18 June 2009

Mr. David Archbold

Managing Director

Information and Communications Technology Authority
3rd Floor, Alissta Towers

Grand Cayman

Cayman islands

Dear David,
Re: Duct Space Infrastructure Sharing Agreement

TeleCayman Limited and Cable & Wireless Cayman Islands Limited (trading as LIME)
have reached agreement on all issues regarding infrastructure sharing of LIME duct
space in the downtown core area. TeleCayman hereby files the said Infrastructure
Sharing Agreement as per Section 22 (1) of the Information and Communications
Technology Authority (Interconnection and Infrastructure Sharing) Regulations, 2003.

It is requested that all pricing information in the said Infrastructure Sharing Agreement
be designated as “confidential”. This request is made pursuant Section 3 of the
Information and Communication Technology Authority (Confidentiality) Regulations,
2003 (the “Regulations”). Disclosure of this information would reveal the positions taken
by the Parties during confidential negotiations, and would enable competitors to have
sensitive commercial information which could put the parties at a competitive
disadvantage.

TeleCayman Limited is filing a redacted version of the said Infrastructure Sharing
Agreement pursuant to sub section 4(1) (c] (ii) of the Regulations.

Ym&si_ cerely, .
/Z//O/W Lot
Tom Kinstler

Financial Controller

Cc Derrick Nelson, LIME, Frans Vandenries, LIME

www.telecayman.com

Cayman Corporate Centre, 4th Floor, 27 Hospital Road, PO Box 704, Grand Cayman KY1-1107, CAYMAN ISLANDS
Tel. +1 (345) 769 1000 Fax. +1 (345) 769 0999 Email ask@telecayman.com Website telecayman.com



DATED: 1 NOVEMBER 2008

TELECAYMAN LIMITED
and

CABLE AND WIRELESS (CAYMAN ISLANDS) LIMITED

WHOLESALE SUB-DUCT LICENCE AGREEMENT

|
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THIS AGREEMENT is made the 1st day of November 2008, (the "Effective Date")

BETWEEN

) TELECAYMAN LIMITED, whose registered office is at Cayman Corporate Centre, 4" Fioor, 27 Hospital
Road, PO Box 704 GT, George Town, Grand Cayman, Cayman Islands ("the Customer”) and;

{2 CABLE AND WIRELESS (CAYMAN ISLANDS) LIMITED, whose registered office is at P.O. Box 293, One
Technology Square, 19 Eastern Avenue, George Town, Grand Cayman KY1-1104, Cayman Islands (‘the

Supplier”)

{each a *Party” and collectively the ‘Parties”)
WHEREAS:

A, The Supplier and the Customer have both been granted licences to operate an ICT network by the
{nformation and Communications Technology Authority,

B. The Customer wishes to acquire, and the Supplier wishes to grant for the Term, the right to use space
within the Supplier Duct as hereinafter defined and all ancillary rights as the Rights are hereinafter defined
the route of which is shown on the map in Scheduls 1 subject to the terms of this Agreement.

C. The Supplier wishes to provide, and the Customer wishes to take maintenance services in respect of the
Supplier Duct on the terms of Clause 11 and Schedule 3.

NOW [T IS HEREBY AGREED as follows:

1.  DEFINITIONS
1.1 Inthis Agreement:

“pAgsoclated Company” means as the context may
require in relation to a Party, either: (i) that Party's
ultimate Holding Company (if any) or any Subsidiary
thereof, or (i) i the Party has no ultimate Holding
Company, any Subsidiary of that Party,

“Agreement” means this agreement including any
Schedules annexed herefo;

“Base Rate” means the base lending rate of the
FirsiCaribbean International Bank in the Cayman
Islands on the first Waorking Day of the month of the
relevant invoice,

“Breakout Chamber” means the existing chambers
belonging to the Supplier at a Breakout Location;

“Breakout Location” means the locations at which
the Customer shall be pemmitted to break out the
Customer Cable from the Customer Sub-Duct at the
Breakout Chamber as such locations are detailed in
Schedula 1;

Supgler ___
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“Breakout Duct’ means the duct installed by the
Supplier connecting a Breakout Chamber with premises
or facilities other than the Customer Duct System;

“Charges” means collectively the Non-Recurring

Charges and the Recurring Charges set out in Schedule
4;

“Commencement Date” means the date on which the
Supplier notifies Customer that all Customer Sub-Duct
in respect of all Routes specified in a purchase order is
ready for the installation of the Customer Cabls;

“Competent Authority” means any agency, authority,
depariment, inspectorate, minister, official, court,
fribunal, or public or stetutory person (whether
autonomous or not} of the Cayman islands, the
govemments thereof, or any ofher such body which has
jurisdiction over the Parties or all or part of the subject
matter of this Agreement;

“Customer Licence” means the authority granted to
the Customer under the Informafion and
Communications Technology Authority Law (as
amended from time to time), pursuant to which the
Customer has the necessary rights to exercise the
Rights granted under this Agreement;
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“Customer Cable” means the fibre optic cables
belonging to the Customer which are permitted to be
installed by the Customer at the sole and entire cost of
the Customer within the Customer Sub-Duct, the

Supplier Duct and the Supplier Chambers subject to
this Agreement;

“Customer Duct System” means the duct and
chambers belonging to the Customer which the
Customer wishes fto connect to the Supplier
Infrastructure subject to this Agreement;

“Customer Sub-Duct” means the one-inch (1"} sub-duct
which Supplier shali install at the sole and entire cost of
the Customer in the Supplier Duct and the Supplier
Chambers, and info which the Customer shall be
permitted to install the Customer Cable, subject to this
Agreement,

“Customer Work" means the work to be carried out by
the Customer at the sole and entire cost of the
Customer as set out in Schedule 2;

“Handover Certificate” means the ceriificate at
Schedule 6 which the Partles shall complete to record
the Commencement Date;

“Intellectual Property Rights” means all rights in
software, inventions, patents, copyrights, design rights,
semiconductor topography and chip design rights,
database rights, trade marks and trade names, domain
names, sarvice marks, trade secrets, know-how and
other intellectual property rights (whether registered or
unregistered) and all applications and registrations for
and extensions and renewals of such rights or any of
them, anywhere in the world;

“Interface Chamber” means those existing chambers
belonging to the Supplier at each end of the Supplier
Duct at which point the Customer is permitted to
access the Supplier Duct via Interface Duct as detailed
in Schedule 1;

“Interface Duct” means the duct installad by the
Supplier at the sole and entlre cost of the Customer
connecting the Interface Chamber to the Customer Duct
System;

"IPR Claim" means an action or claim by a person that
the use or recsipt of the Services, Circuit Equipment,
Systems, or other IPR supplied by the Supplier in
connection with this Agreement infringes the Intellectual
Property Rights of that or any other person;

Supplier
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“Law” means (I} any law, slatute, regulation,
instruction, guideline or code of conduct having force of
law of any govemmental or other regulatory authority or
agency of competent jurisdiction or (i) any term in any
regulatory or governmental licence required for the
performance of this Agreement,

“Maintenance  Responsibilities”
arrangements detailed in Schedule 3;

means the

"Major Fault” means a fault where there is major
damage to the Supplier Infrastructure which causes a
fotal loss of electronic communications transmission in
the Customer Cabie;

“Non-Recurring Charges” means the non-recuring

Charges payable by the Customer as set out in
Schedule 4;

“the Plan” means the plan annexed at Schedule 1;

“Recurring Charges” means the monthly recurring

Charges payable by the Customer as set out in
Schedule 4;

“Rights” means the rights granted pursuant to clause
2.1 of this Agreement;

“Route” means the route over which the Supplier Duct
is installed as shown on the plan in Schedule 1and
“Routes"” shall be construed accordingly;

“Services” means the services 1o be provided by the
Supplier fo the Customer hereunder (including without
limitation the ability to exercise the Rights) and Service
shall mean any one of them;

“Specification” means the procedures and
specifications set out in Scheduls 5 to which the
Customer shall conform;

“Supplier Chambers” means the existing chambers
(including the Interface Chambers and Breakout
Chambers, if any) installed on the Supplier Duct as
shown on the Plan;

“Supplier Duct” means the duct belonging to the
Supplier (including for the avoidance of doubt Breakout
Duct and Interface Duct) into which the Customer Sub-
Duct shall be installed pursuant to this Agreement;

“Supplier Infrastructure” means the Supplier's ICT
network as it may exist from time to time including
optical fibres, cables, Supplier Duct, Supplier Chambers

Customer _
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and all ancillary apparatus, software and equipment
which is owned or operated by the Supplier whether
owned, lsased or made available to the Supplier under
agreement with a third party;

“Term"” means, in respect of the Route, the period of
years as set out in Schedule 4 commencing on the
Commencemant Date;

“Test” means the conducting of testing for the purpose
of proving which the Supplier shall permit the Customer
to carry out on the Customer Sub-Duct prior to the
Commencement Date or shall carryout itself during the
Term pursuant to Schedule 3 and "Testing® shall be
construed accordingly;

"Working Day" means any normal working day other
than a weekend, public or bank hollday in the place in
which the relevant right or obligation may be exercised
or performed;

1.2 In this Agreement any undertaking by elther
Party not fo do any act or thing shall be deemed
to include an undertaking not to permit or suffer
the doing of that act or thing.

1.3 In this Agreement the expressions Supplier and
Customer shall include their respective
successors and permitted assigns.

1.4 In this Agreement the singular includes the plural
and vice versa. Headings are included for ease of
reference only and shall not affect the
interpretation or construction of this Agreement.

1.5 References to Clauses annexes and schedules
are, unless otherwise provided, references to
Clauses of this Agreement and annexes and
schedules to this Agreement.

1.6 References to Parties are to Parties to this

Agreement.

1.7 Reference to any enactment, order, regulafion,
fegisiation or other similar instrument shall be
construed as a reference to the enactment, order,
regulation, legislation or instrument as amended
by any subsequent enactment, order, regulation
orinstrument.

18 In the event of and to the extent only of any
conflict between the main body of this Agreement
and the Schedules the following order of
precedence shall apply;

Suppler __
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2.1

(a) the main body of this Agreement;
(b) the Schedules.

LICENCE

In consideration of the payment of the Charges,
the Supplier hereby grants the Customer the
Rights from the Commencement Date subject to
the terms of this Agreement and for the Term as
follows:-

{a) the right to access the Customer Sub-Duct,
the Supplier Duct and the Supplier
Chambers for the purpose of installing the
Customer Cable;

(b) the right to retain the Customer Cable in
the Customer Sub-Duct to the exclusion of
all others and in the Supplier Duct and the
Suppfier Chambers throughout the Term;

(c) the right to connect the Customer Duct
System to the Interface Chamber through
the Interface Duct;

(d) the right to the use of the Customer Sub-
Duct and the Customer Cable therein;

{e) the rght fo install the Customer Cable in
the Customer Sub-Duct

{f) the right to maintain the Customer Cable In
the Customer Sub-Duct

{g) the right to Test the Customer Cable prior
to the Commencement Date

(h) the right to Test the Customer Sub-Duct
prior to the Commencement Date; and

(i) following installation, the right of access to
the Customer Sub-Duct via the Supplier
Chambers only for the purpose only of
maintaining the Customer Cable pursuant
to Schedule 3 and exercising the other
rights granted {o the Customer under this
Clause 2.1, subject always to the
Customer providing Supplier with no less
than five (5) Working Days’ notice, save in
the event of an emergency when as much
notice as reasonably practicable shall be

provided.
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3.1

3.2

3.3

34

KE]

3.6

3.7

3.8

ROUTE SURVEYS

The Supplier will not guarantee there is sufficient
capacity available in a Supplier Duct for a
Customer Sub-Duct unless the Route has first
bean surveyed (‘Route Survey’).

Route Surveys shall be at the Customer's sole
and enfire cost, and all assoclated Non-recurring
Charges shall be agreed with the Customer before
the Route Survey is undertaken.

All wark shall be coordinated between the parties,
and the Customer may have a mutually-agread
third-party observer present while the Route
Survey(s) s conducted. Such observer shall
comply with all reasonable Supplier health and
safety rules and regulations while attending the
Route Surveys.

Following the Route Survey, the Supplier shall
advise the Customer:

3.4.1 whether there is available capacity along
the Routs for-a Customer Sub-duct; and

3.4.2 whether there are segments along the
Route where there is no available capacity.

For an additional charge, and at the Customer's
request, the Supplier shall advise whether ay
capacity could be created by removing unused
cables and the estimated cost of doing so.

For the avoidance of doubt, no cables shall be
removed from the Supplier Duct unless the
Customer has first agreed in writing to pay all
associated Non-recurring Charges.

For the further avoidance of doubt, the Supplier
shall not underiake any work necessary to
accommodate the Customer Cable in the Supplier
Duct, including without limitation, installation of
Customer Sub-Duct, construction of Interface
Duct or, where necessary, construction of
Breakout Duct, unless the Customer has first
agreed in wrifing to pay all associaled Non-
recurring Charges.

Installation of Customer Sub-Duct shall occur
immediately upon completion of the relevant
Route Survey, assuming space and sub-duct is
currently available, and provided Customer and

Supeher
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4.1

5.1

Supplier have agreed in writing to do so before
commencement of the Route Survey.

The Supplier shall install the Customer Sub-Duct
in accordance with industry standards of a
prudent and cautious carrier and shall use

commercially reasonable efforis to ensure proper
installation.

UNDERTAKINGS OF THE SUPPLIER

The Suppller represents, warrants, acknowledges
and undertakes that:

4.1.1 the Customer Sub-Duct shall be provided
exclusively for the Customers use, shall
remain the property of the Customer and
the Customer shall have the use and quiet
enjoyment thereof subject to its compliance
with the terms of this Agreement and
compliance with the Law;

4.1.2 it shall be responsible at its cost for
remedying any defects to the Supplier Duct

to permit the Customer to exercise the
Rights;

4.1.3 1t shall be responsible for all costs, rates,
iaxes, charges and any other outgoings of
whatever nature in respact of the Supplier
Duct;

414 it shall mainiain the Supplier Duct in
accordance with Schedule 3.

UNDERTAKINGS OF THE CUSTOMER

The Customer represents,
undertakes that:-

warrants  and

5.1.1 subject to Clause 2.1.(g) it shall not
access any part of the Supplier
Infrastructure along the Routs;

the Supplier Infrastructure along the Route
shall remain the property of the Supplier,
and Customer agrees that the licence
conferrad upon it by this Agreement is a
personal, non-exclusive privilege and does
not create in Customer or any other
person any ownership or any other
property right or interest of any nature in
any part of the Supplier Infrastruclure;
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6.1

6.2

it shall not do or allow to subsist anything
within its reasonable control which may
materially prejudice the proper use of
Supplier Infrastructure along the Route;

it shall not do anything nor allow to
subsist any circumstances within its
reasonable control likely to materially
damage Supplier Infrastructure along the
Route or detract from or impalr its
performance or operation;

it shall not use the Supplier Duct for any
purpose other than providing ICT services
nor in & manner which is contrary o the
Law;

it has obtained and shall retain the
Customer Licence;

5.1.7 it shall use its reasonable endeavours to
assist the Supplier in ensuring that the
Supplier complies with all applicable Laws
in performing its obligations under this
Agresment provided that any costs
incurred in relation to this sub-clause shall
be bome by the Supplier;

it shall issue all notices and obtain all
consents required pursuant fo any Law in
respect of installing the Customer Cable
and the Customer Duct System whether in
the public highway or on private land.

5.1.9 it shall maintain the Customer Cable in
good order throughout the Term; and

5.1.10 it shall comply with the Specification set
out in Schedule 5;

PAYMENT TERMS

The initial Non-recurring Charges shali become
payable by the Customer following installation of
the Customer SubDuct unless specified
otherwise in this Agreement. Other Non-
recurring Charges shall become payable when
invoiced by the Supplier.”

Recurring Charges shall be payable in advance
on the first day of each month (each the “Due
Date™) the first such payment becoming due on
the Commencement Date, if the
Commencement Date does not fall on the first of

Suppler _
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6.3

6.4

8.5

6.6

6.7

7.

7.1

7.2

a month then the Customer shall pay the first
monthly payment on a pro-rata basis.

The Customer shall pay the Charges due under
this Agreement within thirty (30) calendar days
of the date on the Invoice.

Payment of all such Charges shall be made in
full for undisputed amounts.

The Supplier reserves the right to charge daily
interest on all outstanding amounts after the
date referred to in Clause 6.3 at a rete equal to
two (2) percentage points over the Base Rate
from the Due Date.

The Charges are exclusive of Value Added Tax
or similar taxes, which the Customer shall pay
as required by Law. Each Parly shall be
responsible for and pay its own corporation tax,
including taxes and fees payable fo the
Competent Authority, howsoever arising out of
the provisions of this Agreement.

If the Customer disputes in good faith the
amount of an involce, interest for late payment
shall not be assessed on the invoice, provided
the Customer:

(a} pays all non disputed amounts on the Due
Date or if later the date referred to In
Clause 6.3;

(b) co-operates with the Supplier to promptly
resolve the dispute; and

(¢) pays the portion of the disputed amount
agreed upon promptly upon resolution of
the dispute.

TERM

This Agreement shall take effect on the Effective
Date and shali continue until the expiry of the last
Term as set out in Schedule 4, subject to
termination in accordance with Clause 8
{Termination).

Notwithstanding anything else in this Agreement,
this Agresment shall terminate automatically,
and without further liability by either Parly to the
other, in the event that Supplier's licence to
operate an ICT network ({including the Supplier
Duct) expires or Is terminated and is not

Cuslomer
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