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PUBLIC VERSION
February 19, 2015

Mindel De La Torre

Chief, International Bureau

Federal Communications Commission
445 12" Street, S.W.

Washington, DC 20554

Re:  Request for Review of Service Agreement, 1B Docket No. 10-95;
IDT Telecom, Inc., International Telecommunications Certificate ITC-214-
20100804-00318

Dear Ms. De La Torre:

On behalf of IDT Domestic Telecom, Inc. (“IDT Domestic”), attached hereto for review
by the Federal Communications Commission (“Commission”) is IDT Domestic’s Confidential
version of its Service Agreement, the terms of which comply with the terms and conditions of
the waiver of the benchmark policy applicable to U.S. carriers seeking to provide
telecommunications services on a direct basis to Cuba as specified in the Commission’s April 8,
2011 TeleCuba Waiver Order," as revised by the Commission’s International Settlements Policy
Reform Order.?

The Service Agreement contains sensitive financial and proprietary business information
that should be protected from public disclosure. Pursuant to Section 0.459 of the
Commission's Rules, IDT Domestic hereby requests confidential treatment of such information
(the “Information™). Such information is necessary for the Commission® — but not the public — to
review the Service Agreement.

! IConnect Wholesale, Inc., d/b/a/ TeleCuba, Petition for Waiver of the International Settlements Policy and
Benchmark Rate for Facilities-Based Telecommunications Services with Cuba, 1B Docket No. 10-95, IBFS
File No. ISP-WAV-20100412-00007, Memorandum Opinion and Order, 26 FCC Rcd 5217 at 1 31 (2011)
(“TeleCuba Waiver Order™). See also, International Authorizations Granted, Report No. TEL-01716,
Public Notice (DA 15-225) (Feb. 19, 2015).

2 International Settlements Policy Reform, IB Docket Nos. 11-80, 05-254, 09-10, RM 11322, Report and
Order, 27 FCC Rcd 15521 (rel. Nov. 29, 2012) (eliminating the International Settlements Policy and
applying a modified version to Cuba) (“International Settlements Policy Reform Order™).

3 IDT Domestic understands that the Commission will coordinate its review of the Service Agreement with
the State Department, as appropriate.



IDT Domestic is simultaneously submitting, under separate covers, a non-redacted and a
redacted version of the Service Agreement. The non-redacted version is marked “DO NOT
RELEASE - NOT FOR INCLUSION IN THE PUBLIC RECORD.” The fully redacted version
is marked “PUBLIC VERSION.” This cover letter does not contain any confidential
information.

As required by Section 0.459(b)* and in support of its request, IDT Domestic provides
the following information:

1. Identification of the specific information for which confidential treatment is
sought.

IDT Domestic requests that certain information in the Service Agreement be treated as
confidential pursuant to Exemption 4 of FOIA® and Section 0.459, which protect confidential
commercial and other information not routinely available for public inspection. The Information
includes competitively sensitive, business confidential and proprietary commercial information
that would not routinely be made available to the public and has been carefully guarded from
IDT Domestic’s competitors. If the Information were disclosed, other parties could use it to
determine information relative to IDT Domestic’s business plans, operations and performance.

2. Identification of the Commission proceeding in which the information was
submitted or a description of the circumstances giving rise to the submission.

The Information for which confidentiality is requested concerns the TeleCuba Waiver
Order as revised by the Commission’s International Settlements Policy Reform Order.

3. Explanation of the degree to which the information is commercial or financial, or
contains a trade secret or is privileged.

The Information contains competitively sensitive, business confidential and proprietary
commercial information that would not routinely be made available to the public and has been
carefully guarded from other parties.

4. Explanation of the degree to which the information concerns a service that is
subject to competition.

The Information includes information about IDT Domestic’s operations and routing of
international calls. If the Information is not protected, competitors and would-be competitors
could be able to use the Information to their competitive advantage.

5. Explanation of how disclosure of the information could result in substantial
competitive harm.

4 47 C.F.R. § 0.459(b).
> See 5 U.S.C. § 552(b)(4).



Because the Information generally would not be subject to public inspection and would
customarily be guarded from competitors, the Commission’s rules acknowledge that release of
the Information to the public is likely to produce competitive harm and therefore adversely affect
IDT Domestic’s deployment objectives and competitive position.

6. Identification of any measures taken by the submitting party to prevent
unauthorized disclosure.

IDT Domestic maintains strict security concerning its financial information. Only IDT
Domestic, the counterparty to the Service Agreement, and persons directly authorized by each
party have access to the data required to produce the Information.

7. Identification of whether the information is available to the public and the extent
of any previous disclosure of the information to third parties.

The information is not available to the public and has not previously been disclosed to
third parties.

8. Justification of the period during which the submitting party asserts that material
should not be available for public disclosure.

IDT Domestic requests that the Information be treated as confidential indefinitely
because it is not possible at this time to determine any date certain by which the Information
could be disclosed without risk of competitive harm to IDT Domestic.

9. Any other information that the party seeking confidential treatment believes may
be useful in assessing whether its request for confidentiality should be granted.

If publicly disclosed, the Information may be harmful to IDT Domestic’s plans to deploy
direct telecommunications services to Cuba.

Should you have any questions or require additional information, please do not hesitate to

contact me.

Sincerely,

DouglashW. Everette

Counsel for IDT Domestic Telecom, Inc.
Enclosure

cc: David Krech, Associate Chief
Policy Division, International Bureau



PUBLIC VERSION

SERVICE AGREEMENT
FOR THE OPERATION OF INTERNATIONAL TELECOMMUNICATIONS

THIS SERVICE AGREEMENT FOR THE OPERATION OF INTERNATIONAL
TELECOMMUNICATIONS (harainafler referred Io ma “Agreemeni’) Is mads by and betwesn DT
Domestic Telecom, Ine., 8 company organized and exlsling under the laws of the Unlted States of
America, or cne of tha Siates (herecf (horeinafler refered 1o as "IDT." a *Parly’}, having s
registered office at 520 Broao Strest, Newark New Jessey 07102 USA, represented harein by
Mercewm Fiseher in his capachty as Chisf Financlal Oficer and

EMPRESA DE TELECOMUNICACIONES DE CUBA, 5.A., horginafier refermed to as "ETECSA"
a "Parly” (collectivaly with IDT, the "Parlies®), a commercla compeny with independent tegal
perstnality and patiimony orgsnized and awsting in the Republic in Cuba under Law Ho, 77
Cencarning Fareign Investmen, having 1S registerad office s Miramar Trada Canler, Baijing
Buliding,. 3 Ave between 78 and B0, Havana, Cubs, representad harein by Eng Vivian glesias
Boroso, In ner capacily as Maln Director of the Ohvigien of Internaticral Senvices. who was
appointed by Agresment No, 88 end empewared to sign this Agraemant subject to Agreament Na,
4 on 15th May 2012 by the Soerd of Diraclors and by Agreement No. 4 on 13ih February 2012
gonped Dy the Shareholders’ mesting,

WHEREAS, 10T is & talecommunications company duly authorizad under the aws of the Unfiad
States of America to provide internationel talacommunications servicas lo customers in tha United
States of Americs, Puerto Rico, the United Stales Virgin (slands and other lemiteries and
posaessions of the Uniled Stales (hereafer collecilvaly, lor convenience. the "United States’). and

WHEREAS, ETECSA I3 a telecommunications company duly sulhorzed under the laws of Cubs
to provide Imsmational telecommunications services 1o custormare in Cuba, and subject 1o the
authorization granted by the Cucan governmant;

INSOFAR AS IDT and ETECSA boli wish Lo provide Inlemational Telecommunications Servicas
between the Uniled Stales anc Cuba and other international dostinations as agreed 1o in writing
by the Faras.

NOW THEHEFORE, i tonsidoration of (he mulual covananis and egreementa comained herein,
and olher good and valusble vonsiderstion the recsipl sng sufficiency of which s naredy
acknowledged. the Parlles ugres as foilows:

1. GENERAL ASPECTS

11 Subject 1o the larms and conditions astablished heraly: {a) IDT snall provide Services (as
defined in Clause 2.1) lo points in the United Slales, and same othor countries as agread
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PUBLIC VERSION

by he Parties in the allached Annex B; and (b) ETECSA shall provide Services to points
in Cuba and some cther countrias as agreed in witting by tha Parties.

SERVICES

The communications channols that will be operated joinlly by 10T 2nd ETECSA shail ba
usgd |o provide telecommunications services as agreed by Whe Farllas in wiiling from time
to tme, The Service provislon shall be detalled in the attachad Annexes of this
Agreement, which shall be an inegral part of same (lhe “Sarvices”). Except as staed in
this Agreement, el condiions and warrantes, whether axpress or Implled, statulory of
otherwise, Including pul not imited 1 warranies of merchamabitity and fness for o
particular purpose, are exciuded 1o the extent permined Dy jaw.

MNeRher Party authorzes anyons, whether an amplayes, agent or subcontractor or
otherwise, [0 make a warranty of any kind on s beha!l and thg other Pary should not raly
on any such statement,

The Perties may use any Services provided by the olher Parly for their own purposes.
provided that the Partles;

{#) comply with the terms of sny legicletion on telecommunications, Incluging
applicable tariffs, end any Ncenss lagally epplicable te it in any country where the
Sarvices gre providod;

{b) do nol use ine Services 1o send ony communication which is ifegal under lhe
laws of oither country from which the communications are oniginated o
terminated; and

¢} shalt remain responsible for eny accass 0 and uss of Iha Services by s
customers,

The Purties agree hal, o (he sxtent allowed by lew ar togulsticn, nalther Porty will havi
liatllity 1o claims by ihe cther Party or third-pariles arising from the other Party's acting

contrary o the provigions of this Agresmant andlor the Pary's specific reasonabla
insrucions given in wring under Clause 14 “Notices.”

Ay further service required 1o be implemented between the Paries shal be agresd na
duly executod willing as an Addendun 1o this Agresmgni,

TECHNICAL REGULATIONS AND METHODS OF OPERATION.

Untass otherwise provided herein or if ioinlly mgreed by the Parties in writing, as a general

ruig the technlcal regulations and mathods of opwerallons apolied by (he Pertics shall b arfanged
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PUBLIC VERSION

according to the Recommendations of e Intemations] Telecommunications Union {*1TU") a5 they
ara now in elfect and as they may become effective from time 10 tima.

311, Operation

314, The Peties sha) esteblish end provide internaticnal telecommunicalions services
batween the polnts in, or thesa that can be reached by rensh through the United Shales
or batween the points in or those that can bs reached through Cuba, supperted by the
circuits capaclty of ihe telecommunications syslome on submarine cable, satellite, radic or
any gther communications =ystem available wrrmliy or In tha future and shall be subjact
1o 2il e requlred gevernmental authgrizations, The crcuits betwean the United States
and Cuba will be provided jointly by 1DT and ETECSA

312, 10T and ETECSA agrea on beginning the opsration of intarnational telecommunications
circylls which may be ypgraded upon previous agreement signed by bolh Partias,

3.1.3. Each Party shall hava the righl. withoun liabibty, 1o

(a) change tha rechnical epecifization of the Sarvices for operaliona) réasons afar
providing reascnabla notice In weiting, provided that any such change coes not
maleraliy decreose or impalr perfomance uf_tthu Sorvicas;

(b) suspend tha Ssrvices In an event of emergency, endior need to seleguard the
ntagrty and securily of its netwerk:

{c) immedialely remove of disable access lo any intormation or suspend o resiricl the
provislon of (he Samvices (wholly or in parf) I a Pery is aware of of has some
votumenied evidence 1o suspect any abuse of tne Services.

4} suspend the Services {wholly or In par] It a Pamy |s propery required 19 do g0 by
applicabie law, er regulatory or govemmenipl body 1o which the Party Is subect or
subordinats: sng

(¢) disclose or grant access lo By communication, content or data if se required by
applicable law, of regulatory or governmenial bogy to whish the Pary 15 subjoct or
subardinale, In accordence with the hifillment of the requiremonts established by
law

314, The Partles seknowledge and egroe thal neither Party nas any obligatica 1o monils or
eclively sesk facls or clrcumstances Indicabing any misuse of (e Sorvices or (legal
activiies oxsepl upon. () agreaman! between.ihe Parties or (b) as relevan! 1o an
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PUBLIC VERSION

arbitration preceeding brought pursuvant to Clavse 96,3 and upon request of he olhar
Pany.

Internal cennactions,

DT shall, at its own costs and expentes, camy out or entrust sameone with the execulion
of all the required actlons 1o achieve an adeguute connecllon of the circuits hereby
proviced with the telecommunications systems in the United States. ETECSA shall, at lis
own cosis and expenses, carry oul or enbrust somecne with the execution of all the
required ections to achiove an adequale connection of the clreuits hareby grovided wilh
the telecommunicalicns systems In Cuba.

A Party will, upon reasonable notice from (he nlhi'ar Party, allow ho notifying Pary, lis
employees, sgents and subcaniractors access to the Party's premisas if any of lhe
netifying Party's telecommunicatians syslems are Tocaled therein, a3 may e reasongbly
necessary for the performance by the Party mder-'::hia Agreamanl. including instaliation,
malnienance, recavery of temoval of any of the nolifying Party's equipment. The notifying
Party wlll use s bost eflert and care 1o avoid damage i the removal of ils equipment and
lpave the premises in its original condltion. The nolifying Party, its employees, agenis and
subcontragtors, shall cbserve the other Party's sirict fulfiiment of site regulations.

Quality of the Sarvices

Both Partlgs shall make bss! efforts 1o rander a rellsbie and steady service with (he uaval
imternationally. required quality. It is agread hal In the event any direct circuils bacome
unwarkable or fts capacity cecomes insuticient, both Parlies shall upgrade the capacily
and/er route e communications through atternetive paths. In accordancas with the
sgreements they may resch Fom Ume o ima, sigred 1o such effect

Intervuptions

Ezch Party shall advise he other Pardy, In wrtng., am scon as possible, of any
telecammunications system Tailure which atises or is filkply {0 anse from a causs withia s
area of operetion ihal la expected 1o causs a matera; inlsrruption of uny or all the
Services. In the evenl any nterruption of any of the Sarvices heraby provided takes gplace.
the Parlies shell approve Lhe epproprsts recommendalions on arrangements for
iteruptiona. The Paries shall restore any Interugled Service as soon as reasenably
possibie,
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35 Installation, Protection Davices,

3.5.1  Each Pany shall ansure that the fealwres and methods of cperation of Ws ferminal
equipment, and those of its Imematianal cieults hereby provided, shall not demsge the
clher Party's planis causing a worsening of the telecammunications system, which
could bring about @ dangar for the public or amployess of any of tha Padies hereof
whilg operaling eny of the telecommunicalions syslems hareby provided.

3.52 Each Parly shall bear the sxpenses for tha Installaton of its aquipment and the proper
protaction devicas for ils equipment, if required, subtjec! to this paragraph. Each Party
will somply wilth the cther Perty's reasonable requests which sie necossary for reasons
of haslth, security, safety or the quallty andior provision of any Sorvice rendered o ing
olhiar Party.

4. STARTIMG DATE OF THE SERVICES

in order fo comimence provision of the Services, elther Party shall regan in writing the
availability of clreulla andg shall make tests for three {3) consecullve calendar gays. It the
ouicome of such tests is posltive, the commencemant of the servica provision shall ba
sonflrmed by elther Party in witng. It, however, the tesls are aol posilive, the Parties shai
wark together lo remove the shorcominga and re-est the Services fior positive results,

5 RATES TO APPLY

Tha rales thal will be Governing the Intematiunsl Telephone Service hereln providad chall be
as Epacified in Annex A snd Annex B, 8s may bs amended from bme to ime in sccordance
with the procedures and fimelines sel forth In sych Annexes,

&, LIABILITY

6.1. Subject lo Clause 5.2 ana Clause 6.3, and 1o any limitation of Hebility sel out in the relevan
Anngx, all the contractual fiabitity or any othes Kind of flabliity fivm sach Pary 19 (he olhe
Fany, including lisbilly ler negligence or breach of cantractuai dulles unter or directly
connactad with this Agresment, shali be limites o

“
— S —————

6.2  MNolwithslanding By provesn in the Agrewmenl 1o the contrary, the Paries agree 1o the
foliowlng Clauses, 6.2.1 and £.2.2, Goncerming imnation of Yahialy:




PUBLIC VERSION

§2.1. The Partes do nct ralect or limit their liablity i the cass of death or physical injury 1o the
nawral person, when such is a diract consaquence of negligence, recklassnass,
fraudulent behavicur of intertion by one of the Parties

6.2.2. Meiher Party may leave oul or fimit its liability If the dumage suffered by the other Party is
caused by such Perly's fraudulant misrepresentation,

8.3.  Tha Partes agres on imiting the llabliity In the foliowing respects, Clausss 5.3.1 and 6.3.2;

6.3.1. Inno avent ehal glther Pady bé Jable to the cther or 13 that Pany's customers or any thirg
party In eny respect for any indirsct, incldental, consequential. exemplary, punitive,
rellance of speclal domages, of for any kss of ravenua, profits, use, data, senices of
management or staff, geodwill or reputation, business opponunites of any kind or pature
whatzoever, loss of yse of any wompUtor ar any other equipment or planl, or losses or
obligations under of In relation lo any other contract with a third parly, inciuding
cuslomars, arislhg in any manner from this Agreament,

8.3.2. MNeither Party wil be labla for vamagss caused by any seivice or equipment that Is not
provided, furnished or managed by i, ¥ such service or equipment caused or guve rise
1o such damage,

8.4, Nelther Party shalt wiihheld paymants cwed fo the ciher Pary for: sums uncollectible
Irom the end customer becauss of fraud of viher causus. Therefore, each Party shall ba
raspanaible for the sums relsted to the sams,

6.5 Subject tv Clauses §.1, 6.2, and 6.3 , sach Party sgrees 1o protect and hold harmless the
oihar Party from any logses or lagel proceture connacled with claims of a third party
arlsing from any negligence or Inlentional action of omisslan, and In which the other
Parly has not had patlicipation or direat rasponsibiity. provided that the indemmnification
and obhgation (o hold harmiess |5 spacificaliy condilioned on the tollowing: (i) tne Party
against whom & claim s made by & third-perty provides promp! nolfigation In wriling to
the clhar Perty of any such clalm when X cbtaina knowledpe thereot: (i) i requested by
the gther Party, the Pary against whom [he clalm has been made permits the other
Farty \o have contrel of the defense, sstilsmant and resoiution of the claim; and (I8} the
Parly egainst whom the ciaim Has besn made tocperates, al s expense, in a
reasonable way to laciitale the defense of such claim of the negetlations for iis
seftlamant,

G.6. Each Party shall Impiement reasonable precaullons to pravant any uneuvinocized access
by 1hird parlies 0 any of its telecommynications network used fo provide the Services o
the other Party, but Ihe Padles shall not be hiabls for any loss wr damage sustainen by

k{. -y Page s of 33

“'!‘:5."_;_-."&.‘5 !
LEGAL TEFT. |

ijliﬁ‘ “tmtiai

ra

__41,_\\‘5\4 e




PUBLIC VERSION

gither Party in the event of any unauthorizad access in spite of tha reasonable
precautions that the Farlies underiook.

7. RELEVANT AUTHORITIES

71

T2.

81,

Tha exscution and parfarmence of this Agreement by 1ne Paries, shall be subject 1o af
the exsling and fiure relevant reguistions and laws issued by any culy regstered
autherity having a leglimate jurisdiction, and ehall be subject lo the obisining any
renaws| of lhe governmental approvals, consents, aulhorizetions, licensas and permils
required for the enlry inlo and performance of ihis Agreament accerding to sach of its
tarms and conditions of this Agreement by the Parties hereof. Each of Ine Partes hareio
ghall make Hs best efforts to get and keap In elfecl such governmenlal approvals,
congants, autherlzatione, Ucenses and permits, each of tham In fis respective coumry,
Each Panty shall enswre a fluency of Information betwesn them so #s lo sllow the
Faries to keep sach other Informad, to the oxtenl they knew of any informaticn
ndicating any propesed, pending or adepted acticn by any regulatory or govermmental
bedy conceming the exaculicn or performance of this Agreement, Including, in the vase
ol IGT. waivers of the Federal Communications Commission ("FCC™, il any. 10T shall
send ETECTA o copy Inwiting of tne suthorlzations: granted It by the autharties of the
United States; or otherwise applicable to 10T with respect 1o its execution or
parformance of this Agreamant.

In no case does IDT require any specific sulharizalion from sny relevant authority of the
Rapublic of Cuba to enler Inta and perorm Lhis Agreement. nor does ETECSA require
the spacific authorzatlon of any relavant authonity of the Uniled States.

EXCHANGE OF INFORMATION: CONFIDENTIALITY

Each Pady nereby undenakes 1o protect Cenfigential information rscehved from the
olher Party In redatlon to this Agreement In the same or el leasl in & reasonably
smilar manner a3 N protects its own Confidential Information. Al nformation
regarding this Agreement rendeted by a Parly 1o the other Party, the Agreeman| ilsell,
ol informalion concerning or genemted by or arising from pardormance of his
Agreoment, and ail Information which by its noture la confidential or ls disclosen n
confidance by whalever means (whethar weitlen, oral or In any other form). shaill ba
conslderaa confidential tar the purpose of thia Agreemant, including without imitalion,
all  documentation. leehnical infarmation, software And business ifprmatian
{"Confidential Information”). This obligation shell not apply 1o information: (i} in the
public domaln giher than because of a breach ol this Agreement, {IE) which is known
by the receiving Pany before such disclosure hes taken place, {iit} cblained trom a
third parly who is aulhorized to divulge ihe same, or (iv} whigh i$ required 10 ba
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PUBLIC VERSION

disclosed by law, provided that, with raspect to (), the Party making dlsclosure or
intending fo make disclosure of Confidential information shall infarm tha othar Party
BS scon as possitla of any demand for the disclosura of such information, any
diselosure, and all perlinent detaiis, ang shall provide al related documenis, 1o the
extant parmiited by law,

8.2 Tha Parias scknowiadge and agrea thal Conldential information, oz well as any other
information sent by any of the Parties to the olher is and shall remaln propedy of that
Pary, shall be kept strietly confidential, shell ba used anly for \he purpose of this
Agreement and shall not ba disclosed fo third partias without the prior writen consent ol
e other Party, aside from either Party's or its Afliistes’ smployees and professional
advigors whoe nesd 1o know tha same for the performance of the Agreemsnt. Fos the
purpase of this Clause 8, o Parly's “Affiliales” are the entitiss ewned or contralied by
that Party or an ently thal has common ownarship with hat Party. Upon termination of
hls Agreement and upon request, oach Perty shall relwn any such Confldestal
Informallon to the athar Parly a3 -soon es posaible, and shall cease and Jdesist from
making further use of such Cenfidentsl Information. The Partles shall nol discloss any
Confidential Information asquired during the courss of thew reletionship and for & periog
of three (3) years after termination of this Agreement (excopt in the case of sofware,
which shall e for an Indefinila pariod), and shall roasonsbly andeavor, Including the
respective conlractuel relalions, to prevent their respective amployess, aasigness,
Subcontruciors or sgents from disciosing H.

6.34 it Is acknowledgey by the Parios thal a vidlalien of tis Clause 8 might cause
wreparabla harm, kr which monstary damages alone may pol be adequaly and,
tharafors, the Parlles may seek Injunciive relle for the brsach of this Clause pursusnt lo
the procedures set forth in Clause 18 of this Agresmernt,

B3z Wetwitaslanding Clause 8.1, sng Bxcapt with respact to dizelosuras made pursuant 1o
Clauss 8.%(iv) abovs (as distingt from te ngtification requirement of Clause 8 1(iv}), and
suifect 10 Clausss B.2 and 8.3, sach Party shall be liable under this Agreemnent g the
olhar Party ln respect of &y provan damega or loas lo the othey Pany caused by ita
unauthorized use or disdosure of Confidontial Information only up 1o the sum-

. PUBLICITY AND MARKETING

2.1 Excepl 8a spacified in this Clouse 9, &8 Parly shail naot maze any public sialemanis
disclosura or anncyncements relating 1o this Agraemaonl (axcepl as expressly required by
faw} nor shall it uiitize the name, lrademarks or symbole that ideniity the othar in any
adverising, sales promotion. pross relsssgs or other publicity in connaction 1o s FTEE'E{.":'FIF?-. T
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Agreement, unless having recelved previous wiitien authorization 10 such effecl which
authodzatlon shall nol be withheld vnreasonebly. All announcements, markeling
malarials, prass releasas or other materisls to be distiibuled 1o the puthic, or 15 the media
where one of the Parios utiizes the name of the cther. shall first rogsive wiittan
authorization from the other prior 1o their release or distribution.

DT and ETECSA, at thoir own cosis and expansos, may advedtise, distibula markeling
materials, and promote In any way the Services provided in this Agraement In thel
respacive termitories.

DURATION, EXTENSION AND TERMINATION; RIGHT OF SUSPENSION OR
TERMINATION UPON THE DCCURRENCE OF CERTAIN EVENTS.

10.1 The Parties agree hereby that this Agreement shall become sffective {Effectiva Date”) on

10.2

103

tho (ster of (a} the dste when sigred by both Parties or {b) lssuznca o IDT by the
govemmental avthordtios of the Unmed States of all beenses, walvers. and
authorizations required For IDT 1o entar inlo and petiorm his Agreement according o
ench of ils terms and condiions, and i shall remain valld and in elfect for an inflial
peried of one (1) year from the Effectiva Date and will be automalicalty extended and
shail continue in full force and eflest for the same one (1) year conseculive periods,
urlese terminated by stihar Pardy by giving the other a notice In wilting 2t least {(30)
calendar days prior o the expiration of the Agreamont, Tha cbligation 1o make
pEyments of sums owed prior 19 leMmination of this Agreemaont or tha 8xpirstion of the
term of this Agreement, whether or not invoiced at the tima of termination, shall nat be
alfecied by sna shell survive such terminalion, The Partias shall send Invoices within
ten (10} salendar days of any termination or expirstion,

The Partles may, by sproement signed 1o this effect, lermirale (his Agreement al any time,

Notwvithstanding snyihag in this Agresment o tha conlrary, eithor Pacty may terminata this
Agreement ar any Servica Immediatsly If the olher Parly:

ja) commits & matedal breach of this Agresment which i capable of remedy
and falls to remedy (ne praach within the (erm of thimy (30} calender days
of g written rotice 1o o so; or

(b} commils & maleral breach of his Agreement which capnol be remegied,

The Party taminating this Agroement pursuant 1o this Clauss 16.3 shall promglly advise the othar
Party that it has terminnted this Agraemant,

19.3.1. # & Parly terminates this Agroement or any Service pursvan] i This Clavse 10,3, the

obligation o make paymems of sume owed priad to termination, whather or ngt Invelced
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at the tims of termination, shail not be aifecisd by and shall survive such termination,
The Parlies shall send Invgices within ten (10) calendar days of any such taminatian,

104, Termination for breach is withour prajudics to any other avallable rght or remedy arising
fram the breach,

10.5.  Right of Suspension or Terminstion upan the Occurrance of Certain Events

10.5.1 Nobwithstanding any other provision of this Agreemant to the contrary, reluding without
limitation Clavsa 7.1 and Clausa 15 {Feree Majewre), eithar Party may, in s unreviewnbla
discration, suspend its pedormance of, o iprminatae, this Agreement, or suspend or larminate
ey Service under thiy Agreement, In the evenl of any of the felicwing, {a), (b), () or (d)

{a) & court of the Unied Stales of America (including foderal, stale or local
couns), or Ihe Clerk thereaf, ar any sttornsy of the United States purporing Lo
act under legal autharity, issues a writ of attachment, garnishmenl, execution,
Infunztion ar restraint, or comparable actions, or a fien of lla pendens or olher
len, againsi any, some or ell payments by IDT In faver of ETECSA under this
Agreement (*‘measure”), including witheul lmitation payments that are past
dug, curently due of yel to bocome due, ond tha paymenis provided for in
Clause 11,3 and the measure is not vacatod by ihe effective dale of the
suspension or termination specified by ETECSA In its Molice: or

(B) e United Statss Depertment of the Treasury's Office of Foreign Assets
Control Issues = spocific llcenss pursyant 1o the Cuban Assets Conlrol
Regulations, 31 C.F.R. Par 615, sutharizing any of the measures withly the
scope of Clause 10.5.1{a); or

{c) any lcenss, walver or authotizatisn granted by a governmental authority of
the Unitad &'ales of Amearica (Including federal, siate ar loeal authoritias) thai
is required for IDT o make any, some or al paymenis lo ETECSA sl
ETECSA 5 account al the bank in Cubo specified by ETECSA In a
confldential wiiting subject to Clause 8 for the recelpt of paymenls due it
under this Agresment. Induding withoul limitations payments thal are past
due, currenlty dus or ye! 1o become du.p. and the paymems previded Tor in
Ctause 11.3, 2nd at the rates and for the duration specified In this Agrasmen,
including Annex A, Is reveked, or net renewed FrioT to expialion, or any order
Is issued by govemmantal aulhoritias of the Unitud Stales ur leysielion s
sdopted by the Unlled Statos blocking, freszing, confiscating o clherwisg
faslraining, preventing or delaying any such payments being mada by IDT to
ETECSA al ETECSA" 5 sccount el the Bank In Cuba specified by ETECSA i
a confidental wiiling subject lo Clav=e 8 for he receipt of payments dus i
under this Agreament (“governmernial order'land al the rates and for the
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duration specified In this Agreement, including Annex A, and the icense or
other authorization Is not festored o renewsd, of tha governmenial order is
not rescinded, by he effective dale of the suspension or tarmination specfiad
in ETECSA' s Molice; or

(d})  eny iiconss, walver or eutherization granted 9y @ gevarnmenial authority of the
Uniled States (Insluding eny federsl, state or local authorily) thot is required
for IDT to perdorm this Agreement according 1o sach of ifs terms and
conditions 15 revoked, modified or nol renewsd prior lo explralion of the term
of thls Agreament; or any legislation, reguistion. crder or olher moasure is
adapled or Issued by such govemmental authorly, with the ifect that DT s
prevenled liom perlorming this Agreemant according e aach of its erms and
condilions; or any oplnton or ruling s issued by any such governments|
autherity that it weuld be contrary to iaw for 10T 1o perform ihis Agraement
according 10 aach of its lerms and conditions.

IFIDT haa knowlsdge of tha oecurrenca of any of the events specifled in subparagraph
(8); (&) (c} o (d} of Clavee 10.85.1, IDT will usa bast afforts io nolily ETECSA a3 soon
as possible by the meana provided for In Clause 14 and, In addiion, by telaphonas lo the
persans ldentfied according ta what is sstablished In Clausa 14, IDT Is nol responsible
tor monforing or aclively seaking information regarding the eccurrence of eny of the
events epecified In subparagreph (a), (b), (c) or (d) of Clause 10.5.1. ETECSA shall not
rely on IDT 10 notify ETECSA of the cccumenca of the avants specilled in subparagraph
(8}, (B}, (c} or {d) of Clawsa 10.5.1, 10T shall piovide ETECSA with all documants and
pEpars sarved upon |t in connection with the oooumrence of any of these avenls as soon
3% pozsitle by the lastest avaltabie means, uniese the provision of such documents and
papers Is expresely prohioited by applicable law, intluding, but 9t hmited |o, statutes,
regulations, judicial decress, rulings, or orders, or apency docroes, rullngs or ordars,

A Farty shall give Nolice of its exorclsing its rights under Clause 10.5.1 in wiiflng, it
Bxgrcisa of lts rights under this Clause 10.5.3 shall be effactive Irnmedtately wpon its
ghving such Nolice, unfess he Notice exprossly provides sthenwise.

The Fartias agres lo work lagether to preserve tha EUCUlY of thoir respeciive nebwoks
and communications ageing cyber crimes, llegal penctration or other sindar aglions,
The occurence of any cyber wrime, llegsl penetration or any other similar action is
feason lo concel or suspend all of ary Seryvice,
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GENERAL QUTLINES, BILLING, PAYMENT, RECONCILIATION AND CLAIMS

Genergl oullines

For all purposes of this Agreement, and nolwithstending any other provision of this
Agresment 1o the conlmary, payment shall ba deemed to have bean made to ETEC3A,
end & paymaent In favor of ETEGSA shall be deamed 1o hava been satisfisd, only i, &1
ihe tme, and to the sxtent the paymenl Is received oy ETEGSA In Cuba sl its accouni
at the bank and branch \n Guba specified by ETEGSA pursuant 1o Clausa 1137, For
all purposes of Ihis Agresment, and nomwdthstanding any other provision of this
Agresment 1o the contrary, payment shali be deemed to have bean mada {o 0T, and a
payment in favor of 10T shall bs déemed to have been satished, only if, at the tme, and
Io the extent that the payment is racemed by IOT at s accounl al the bank end branch
spocified by IDT pursuant 1o Clouse 11.3.3, Thiy Clause 11.1.3. Is of the essoncs of
this Agrasment, snd shel| be =lriclly construsd and Bpplied th every respect and
clrcumsiance 1113 2 matedal lerm of this Agreamant,

Payments, including prepayments, which are not ma subject of @ ponding concliation or
arbitralion pursuant 1o Clsusgs 11.5 or 18, shall not be delayed by reason of (he
penduncy of same. This Clause 11.1.4 is a maledal term,

The banking commission or ury olher expense for money transfar, charged in the
Ceblor Party'’s country wil be the Debiar Party's responsibllity, All the other BXDENSAS.
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oy way of bank transler, staled beyond the country of tha Debior Panty, Including the
commission of international intermediary banks, will be covered at tha axpenses of the

Creaditor Party.

1116 o
t_——-—
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11.1.

Bllilng

2z

11.23

The invoices shail be sant by e-mail to tha addrassas st farth n a separaie witng by @
Panty, which Ihe Cthar Party shall keap confidentlal under Clause 8 and which the other
Parly shall net file with govemmantal authariliss exsant with the prior written consent of
the Parly providing $3!d Information, whigh consenl shall net be unreasonsbly withheld,

Each Party will acknowledge recalpt of the writing upen recolving il

The Inveice shall be deemsd sccepled by the Party It Is jssusd Ao, If said Party does
nol ratse any objection in wiilng wiihin the tarm kg
tho date the nvolca is recelved. If siher Pa iy, In goed faith, discutes the emount o
approprialenass of any charge Inctuded in an imvoice from Ine other, the tispuitng
Pary must provida the foltowing documentation reagonably required 1o resolve tne
dispute. Minule Dispute - The disputing Pamy must provide the tllling Parly with a
hard copy of the ypo of minute disputs boing lssusd. All minute disputed must be
sccompanled by a call detall recors fem tho biling Party's call detaé recocds
supporting the allsged enonecus calls o minute duration verfances. Rale/Class
Dispule — The disputing Party must provida documentaticn icantifying the Ume peripd,
Bsppropriste miefcode, tolol mnues and emounl in algpula for each couniry sno
documentation detalling the rotefoeds dgreed upon andfor call detail meords 1o
suppcrt the claim.
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11.2.4 No payment may be withheld for sums unceliectibla Tiom fhs end customer becouse of
fraud or other causes, Therelgre, each Pany shail ba responsible for (he sums ralatad 10
the same.

1.3 Paymants

1134  1DT shali make a flrsl prepayment In Tavor of ETECSA &t :enst=

h shall be paid in the Designaled Cuancy pursuant to Clause

|

1m12

¥1.3.2  Thereafler, 10T shafl make & prepayment in favor of ETECSA a1 least

11.3.3  ETECSA shall senc IDT the information on the number of minules prepald for the

upcuming month of e, no later Ay

11.2.3.1 in the event that ETECSA aslimates that the amoun: prepaid by 10T will not be encugh
10 govar (he raffllc manth, ETECSA shal

11.3.3.2 Upcn IDT s recaipt of the Natice, 10T shall make tho payman of the emaunl specified in

ETECSA'S Notice in favor of ETECSA wilhin e
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11.3.3.3 11 IDT does nol make the payment specilied by ETECSA in its Notice withi S
Y £ TECSA reserves ihe right fo,
and may, suspend the Sarvices immadiately lor 8 temporary term, until the spacified
amount i3 recalved n full,

11.3.3.4 In the eveni that ETECSA does not recelve the amount spocified Tn the Notice as
nesdad to cover In full the remaining of tha rafflz month, and 10T has made the
prepayment for the following month, ETECSA may use the prapaymant mada for the
Iolicwing menth to the extent required to cover the cutrant month of traffic, and deduct
the emounl of prepayment sc used from the prepayment bolence for the following
month. [n the event of such deduction, IDT shell make an additionsl prepayment for the

following manth In the amount of the deduction no later tha iGN
Lo e ——

1.3.3.5 Inthe event that ETECSA, provides Servics In a Yalfic manth which was not covered by
a prepayment, ETECSA shall, &t Ha eleclion, eilher (a) provide Notlce of the amount
due for tha uncovered Service, and, upon ETECSA's request in the Motlce. IDT shad
maks payment of such amount al the same lime that || makes s prepayment for the
following raffic month, {b) Includa the amount dus Tor the Urcovered Servica In its
manthly settlement statement pursuant lo Clavse 11.4; or (o) request IDT to make

paymsnt of the amount dua for the yneovered Service within b e = =

11.3.34 Nowithstanding any other provision of this Agreement to the contrary, ETECSA may

suspend Services immediatsly in the event tha! G

.34, Al the payments under 1his Agresment, including bul nat limited 1o prepaymen’s undasi

iz Clause 11.3, will bs made

11.3.6. IDT may, &t any Ume, requesl & refund of its unused prepayment balance, In the avenl of
such & request,

e

THAE To send bank Lansfers, no U.S. bank {or branches of subsidiaries of same) located in

any country, nor @ny non-U.S. bank (o branches of subsidiary of same) in he tedtitary
ef the LL5., may ba used as an Intermodiary.

b o i
S REVIEw e
LEGaL o
o Page 15 of 33 Initis! |



PUBLIC VERSION

11.3.7 Al payments 1o ETECSA that are required or permilled under this Agreement shall ba
made to ETECE.
S (DT <hall keop ETECSA” = wrlting confidertial pursuant
to Clause & of this Agraament, and shall rot file same with any governmental autharily
wilhout ETECSA' s prior written consent. Sueh eansant shall not be unreasonably
Oslayed, withheld or conditioned, provided, howaver, that |t is understood that it is not
unfeasonable for a Parly to condition consent upon a Farty pursulng and sxhausting
avaliable administrative procedures g ralleve a Party from any cbiigation fo file such
wiiting or ko have the writing mamitalned as confidential and not availabla 1o third-partias
by the governmental authority .

$1.3.8. Inthe event ETECSA has 1o make any paymeént in favour of IDT, such paymant shall ba
madego
Sy EYECSA shall keep IDT's wilting confidental pursuant to Clause 8 of thig
Agroament, and shal not file same with any govammantat autherity without IDT's gifor
wriflen consenl .

11.39.  Under this Agreement, neither Farty shall set-off, seize or act agalnst the amoun(s owed
1o tha othar Party on account of any obligations or debls the othaer Party may hava o il
under Bny other agraemen! or covanar! in writing. Navenhsiess, the Partles shal
reconcile thelr mulualy owed amounts on varous Services rendored by virue of this
Agreement, as set forth In Clauss 114,

11310  Clause17.3, including each of ltg provigions, ls deemead to be material 1arms.
1.4, Reconeliiation

#1.4.1 ETECSA shal meke menthly semlament stalement of the invoices approved by bath
Pariies, figuring out the net balarce of sams, that Is ho resull of the difference betwear
the amounts racalvable and payable as par the Services provided each olher between the
Partiss under this Agreemanl The monthly setifemant stalement shall inglude the
recenciliation between the voluma of estimated traf= that wag pald snd tha ectusl sent
traffie.

11.42 Tha monthly settlement statemant shall be sent 1o IDT for approval no later than the firal
five {5} calandar days followlng ha récelpl by EYECSA of 1DT's monthly Invoice.

.43 11, B2 @ result of such reconciliation, a nat belanca is due to ETECSA. IDT shall maxe

paymant of same Hﬁm

If, 3% & resuil of
such recongiliatlon, there has been a prepaymant by DT In excess of the amounl that is
g,
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1.5 Dlsputes

11.5.1 Tne Perlles shall atompt in good faith negoliations 1o seek a solution for any differences,
dispule, conlroversy o claim which may arise between lHem regarding the interpratation,
performance o falure to perdform undsr (His Agreement, or olharwiss arising Undar or
concernng or as 8 consequence of the Implementstion of this Agreement (collectively
“Dispule®), In accordance with the procegures set gut In his Glausa 11.6 and Clause 16.

11.52 Al Disputes between the Partles shail be presented in wiiting and shall be notilad to the
relevant persons identified in Clause 14,

11.5.3 Except with respect 1o Disputes within the scopa of Clause 11.2.3, the gaims shall be

presenied no later (ha g
m
W

11.5.4 The Pary that recelves the clialm sboul tha Dispule zhall acknowlsdge recalp! of it In
wiling.

11.5.5 The Pany that receives the clalm sboul the Dispute shall heve to analyze the subject,
conciliate it with the other Party end teke the required actions, giving answer in writing to
the disputing Party within the thirty (30) calandar days following the date of nctification of
the Dispute.

11.5.6 n tho event that the Parties have not resclved in writing a Disputa within the scops of
Clause 11.2.3 within e term stipuleted In Clause 11.5.5, tha matter may be refemed (o
arbitration by elther Perty pursuant to Clayse 18.3.1 throwgn Clause 18.7,

.87 in the svent that tha Parles have not ressived in wilting @ Dispule within tha term
stipulated in Clause 11.5.6 (cther than Disputes within the scope of Clause 11.2.3), the
matter shall be referred to more senior persons PUrsLBN! to Article 16.2

11.58 All claims and other communicatians concaning ® Dispute shell be kept confidential
pursuenl to Clause B,

1z. FAILURE TO PAY

121 Nobwithstanding any other provison In this Agreement to the conlrary, If & Party fails (o
make 8 peyment at the Ump payment la required, the othar Parly may, afhtor ghng
Nolica of such faiure 1o pay: (a) ¥mil or suspend some or all ef the Services providea
under this Agreement urlil the owed balance is Paid: or (b) terminale this Agrearment
The Parly may axercise Its Aghts under {s) and (b) of this Clause 12.9 withouw! any
further procaduras,
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12.2.  In additign, or in the altemnative, to the rights and remedles provided for in Clouse 12.1.
tha nor-breachlng Paty may:

*  Impesze or epply any other remedies available to It i for non-payment, andlor:
= apply 2 lele paymsnl penalty 1o the debtor Party, of 0,0333% over tha tots)
amount dus, par sach day In smears, bul such worlh may nol excead eight
parzent {8%)per yoar of the tolal smount due, regardless of the damage that
may arise oul of il. Payment of the late payment penaity shall be desmed a
matedal temm, and subject to Clause12.1. Notwithstanding the foregoing,

IDT's fallre to make & tmely prepayment SN

13.  MODIFICATIONS

This Agresment may not be emended or modifled in any way, except by mesns of a
document signed by representatives duly authorlzed by sach Party herelg

14. NOTICES.

All tha notices, reports, wiitihgs and olher communigations required or permitted in relation lo
this Agreement shall be sent to all of the persons specified by aach Parly [n a ssparale wiiling
by: personal delivery, e-mail, courlar service with the shortest aveilabls tma for dellvery, or lox.
Said wiilings shall be maintained as confldantal under Clause 8 and shall not be fled by either
Party with any govermmental suthorty withoul the other Party's prior wiitten consent, which
wonsent shail ol be unrsasonably withheld. Notiee shall be desmad lo have boen phven only ot
the sarllest ime of aclual receipt by one of the melliods detalled above, In order lo fully comply
with Clause 8 of the Agreement, cerlain sensitive sulclly-corporate nformation of the Parties will
te exchanged In accordance with the tarms end conditions 1hat the Parles may agree o in
document signad by both Parties,

15 FORCE MAJEURE

159, Nen-psiormance of elther Pury's cbiigations pursuant 10 the Agreameant of deday in
performing same sha!l pol consiituie a breach of the Agreemant if, and for as long as, it
is due lo @ force majeurs event. Including, but not belng Gmitad to, govemmental action.
oF requiremient of regulstory authority. lockouls, strikes. shorlage of ransportation, war,
roballion or other miltary action, fite, flood, nalural catastrophes, or any olher
unforeseeabie opslacies that @ Farty 15 not abis (0 overcoma with reasonable effons o
non-perfermance of cbigations by 8 sub-conbraclor 1o.a Party pursuant to any of tne
aforamentionad reasons, The Party gravented from lufiliing its obligations shall, on
becoming aware of such even, Inform the other Party In willing of such foice majeure
evant as sgon as possible. The isrm for the porformance of centractual ebligations
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affected by the forca majsure shall be understood os extendad {or the same period as
iha force mmjeurs may fast If tha fores majeura evanl contlnues for more than shdy
(€0) calendar gays, eilher Party shak have tha right lo terminate the Agreement or asy
Service with Immedials effect by witten nelice, and neither Party shall have the right lo
be compensated fer any loss refated 1o such termination, For purposes of Ihis Clause
151, the werm ‘govermnmental action® Inchudes, witheul fimitation, govemmenial
provisions, regulalions, proclamalions, orders, aclicns or revoestion or darigl of or
lailure o timaly renaw lioanses of the Parties or any parant company of the Parlles, o
any wrlt or order Issued by any Judlcial authorlty o arlornay purperiing 1o act undar lagat
aulhority, that prevents of Inferds 1o prevent, Pilly or partially, the timely ang fui
perdormance of this Agreement.

If the affected Parly fads tn inform the other Farty of the occurrance of a forea majayre
avent &3 sal forlh In Clause 15.1 abovo, then such Parly hareaRer shaill nat ba entilisd
to refor such evenls to fores majeure 25 a reason for noo-fulfiment. This obligation
does nof apply If the force majeure event Is known &y both Partlas or the affecied Parny
i unatie to inform the omer Party due I the force majeure evant.

APPLICABLE LAW / SETTLEMENT OF DISPUTES.

The Agreement and any matters relating Herele shall be governed by and construad in
accordance with the laws of Spain,

it a Dispute other then a Dispute within the scope of Clauss 11.2.3 (Biling} Is not
resoived pursuant to Clausas 11.6.7, the Dispute shal be referred 1o move Soniof
persons of the Farties who shall vy to resalve the dispule withln a further thirty {30}
calendar day pariod, Il no resclution s found esch Party |3 entiled to commance the
arbliration pracasdings described balow,

When enlitled to submil a Dispule to arbiration pursua 1o Clause 11.5.8 or Clavse
18.2, m Parly may submit the Dispute to be finally seftled by the intemational Gourt of
Arbitration of the iMemationsl Chamber of Commeres (tha "Court"). sccording to the
Rules of Asbhration of the Infernational Chamber of Commerce (ICC). by threa
arblirators appointed in accordance with said Rules, provided tnak

ETECSA and 0T shail each appoinl an arbialor, and Thal 3 person nominatod by
ETECSA o be an arbitrator is a citizen of Cuba, and thal g person nominaled by 107 o
be an arbiliator I8 2 ellizen of the United States, shall not be grounds for challgnge in
the naminatlons or grounds for refusal lo appoint the persan so nominaled:

ihe two (2) nominaled and eppointed arbiirelors shall seleci the third arbitrator 1o sanva
in addition 1o the two arbitratars nominated by the Parizg, which 1hird arbitrator shali
gerve s President of the Astitration Tribunal, and such third arbitrator shall not be a
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natianal of the United Stales or Cuba. In the event fha two nomineled and appeinted
sroimaters cannot agree on lhe appointment of the (hird arbitrator, lhe Coun shail
appeint the third arbitrator pursuant to ils mues, previded, however, thal i shall not
appaint a national of (ha United States or Cuba: and

(<] The arbitration shall be conducted in tha English and Spanish languages.

18.3.2

16.3.3

16.3.4

1835

16.3.6

1637

16.4

16.6

The place of ambilralicn shali be Pars, Fronce, or such other location es mey mistually
be agresc upon the Paniss In wrillng,

Any menetary award by the arbitral Yibunal shall be denominated in the currency
specified in Clause 11.1.1 and payabla in the cumrency spacifiad In Clauss 11.1.2 of (his
Agregment

The Partes agres thal that thig Agresment and eny dispute between the Parties arising
out of o relating to same are commercigl In nature,

The declsion of the atival Uitunal, Including with regpect | 18 jurisciction, shall ba
final and binding on ine Pamies, who waive Eny recourse fo Judicial authorilies for
reviaw of the arbltral award 1o the fullast exant parmitied by law. The arbifral Wribunat
shai nol hava the power o award punilive er exemplary damages; any other llablifies,
damages or remedles excluded by thia Agrsement, Including imitations of labitity ang
excluslons; or @ Party's ettomay fees and cosig, which aaeh Party shall bear,

Netwithslanding any provision of the Rules af Abitralion (o the comlrary, nelther Parry
mMay &8sK interim nor conservetory measuros from a judicial authority, Including, but acl
Umited (o, requiring thet the other Farty conlinug tha Services thet have oeen
suspended or lerminated,

in N case shell the tibunal Issue an interim o final decision thai shali obligale Ine
resumplion of cantinuztion of 8 Senice.

The arbitralion costs shall ba paid as per the arbliration sward,

Clause 16 shall be tresied as an agresmunt Independent of the other terms of he
Agreament. A deciston by the srbitration autharlly thal this Agreement Is null and void
shall nol entail Ipso-jure the Invalidity of the arbitration Clauss

Arbilration purguant (@ tnis Clauss 76 shall be the sola ang exciusive means for the
tetohdion of any dispule, conlroversy or cleim which may arise batween tha Parlles
fegarding tha Interpretation, perfermance, or failure te gurform, or (he exercise of any
light. of the satisfaction of any obligation, undsr this Agreement, or clhenvise arsing

Page 10 of 13




16.7.

17,

17

1T.2.

17.3

T4

T.6

PUBLIC VERSION

under or concernlng this Agrasment,

An arbivaiion award rendered pursuant lu this Clause 18 may be recogrized and
enferced by any court of competant jurisdiction,

MISCELLANEOQUS,

Entlre Agreement: This Agresmant and the Annexas hareto gre the Agreement and
he kit understanding reached by the Parties with respect o the pupese of this
Agregmanl and they supersede all previous negollations, undettakings or documents
referred 10 what Is provided for herein. Excapt otherslse slated spacifically in this
Agreement, the obligations end responsibililes of the Parties undar Ikis Agreement are
enly to the othar Perly and not to third parties, including any other ¢liant,

Walver, Faillure by any Paty at any tlme or timas 1o requing parformance of any
provislona of the Agreemani shell in no manner sfact ils fighls to enforce the same,
8snd the waiver by any Party of any breach of any provisions of tha Agraement shall not
be construed to be a waiver by such Party of eny succesding breach of such provigion
or wabver by such Party of any breach of any olher provision hereof,

Exerclse of Rights without Prejudice:

The exercisa of eny right by a Pay dariving from this Agreement or frem the low
appiicable lo it shall teke place without prejudice or Emitalian as 1o any other rght o
additlonal right or remedy that may exst in conformily with this Agraemeant, expliclt or
implie, under (e appicabie law.

Fallure gr Delay In Exercising Righls:

Ma deiay by a Party o sxefciss eny fght or a nom-exercize of it By the Party under tha
Agreement or the applcable lw shall opsrala as 2 walver of such righl. The axercise i
parl of a righl shall not praciude any other exercisa or fulure oxercise of soen night of
ramady derving from It

Severabiifty: If eny provision of tnls Agreemant is or bacomes or is ceemad fvana,

- g —flagal or unenforceabls In eny jurisdiclion, such provision shall be geemed amanded (o

cantorm (o applicable law. 30 a8 to be valid and enforcesbls or, if it cannot be amended
withoul meterially eterng the Intention of (he Parties. It shall oe siricken and tha
remainder of this-Agresment shall remain in full force wnd aflect, provided, that s
Clause 17.5 shall nol apply 16 1he follswing Clauses, and eggn of the provisions:
Clauses 1.1, 2.1, 2.3, 311, 8. 8. 7. 8, 10, 11.1.2, T.1.3, 11.1.7, 11.3, 11.5, 12.7. 16,
17.5, 1.8, 17.12, | 18, Annex A Annex B and Annex ©, and, proviced further, that, in
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Ihe event any of farogoing Clauses, or eny par of provision lhereol, is or tecomes or fa
daemed Invalld, illegal or unenforceabla in any jurisdicllen, efther Party may termingls
thiz Agreement In ils unreviewatis discretion.

17.6  Designation as materlal: other designations.

The expiicit designation of cenaln provisions in this Agreement as material terms doos
nct Imply other lerms are immaterial and it shall nat be used s svidence or indiealion
that other lerms ars immaterial, The explicit provisions in this Agreement as io the
ererclse of a fight belg at the ungquestionable discrelion of & Party do nol mean thal
Lhe exercise of olfwr rights Is not wilhin the unquestionasle exercise # the discretion of
a Party and shall nol be used a3 evidance of mdication that the exercise of other rights
is nat 8l the unquaestionebie discretion of & Party.

17.7  Sectlon Headings

The headings of the Agreement are for the convenience of referdnce only and shall in
no way fimit or sffect the meaning or interpretation of the pravisions of the Agresment

iT.8.  Assignment; Controliing Interests

17.8.1. Naither Party shall transler o assign this Agreement or any of its rights and obligaticns
hersin ta a third party, neluding withou! Emitation a Parent or Atfillata, withoui the prioe
written consant of the other Party,

17.8.2 If a Pady wishes (o ransier its rights and obtigetions hereln 1o any entity which Is is
Parenl comparty er an Affilate, the Party shall give pricr writien notice to the olher Party
al least one hundrad and twenty (120) ca'endar days prior to tha scheduled datg of
assignment. The notice shall includa & list of g the principal sharehoiders of the Parem
of Affliate to which the rights and cbligations shail be transferred, unless this
requirament is waked by the non-sasigning Party. The other Party zhall give wiilten
notica of its consent, or refusal 1o consent, o the assignment wilhin thirty (30} calendar
days of recelpl of sueh nofica. If gonsent is cenled, e Pary may tamminala this
Agreamaent upan thirty (30) calendar days wiitten notice.

17.8.2.1 In the event of & change In the direst or indirdet cenlralling interast tn IDT (ether than g
cantralling interest being obtainad by ap entity trat, at the tima of the charge, already
had & controlling interest in 1DT, 1DT sholl givewritian Notica 1a ETECSA of same wihin
‘sixly (60) calendar days before such changs, ond ETECSA shall have tha right lo
larminate this Agreement within ninely (90) calender days of réceiving the Hotice. The
Mofice given by IDT shall ncluds a Hst of ay the principnl gareans with a direct o
indirect controlling lnterest In IDT. Far purpozes of this Cleuse 17.8.2.7, “sonialiing
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interest” shail meen an intarest that provides *control In fact” of IDT. thet is, the authority
or ability to establisn the gereral polices or o contral day-to-day cperations of IDT,

i ts a conditlon of an assignmenl parmitied by Clauss 17.8.1 that tha assignee wil
Lndanaks i a pricr wrilten agraement with the non-assigning Party to assume and fulfil
[hase cbilgations, Mghis and ntarests as 1o which I succeads the assigning Pany in this
Agreemant, and the assigning Party shall be rallavad of such obligations, Aghts and
interests excepl thoss matters deriving frem events which have eeturad prdor 19 such
undertaking,

For the sake of dlarly, thig Agreemant shall kg binding on the Parties and It shall benafit
the Faries and their authorized successors and assignees under the terms and
conditions of the Agrasment. A persan who is ol s Party lo thia Agresment or whe is
not an authorized succestor or ussignes under tha fsrms and condifions of s
Agresment shall net acquire any right whatsoever under it ag 3 third-party bensficlary or
other condition by virtus of this Agresmenl,

A non-fulflimeat of the tarms snd conditions ggroed for a fransfar shall ba decmed as a
mélerial non-fulllimant which shall give the other Party the dght to end or tarminate this
Agresment Immediately, without limitation, regardless the damages resuling from its
actions,

Data Prolection: Each Party will siricly comply with the appikable laws and regulbtions
regarding lelecommunications services and dala privacy. To the extent thal s Party
processes the data of the other Perly, the Party processing the data shall:

(a)  only process the data in accordancs with the instrucilons of the other Party; and

(8] ‘take mpproprate technical and arganizatiensl measuras against unauthorized or
unlawlul processing of data and against accidental loss, destruction or dumage of
the same.

Survival of Obligations:

Tne rights and cbligationa of tha Portles which by their nalure remain valid after a
lermination, suspension, cancellaion or axpry of this Agreament shall survive the
lermination. suspension, cancalaton or anpiry of this Agraemen|,

Forecastis:

17.71.1 A Party may request (hat the other Party provida written non-bin ding traffic lorecasts o

ensure Mal the Parties ore able 1o pravide adequals dimensicning of tha
teglecommunications facilties satwean the Parties ond with ts iInterconnection panners
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17.11.2 Tho Parties shall not be under any obligation to provida the Services wilth respect to
traffic received from the other Pany’s network which:

(1.1.3) exzeeds (o @ matedial extuni the volume of trafic specified in e forecasl
provided by the other Party In respect of the penicd o which the forecas!
telgtas;

{1.1.b) I3 matedally different from Lhs profle of the Irafic specified in the forecast
previded by the other Party in respect of the peried 1o which 1he forecast
rafates;

(1-1.¢)  Inthe sbeence of a forecast for the relevant pericd, it excesds to a maleris
sutant the voluma of lraffie receivad from (he other Party's network during the
preceding threa month pariod; or

(1.1.d)  in e absence of a farecas! lur the relevanl period, [t is mzterially different from
tha profile received during the preceding threa month perod from the other
Party’s network,

17.12 Separate Entity

ETECSA and its propertes are not and shall not ba held or deemed, responsible or
kable for the ecls, omissions, obilgations or dabis of, or ciaims or Judgments against. lhe
Republic of Cuba or any entlies, instiutions and agancies controfled or twned by or affifialed
with tha Repubile of Cuba as well a2 olher entilles incorparated under the Cuban law. Neither
the Republic of Cuba hor its controlled, owned or affllatad agencies, instilwtions or enfities s 1o
be or shall be held accountebls for acls, omissions, obligaticns, or debts of, o clgims or
Judgmants agalns), ETECSA

WNo act or omission by Ihe Rapublic of Cuba or fis controfied, owned or affffaled egenches,
institutions or enlities shell bo used a3 o deemed (o be & basts for osleppel or similar tegal
seclines spalnsl ETEC3A or I's representatives or controlled, ewned or affiliated instnticns
and entities, nor shall any ael or omission by ETECSA shall be ussd as o deamed to ba 3
basis for a esioppel or similer legal doctrines agalnst the Republic of Guba o Its contralied,
owined of atfilated agencles, nstilutions of entitas.

17.13 Differences with Dther Agresments/Entire Agreament

Any diferences Detween [he provisions of this Agreemen| ang By other agreement betwaan
ihe Parlivs shall nol be considerad i the interpretaiivn of this Agreement  This Agreement,
incfuging any Annexes aftached herele, sels forth the enive agreement snd wnderstanding of
Ihe Padies hereto and supwssedes and merges any and &l prior proposals, negotiations,
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representations, agreements, amangements or understandings, Goth oral and written, relaling lo
the subjecl matter hereof.

1714 Antl-Bribery

Each Party hereby raprasems, wamants and covenanis that # will not. under any crcumstances,
and at all relevanl times, make, or cause or authorize any third party acting on is behalf 1o
make, direclly or indlrectly, any prohibilied bribes, offars, promises or payments of monay, or
anything of value, 10 any Foralgn Officlal (ncluding bul not Tmited 1o government officials,
Government employaes, any political party or political party officlal, any candidate for politicel
office, or any person olherwise acling in an oMl tapacily) pursuant lo all gpplicable laws
(including but not limited to any local antibribery lows]. or any other third pacty, for the purposs
of influencing such party's acts or decislons or In order lo obtain of relain business ot securs sn
unlfair business advantage for alther 10T or ETECSA in performing its dulles and obiigations
pursuant lo this Agreement. Both IDT and ETECSA expresaly agres that (his Agreament Is tha
rasult of arms-length negetlations, and that neither parly has entered intg this Agresment with a
corrupt mative to obtaln or retaln business or 1o securs an unfair business adventage. Both
Pardes hereby wamanl and undertake Wat they shall, at all matarlal times, keep and malntain
sccurpte and up to dale accounting records to ensurs that all Yansselons rifaling (o this
Agresment are sufficiently documented, I

17.1% No Speclal Concessions

IDT repesents and wamants thal it will not agrea o accept soecla! concessions directly or
indiractly from ETECSA with raspect to any LB, Intemnational rowte 1o the extent, if any, that 10T
is pohlbiled by 47 C.F.R. § 63.14 of the FCC regulations from ils doing 3o,

17.16 Simllar Services

Notwithslanding any other provision of this Agreement to the contrary, ETECSA may discloso
this Agresment (with the exclusion of Annex B) 1o & carrier with whom it is negoliating an
agreement to provide “the same or simiar sarvices botwean the United States and Cube.® In
the evant thal ETECSA Intends to make such disclosure, i shall provide saven (7) calendar
days prior willten nolles 1o 0T, ETECSA shall require that the carior to wharm such distlosuin
will be made agree In writhg to keap any such disclosure confidantal upan the sarma turms and
condillons as ETECSA Ie requited by Clayso 8 of this Agreoment to maintain the confidentiality
of this Agraameant

1B Toxes

184  IDT. not ETECSA, shall be esponsibly for he payment in foll of any U.S. jaxes
lincluding lederal, state and local taxes) owed in conneciion with or arising oul of this
Agraemant end (he Seryicas, including, without iimilation, 1gxag imposed upon eilher
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Party. ETECSA shall nol bs vbligaied 1o reimburss (0T for any such payment, in whala
orin parl

18.2  ETECSA, nol IDT, shall be responsible for the payment in full of any Cuban laxes
{including natienal, pravincial and municipal) owed in connaction with or arising out of
this Agreement and the Services, including, withoul limitation, taxes Imposed upen
sither Farty, IDT shall not be obligated to reimburse ETECSA for any such paymenl. in
whala or In part.

183 Momwilhstanding enything In this Agreament to tha conrary, including, withewl Imration,
Clause 7.1 and Clausa 18 {Force Majsure), ETECSA shall be entitied to terminate this
Agreement upon thirty {30) calendar days wiiften nolice In the event that the IDT faiks 1o
of Is prevented by law or cthenwise from performing its obligations under this Clause 18,
and IDT shall be entied lo leminate this Agreamant upon (hitty {30) calendar days
wiitten notice In the event that ETECSA fails 1o or is prevented by law or olherwisa from
performing lts obligatiens under this Clavse18. This Ciause 18 I3 8 materisl (erm of this
Agreamant.

IN WITHESS WHEREOF, the Parlles hereto have enirustad thelr duly autherized officlals wilh
the execution of this Agreemont in four originals, two originals in Er%IP:h language and two
uriuannrs in Epanish lenguage, all with the same legal force, on Inis + | day of P D SAUARY
0185

For ETECSA Fer IDT

e
7/ 7
Eng. Vivian Iglealas Barrose Marcelo Flacher
Main Direcior Chief Financial Officer

international Servicas.

A/L* :

Pl Pereira CEO

['_'-'x*%"' &

LEGe :'i:'-"i

Finttiah |

,R\‘J :.Ah?]
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ANNEX A

AGREEMENT FOR THE OPERATION OF INTERNATIONAL TE LECOMMUNICATIONS
INTERNATIONAL TELEPHONE SERVICE

The services to be renderad o cuslomers will ba the foflowing:
1. Services:

Automatis: international Direct Dlaling {IGD]

2. Perlod of Serylces:

Tha Parties will uge commargially ressenable efforts Lo provide theso services on & twanly
fowr (24) hours 8 day, seven (7) days a week basis,

3. Rates relating to incaming traffic to Cuba and cutgalng traffic from Cuba.
34

The incoming raffic to Cuba wil be rated a minuta and calls are billed in one
{1} secend Increments wilh minlmum cait duration of cna (1 ) second.

The gulgaing traffic from Cuba to the United States {except for Alasks and Hawas and Toil
Free senvicos, which will be agreed to In & separate wrilng betwesn tha Parias) will ba
rateo ot (EREEIMe: mincte. Calls are biled in ooe (1) second increments with
minimum cail duration of one (1) secands.

32
3.2.1 The Pardes agree end acknowledge (ha! the rals for the Incoming traffic towarcs

N— e ssenls & sighificant reduction with respest to 0.84 USD per minute anc wil
remain in effect at laast for throa (3) years starting from ine Efective Date of this Agraamont
-Tha rates for the outgoing vraffic from Cuba to the United States will remain in effect ai
least for thres (3} years starting fram the Effective Date of this Agreement. Nobwilhstanding
any olher provision of this Agreement ta the conirary. each Party, In lla discretion. mey

tesminata his Agrsemen N (" i of any

agtion of a goyernmental authodly thal prevents 1DT from peying sald rala for incoming
lraffic loward Cuba or charging said rate lor outgoing baffic from Cuba for three (3) years
from tha EMective Drate.
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1.2.2.The Padies have no obliigation to continue (he Services beyond tha explralion aof three
yearg rom the Effective Date of this Agreemant, Im the event (hat the Parios mutuatly
wigh 1o continue the Sorvices beyond said date. they will, na fater than hirty (30)
celendar days prior o the explration of lhreo years from lhe Effective Date of thes
Agreyment. and perodically thereafter, review the applicable rales with thas goal of
reaching @ commarcizlly negoliated raduclion in such rales, laking into consideration
lhe increase of the voume of traffic and its rends, any improvement in the officiancy
and quality of the Services, the benefit receivod by fnal customers (sercaption role}
Irom the Effective Dale of Wy Agreement, as wol as ihe general behavior of the costs,
and may sign, 2s they deem appropriate, mievan] Addendums setling such reduced
rates. Notwithstanding any other provision of this Agreement to the contrary, the sple
and xcivalve fighl and remedy with respec! to any bresch of this Clause 3.2.2 ls ler tha
Party clalming a breach 1o terminate this Ageemant upon thirty (30} calendar days
writlen notice, gr nel renow of axtend the Agreement upeon its oxplration.

Givan In four originals, two orglnals in Engr-rsh languages and two originals in Spanish
language, all with the sema logal forea on this | 4 day of i L BEUAKY aaqy o

For IDT

Marcaio Fischer

Chief Flnancial Offlear
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HNEX

AGREEMENT FOR THE OPERATION OF INTERNATIONAL TELECOD MMUNICATIONS

INTERNATIONAL SERVIGES

The Partles hereby agres as follows:

1.

14

Services

DT will provide ETECSA with tho opportunity to send international raffic 1o some chosen
deslinations by means of IDT's Inlemational nebwark, In return for @ per-minuie ra's. The
chosen destinations, as well as the iniial per-minuts rate applied to them shall be listad
and sent by IDT lo ETECSA (via s-mall) once this Annex e stoned. Herelnafter tha listing
will be referred to a8 "A-Z List",

Rates ara shown in lerms of full minutes end cells ers bilied In ane (1} sacond Incremeants
afiar tha initfal one (1) second call duration with the excaption of: (a) calls to Mexico which
are billed in sbdy (80) second Increments with a minkmum cell duration of sixty (60)
seconds; and (b) calls o Gembla which are billed In ons (1) second increments with a
minimum call duraton of sbdy (50) seconds. Availablity of Savvices ls depandent upan
the evalabilly of faclites. IDT may offer, in iis sole discrotion, rates dscieases al any
ume upon wiilten nolice; any such decrease shall be affactive Immeadiately uniess
olferwlse siated in the witten nolice. 1DT rgservas the right to Increass is rales and
change destination cades at any tme Lpon fve (S) days prior writien notice and, fur
purposaes of this Annex 5, emall shall be a valid melhod of “writen nulice”. Noties of
relefcode changes shall be senl vis email lo the emall addrass dezignated by ETECSA In
@ separale wriling, which IDT shall kesp confidential under Clsuse B and shall nel fe
sama with any govemmental autherity withoul ETEGSA s prior wiitten consent. Suen
consent shall not be unreasonably delayed, withhald g conditioned., provided, however,
thal it is undurstood (hat # Is not unreasaonable for & Pary lo cundlilon consenl vpen a
Parly purauing and exhausling availabla administralive procedures to refieva a FParty from
any chiigatien 1o fite such writng or 1o have the writing maintained as confldential and nol
avakable to third-parties by tha governmental suthority. Ligon recelpt of @ notice regaraing
an incraase of rales or @ change In codes, ETECSA shall ac anowledge recep! of ne ralg
arvdior Gode change notice by providing smail confinmation of receipl of the notice 1o the
email address designated by 10T in & separate writing, which ETECSA shal kaap
confidential under Clause 8 end shall nol fie same with any governmental aulhority
without 1DT's prior written consent {"Gonfirmmation®). Such consent shall not be
vnreasonebiy deldyed, withheld or conditiened, provided, hewegver, (hal |l is wndersiood
that It ls not unreasonabia for & Paty to condltion consent upon a Party pursuing ang
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1.4

2.
2.2

2.3

2.4

2.5
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exhausting avallable administrative procedures to relieve a Pary from any obligalion (o
fle such writing or to have the wiiling maintained a3 confidential end not availablg to thisg-
parlies by the governmental autharity. If ETECSA falia ta submil such Confimation in
accordance wilh the lerms of {hls parsgragh, IDT reserves the right to suspend or
tarminete Services o the deslinalion(s) subject ta the rats and/or code thangs. EYECSA’
& canlinyed use of [he Services, regardiess of whether or not a Confirmation Is sent, shail
constitule an acceptance of the changed rates andior codes and agracment lo pay sl
Bpplicebla charges AR Confirmations sholl be sent to the emall addross from which
ETECSA received tha rates from IDT,

These rates will be confidential and they shefl not be disciosed to third partias. The
Fartlas agree thal the timal(s) or time zoneis) used for ldemiying affective fimes ang
dates for rata/coda changes, oll pesks, off pook and aconamy fraffic, and invoising and
cihed Bme sensitive matlers shall be New York Time. These rates shall not be Sied by
aither Party with eny govemmentel authortly whhout the other Party's pror writen
congant, which consent shall not ba urreasenably witnneld,

For sdding new deslnations at the A-Z Lis, ETECSA will reques |DT andfor IDT wil
request ETECSA the aparing of the routes, snd both Parties shall report gach glher on
ihe volumes lo be sent to the new destinalions {this Information Is just for puldance so, it
does not involve volume commitment for 10T or ETECSA), The propasals wil be
eslablished as seon as agreed by the Parties and there shall ce lime enough for belng
able to carry out the required routing changes by he Parnias.

Billing 2nd Payment

Evary month 1DT shail send ETECSA ah Invaics ragerding the alfscaled fransit raffic.
The Invoice shall sat forth the rale per minuls 1o apply, destihation country, traffic per
minute and the amount due.

Sueh Inveice shall be Issued within fen {10) calandar days following ihe last calendas day
of aech month,

Tha payment of the Invoice shal be ncluded in the corrssponding monthly seltloment
statemant of the bileteral telaphone fraffic pursuent to Clause 11 of the Agraamant,
Disputes of nvolces shall be arranged under ihe procedures girsady &ot betwaern the
Perties to settie disagresments in respect of the monthly statemants of ermina| traffie as
g8l by Clause 11 ol the Barvice Agreamend for the Operation of International
Telscommunicallons

mEY

]
LEGw. JEFT.
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Given in four originals, two originals In Englisn Ianguagu and two originals In Spanish
language, all with he sama legal force, on thsL dayof 1k BRVARY 20145

For ETECSA ForiDT

P v VS

v
. 1| i
g Vivian lglesias Barroso Marcelo Fisdur

Ling 'llh.,

Diracter Chief Financlal Officer
Internallonzl Serdces

il Pecewca : CEE
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ANNEX C
AGREEMENT FOR THE OPERATION OF INTERNATIONAL TELECOMMUNICATIONS

INTERCONNESTION

Capacities; h
L

o= —==—1 L
T -

interconnacilon ¢ QM

gost{s):

Given in four originals, two originals in Engllsh language and two origlnals in Spanish ianguage,
2!l with the same legal force, on this Ir_‘i'&lay of Freésuiry 2014 5

Far IDT

Marcsio Fischer

Chief Financlal Officer

Intemational Sarvices

. .-:\‘;*!’\{ ),

ol

&
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