basis regardless whether such services are
offered on a bundled or unbundied basis, unless, at a date after the
first anniversary of the Effective Date:

(a) CBW is the only operator of a mobile network in the Cayman
Islands and (b) wholesale mobile services are reasonably requested
by ancther Licensee which, in the Authority’s view, such request
would promote competition in the mobile market.

Notwithstanding the above, any requirement that C&W shall offer
mobile services on a wholesale basis shall cease to apply once C&W is
no longer the only mobile network operator in the Cayman Islands. If
the conditions in (a) and {b) were met and ancther Licensee had
obtained wholesale mobile services, its commercial arrangements with
C&W shall continue for the length of the existing agreement.

C&W Commitments. Without being specifically required to do so by
the Authority, C&W shall, from the dates specified in Attachment 1,
make the wholesale services available to ICT licensees on request as
set out in the Attachment 1 to this Schedule 4.

Part 7 - Corporate Choice

As part of its performance of this Agreement, C&W shall cease to offer
‘Corporate Choice’ contracts on the Effective Date, provided that each
Corporate Choice customer elects to take service under the standard
terms and conditions including the new pricing for IDD calls as set out
in this Agreement. The parties agree that C&W shall not apply
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EXHIBIT F

Transit rates in Scandinavia — single transit

Norway
Set Up fee  Peak Off peak
Single Transit NOK/min)} 0.015 0.02 0.02

Single Transit (CI$/min) 0.602167 0.002889 0.002889
Conversion rate 1 NOK = 0.1444 CI$

hitp://www jara.no/produktlosninger/telefoni/dok/jara _samtrafikkavtalen 20080901.pdf Bilaga
5, page 87 Table item 3, “Transitt innen samtrafikkomrade”

Sweden

Set Up fee  Peak Off Peak
Single Transit (SEK/min)  0.004 0.0132 (.0083
Single Transit (C1$/min) 0.000469 0.001547 0.000972
Conversion rate 1 SEK =0.1172 CI$

http://www.teliasoneraic.se/pub ic/tab offers/reference offer 2 doc/0.2969 refid%253102%252
6docerpid%253D40%2526langCode%253Den.00.html  Bilaga B 2-3, Pris TeliaSonera transit

Denmark

Set Upfee  Peak Off Peak
Single Transit (DKK/min)  0.0172 0.0063 0.0032
Single Transit (CI1$/min) _ 0.002832 0.001037 0.000527
Conversion rate 1 DKK = 0.164635 CI$ |

http://download.tdc.dk/pub/tdc/erhverv/branchesalg/udveksling trafik/HA Udveksling trafik fa
stnet BA v standard 191208 pdf Table D




