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This CARRIER SERVICE AGREEMENT (“Agreement”), datéd this 22nd day of October, 2003, by and
between IDT Domestic Telecom, Inc., a Delaware corporation, located at 520 Broad Street, Newark, New Jersey,
07102, (*IDT™) and Telecommunications D'Haiti S.A.M., a Haitian corporation (“Company”), located at Pont
Morin, P.O. Box 814, Port-au-Prince, Haiti sets forth the terms and conditions upon which IDT.and Company .
shall éach provide and purchase the whdlesale telecorru‘punications services set forth below: In considerationof - . .
the mutual covenants contained in this Agreement and for other good and valuable consideration, the receipt of
—-which is hereby acknowledged, and intending to.be legally bound, the parties agree as follows: -

1. PROVISION OF SERVICES

11 System Maintenance "Each Party will ensure that all systems utilized hereunder will be maintained in.’
. accordance with industry standards. In the event that system maintenance requires the interruption of Service, to
_ the extent possible, ‘each Party shall notify the other reasonably in advance of such interruption in Service and
each Party shall use commercially reasonable efforts to repair its own ‘system and rectify the problem within a
reasonable time period. ' gk : .

1.2 Resale of Services All Services provided ﬁn_der_this ‘Agreement are provided for resale to'Company's and/or
IDT’s customers, end users or subscribers. Each Party is responsible for billing and collection from its
customers, end users and subscribers. Each Party is responsible for obtaining and maintaining all licenses,

approvals and other authorizations necessary or appropriate for the resale of Services to its customefs;_end users
or subscribers. : o Rt ‘

1.3 Traffic Forecast Upon reasonable request, each Party will supply the other with a Torecast of traffic to be

. carried over the other Party’s network at the time of interconfection and will provide updated information on a

_ quarterly basis. Neither Party shall have the ‘obligation to route traffic to the other Party nor shall any forecast be
binding on the Party providing such forecast. . . .

1.4 General Network Interconnection Charges  Each Party will be responsible for the normal and customary
-~ charges required to interconnect with the other Party’s network as follows: :

1.4.1 Transport To Mutual Interconnect Site (s) — Each Party is respb’ng.ible for ordering and paying all
expenses, non-recurring, recurring, or - otherwise, associated with the transport circuit and - CTOSS
connections. (if applicable) into-the mutual-interconnect site(s). ’ '

1.4.2 Miscellancous Charges — Should either Party desire that service be i)r'ovided in a non-standard

manner (e.g., accelerated installation), the providing Party will- pass. through to the other Party the
charges assessed to it by any third party or vendor. )

. 1.5 Suspension of Services Each Party reserves. the right to suspend or mrminate" the ‘delivery of all.or any part”
of the Services provided hereunder upon twenty-four (24) hours advance notice, if reasonably. possible; if the -
other Party engages in activities that, in each Party’s sole discretion, may cause. disruption or damage to its
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' inyoices; (iii) pay to-IDT all amounts invoiced by IDT for Serviées provided by IDT to Company pursuant to this =
- Agreement; (iv) dispute invoices received from IDT; (v) handle all rate/class disputes, minute disputes and other -

2.2 Company agrees to provide IDT-with at jeast thirty (30) days prior written no
“no-longer duthorizes Mont Salem to act as Company’s agent as set forth in Section 2.1 -above.

- Salem. .

:2.4 Purchase and Sale of Services IDT aﬁd'Company

“mutually determined by th

4 termiha_tec"i by either Party upon thirty (
. subsequent renewal term. -
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' ﬁetwork or facilities, or immediately upon written notice if either Party detects any fraudulent use of the Services.
- In any case, each Party shall provide written confirmation of such suspension and/or terminationi within forty- -

cfgh,t (48) hours thereafter.

iI. PAYMENT TERMS

a Turks and Caicos Islands Corporation, located at PO Box 260, Buiterfield Square, Providenciales, Turks and
Caicos Islands, British West Indies (“Mont Salem™) as Company’s agent {0: (i) inveice IDT for Services provided
by Company to IDT pursuant to this Agreement; (ii) collect all payments from IDT' in connection with such

receive rate changes from IDT on behalf-of Company; and (vii) be responsible for all other financial aspects of
the Telationship between Company and IDT. The agreement memorializing Mont Salern’s and IDE’s obligations = .-
in connection with this agreement is attached hereto as Annex A! ' R

invoice-related disputes brought by IDT; (vi) establish rates and effect rate changes on behalf of Company; (vii)

tice in the évent Company

2.3 IDT fully preserves any and all of its rights of offsets and credits for any amounts due from Company to. :

IDT, and that such offsets and/or credits may be applied against-any amount due and owing hereundér to Mont

(the “Pany-"', vrcspgcti'vely, or "‘Parties”.),»éacli agree
to purchase ard provide wholesale telecommunication services (the “Services”) at th"e_f rates set forth in the
‘Exhibits attached to the agreement between Mont Salem and IDT, dated October 22,2003. Each Party is.

responsible for delivering its calls or other enhanced services to a mutual agreed interconnect site (s) at its own
expense. Each Party will interconnect with the other at the mutual agreed intérconnect site (s) with capacity
e Parties. All rates set forth in the Exhibits are for services offered from the designated

interconnect site(s) set forth therein, and include all the costs to tertriinate thecalls or other s;rvic’es at their

_ destination, unless otherwise stipulated or specified.

1. TERM AND TERMINATION

3.1 Term This Agfeemént will commence on the date first written above and will continue for a period of one
(1) year: (the “Initial Term”). This Agreement shall -‘asgto_mat_ically~rencw~on a month-to-month_ basis-unless -~ -
30) days written notice prior to the.expiration of the Initial Term or any.

3.2 Terminatio_lr Either Party reserves the right 0 susﬁend any pb‘rtiqn of the Services or terminate this

Agreement upon the occurrence of any of the following events:

: 3..2.1 By either Party upon a material breach of this written Agreement by‘the;other ?arty, or it$
appointed agent, and the breaching Party

' fails to cure the breach within (30) calendar days after written’
notice of the breach from the non-br

eaching Party (other than the payment of amounts due hereunder®
which terms are set forth in paragraph 3.2.2 below).

3.2.2 By either Party upon a failure by the 4o't1'1‘e.rParlty, or its appointed agent, to.pay ahy‘amounts-' -due-". -
" .under this Agreement by -the Due Date (as defined in the agreement between IDT and Mont Salem-
dated October 22, 2003),except for amounts subject to a bona Tide dispute and properly. withheld, upon
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five'(5) business days written notice of nonpayment and failure to pay within the five (5) bqsinesé déys.

3.2.3" By cither Party if the other Party, or its appointed agent, suffers any adverse financial change or
takes or suffers any action as a result of its indebtedness, including without limitation an action in
bankruptey, an assignment for the benefit of creditors, the appointment of a receiver or trustee or the
liquidatiori-of all or substantially all of its assets. ' '

3.2.4 By either Party ifeither Party is prohibited by any governmental or other. legal authority with
jurisdiction .over the Parties from fumnishing the -Services hereunder or if any material rate or term
contained herein is substantially changed by an order of the highest court of competent jurisdiction to -
which the matter is appealed, the FCC or any other federal, state or local govcrnmé_ntauthodty. '

3.2.5 By either Party upon the occurrence of any event or the passage or adoption of any law, rule or -
regulation that in the reasonable judgment of the Parties will make it materially more €xpensive. or
difficult to provide the Services under this Agreement, upon thirty (30) days' prior written-notice of
such determination by either Party. : :

3.2.6 By gither Party upon an occurrence of an event of force majeure that continues for a period of
thirty (30) days or more. : :

3.3 Consequences of Expiration or Termination Upon the termination of this Agreement for any reason
contained herein, either Party will be entitled to immediately cease providing Services to the other. All amounts-
due to IDT from Company and vice versa will become immediately due and payable upon such termination, and
the provisions of Section 2.5 regarding late charges will continue to apply. Notwithstanding the -expiration or
termination of this Agreement for any reason, the provisions that, by their nature survive termination, will
continue to apply. * ‘ : .

IV. LIABILITY AND INDEMNIFICATION . .

4.1 Force Majeure Neither Party shall be responsible nor liable for any damages, whether direct, indirect,
consequential, incidental, foreseeable or unforeseeable, arising out of, in connection with or relating to any
matter occasioned by or due’to fire, flood, water, the elements, acts of God, war-and threat of imminent war,
labor disputes. or shortages, utility curtailments, power failures, explosions, civil disturbarices, govemnmental
actions, shortages of equipment or ‘supplies, unavailabi\i@y'df transportation, acts 0r omissions of third parties; or
any other cause beyond either Party’s reasonable control. Both Parties shall use commercially reasoriable éfforts

‘to mitigate or eliminate any adverse effect such event of force majeure may have on its ability to perform its
obligations hereunder. . .

4.2 Limitation_of Liability In no event shall either Party be liable to the other or to that Party’s. customers,
" agents or any third party in any respect for any damages including, without limitation, any.indirect, incidental,
consequential, exemplary, punitive, reliance or special damages, or for any loss of revenue, profits, use, data,

- goodwill or business opportunities of any kind or nature whatsoever, arising in any manner from this Agreement

and the performance or non-performance of any obligations hereunder. - Regardless of whether any claim is
based in contract, tort. or other legal theory, each Party’s liability under or in connection ‘with this- Agréemerit
shall be limited to the pro-rated amount payable under the terms of this Agreement relating to the affected
Services, not to exceed the amount payable for (i) the one month period immediately preceding any claim in
respect of any one cause of action or a series of causes of action (connected or unconnected); or{ii) two hundred

and fifty thousand ($250,000) dollars, whichever is less. Neither Party shall be liable for any damages, whether

-direct or indirect, ‘caused by services or equipment that is not fumished or managed solely by such Party. The
Parties -acknowledge that the limitations on liability set out in this clause have ‘been négotiated between the
Parties and are regarded by the Parties as being-reasonable in all-¢ircumstances. - - -
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4.3 No Warranty Except as-‘spec;iﬁcally set forth herein, the Parties imake no ‘warranty to each other or any other
person or entity, whether express or implied or statutory, as to the description, quality, merchantability, non-
infringement, completeness or fitriess for a. particular ‘use-or purpose of any of the Services provided under this
Agreement, or as to any other matter, all such warranties hereby being expressly excluded and disclaimed.

4.4 Fraudulent Calls- The Parties shall not withhold any payment due to each other on the basis that fraudulent
" calls comprised a portion of the traffic volume, The parties agree not to use DTMF circuits -for the purposes of -
this Agreement, unless both Parties agree in writing to use such circuits’ prior to the. provisioning of the-circuits. ..~ .. -
If a Party uses DTMF circuits without first receiving the other Party’s written consent, such Party shall be -
responsible for all charges associated with any fraudulent use of the DTMF circuits. S : '

4.5 Indemnity Each Party (for purposes of this paragraph "Indemnifying Party") shall indemnify and hold
harmless the other and. .all of their officers, agents, directors, shareholders, subcontractors, . subsidiaries, - . - .
employees and other affiliates ‘(collectively “Indemmified Party”) from and against any claii, cost, damage,

- demand, liability, loss, penalty, proceeding or reasonable attorney’s fees imposed upon the Indemnified Party by
reason of any claims or damages arising out of ot relating to (i) the Indemnifying Party’s of its affiliates own - *

customers, end users or subscribers use of the Services; (ii) damages 10 property or bodily injuries, including

death, as a result of an intentional or negligent act or omission by the Indemnifying Party or any of its affiliates; -
and (iii) any fraudulent use of the Service by Company or its end users. The Indemmifying Party will not settle
any claims, demands, suits, proceedings or actions without the Indemnified Party's prior written consent, which o
¢onsent shall not be unreasonably withheld or delayed. ' e C

. S 451 Co‘ihpany’ﬁer‘eby agrées to inderfnify IDT against én_y".and all losses, liabilities, -claimé:
" . obligations, costs, expenses (including without limitation reasonable attorney’s fees) which result. from, arisein -
connection with or are related in .any way to any claim of dam

ages brought or:sought. against IDT for any
payment it may make to Mont Salem pursuant to this agreement. Upon receipt of ‘evidence of payment having
been made to Mont Salem, Company shall be deemed to have released IDT from any and all liabilities related to -
any.payment-made by-IDT:to Mont Salem pursuant. to this agreement. Company shail promptly notify IDT in the.

. event Company does not receive IDT’s payment from Mont Salem.
V. DISPUTE RESOLUTION

5.1 Arbitration Any disputes that cannot be résolved amicablyshall be submitted to arbitration. - The -

. arbitration shall be conducted by one arbitrator, expert in matters relating to telecommunications, mutually”
selected by the ‘Parties. If the Parties fail to mutually agree upon one: arbitrator within thirty (30) days of - .

submission of the dispute to arbitration, one will be appointed in accordance with the commercial rules and -

préct'ices of the American Arbitration Association (“AAA”)." The arbitration shall be conducted in New York.

‘The Parties shall be responsible for their own costs associated with any arbitration proceeding. Any award, order -
or judgment pursuant to sisch arbitration shall be deemed final and binding and may be enforced in-any court of
** competent jurisdiction. The Parties agree that the arbitrator shall only have the power.and authority to-make

awards and issue ordérs as expressly permitted lerein and shall not, in any event, make any award that provides
for punitive or c_:};emplary damages L . . . S

VI. CONFIDENTIALITY -

6.1 Confidentialitv The Parties hereto hercby acknowledge that during the course of this Agreement, either
Party may acquire _infonnation.regarding the other or its affiliates, its business activities, strategies and operations

d suppliers, and its trade secrets including’ without limitation its custorner lists, - ~
* prospective customers, Tates, network configuration, traffic volume, financial information, computer software,

service, processes, methods, kriowledge, research, development or other information, whether oral or written, ofa

IDT: ..M_ . ) 4 ... -Company: . k
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confidential and proprietary mature (hereinafter “Confidential Information”). Each Party shall hold the
. Confidential Information in strict confidence and shall not reveal the .Conﬁ-dential'hxfprmaﬁon, ‘or any portion
thereof. The foregoing obligations regarding disclosure of Confidential Information shall not apply, however, to
any part of the Confidential Taformation which: (a) ‘was already in the public domain: or which becomes so -
through no fault of the receiving Party; (b) was already known or ‘indépendently. developed by the receiving
Party;. (c) was lawfully disclosed to the receiving Party prior to receipt hereof; (d) is expressly approved for .
 release by written authorization -of the disclosing Party; or (e) is disclosed pursuant to any judicial or
governmental request, requirement or order provided, however, the receiving Party only makes disclosure to the
extent required and, prior to making such disclosure, takes all reasonable steps to provide prompt and sufficient
notice to the disclosing Party so that the disclosing Party may contest such request; requirement or order. The
Confidential Information of each Party shall be safeguarded by the other to the same extent ‘that it safeguards its
own confidential materials or data relating to its own business, but with no less than reasonable care. ‘Each Party
agrees to limit access to such Confidential Information to employees, agents or representatives who-have a need
to know such information in order to. perform the obligations set forth in this, Agreement and such employees,
agents or representatives will be notified by the Party providing access to the' Confidential Iiformation that the
information is confidential in nature-and is to be used only for the purpdses of per’fomiing"‘each Party’s .
obligations hereunder. The rights and obligations of the Parties hefeto therefore also will inure to such affiliates,
_employees, agents and representatives of each Party and may be directly enforced by or against same. For the:
purposes of this Agreement,. “employees” includes third parties retained by IDT or Company for temporary .
administrative, clerical or programming support and “agents” and ‘“representatives” includes attorneys,
accountants, auditors or other persons or enfities to whom either Party discloses the Confidential Information.
This paragraph shall survive expiration or termination of this Agreement for a period of one (1) year. -
6.2 Return of Information Upon request, the recipient of the Confidential Information will promptly return all
" Confidential Information (or any designated portion thereof), including all copies thereof, to the disclosing Party
or, if so directed by the disclosing Party, destroy such Confidential Information. The recipient will also, within
ten (10) days of written request by the disclosing Party, certify in writing that jthas ‘satisfied its obligations inder
this section. . ‘ S~ ‘

" .'6.3 Injunctive Relief The Parties agree “that an impending or -existing vi,o]atﬂm\othcwéidentiality
' provisions-would cause the disclosing Party irreparable injury for which it would have no adequa emedy at- -
_law, and agree that the disclosing-Party may be entitled to obtain immediate injunctive relief prohibiting ‘such
violation, in addition to any other rights and remedies available to it.

VIi1. MISCELLANEOUS
7.1 Use of Name Eac;n"Party agrees that, without_ the other Party’s written consent,-it will not use the name,
trademarks;, trade names, service marks or logos of the other Party or of any of its affiliated companies ("Marks")

in any advertising, publicity, press Teleases or sales presentations. Each Party agrees it-will not take any actions.
-that ‘will in any manner compromise the Marks of the other Party or its affiliates.

7.2- Independent Contractors It is expressly understood that the Parties hereto.are acting. hereunder as
independent contractors and under no circumstances shall any of the employees of. oné Party be deemed to be .
" employees of the other for'any purpose. This Agreement-shall nct be construed as authority. for either Party to
act on behalf of the other in any agency or other capacity or to make commitments of any kind for the account of

or on behalf of the other Party except to the extent and for the purposes expressly provided for and set forth
herein. ‘ . . ) ' '

7.3 Waiver The failure of either Party to give notice of default or to enforce compliance with ény of the ténns or
.conditions of this ‘Agreement, the waiver of any term or condition of-this Agreement, or the granting of an

extension, of time for performance,- will not-constitute a permanent waiver of any term or condition of this
Agreement, and this Agreement and each of its provisions will rernain at all times.in full force and effect until .

nST: /V A o . . - 5 . Company:. k



R A

//77['(31"/74-

Horr / Brraso (e a/afr:;_@/ 7hw4k)/ 6'75—/ ;?00?

— s s

] CONFIDENTIAL -
OT FOR PUBUG InspecTion

modified by botb‘P'a‘rt'ic‘s in writing. -

7.4 Amendment and Modification This Agreement shall not be valid until signed and accepted by 2 signatory
duly -authorized ‘to Tegally ‘bind the Parties hereto. No .change, amendment,. modification, termiriation or
attempted waiver of any of the provisions set forth herein shall be binding unless made in writing and signed bya
duly authorized représentative of both Parties hereto, and no representation, promise, inducement or staternent of .
intention has been made by either Party which is not embodied hérem. : ' . '

7.5 Assignment Neither Party will assign this Agreement or any rights unider this Agreement without the prier . .

written consent of the other Party, which consent will not be unreasonably withheld, ~,e)'<c"epi that each Party may -

. assign or transfer this Agreement, in whole or in part, to any entity_cor_xtroll.infg, under common control with or
controlled by such Party without the consent of the other Paity. Subject to the foregoing, this Agreement will be T

binding upon and inure to the benefit of the Parties hereto and their respective successors or assigns.

. 7.6 Notices Except as set forth herein, all- notices and communications 'requir_ed under this Agreement will be
‘given in writing and will be deemed to have been delivered and given for all purposes upon receipt only when -
sent -via confirmed -facsimile and followed ‘by first class mail or by nationally/internationally . récognized = -
overnight courier service, duly addressed and with proper postage, to,the address set forth below or such other ~

address, as may be-provided by the other Party in writing for the purpose of receiving such notices. All notices .

 required under this Agreement shall be addressed as follows: B '

IftoIDT: - IDT Domestic Telecom, Inc.
- 520 Broad Street, 15" Floor
‘Newark, NJ 07102 - ’
. Attention: Contracts Administrator
* Facsimile: 973:438-1410

With a copy to: IDT Legal Departx‘hef;i at the same address above, 7® Floor
Facsimile: 973-438-1455

Ifto Company:" Company: Telecommunications D'Haiti S.A.M
' o _ Pont Morin, P.O. Box 814
Port-au-Prince, Haiti

- Attention: Jean Rene Duperval \
Facsimile: 011509 244 1541
Email: L

Either Party may change. its address specified above by giving the other Party notice of such change in
accordance with this paragraph. ' . 7

- = 7 Jurisdiction This Agreement and the relationship b§Meen the Parties hereto will be governed by the laws of |
the State of New York. Both Parties consent to ‘said juris,fdi_ction and venue in the courts of New York.

7.8 Severability In the event a court 6f competent jurisdiction determines that any parf or provisionn of this

Agreement is invalid or unenforceable, such determination shall not affect the validity or enforceability of any -
other part or provision of this Agreement. : ‘ : ’

7.9 Interpretatioir The article and.paragraph,hcgdingsuséd herein are for reference purposes only, and shallnot .
in any way’ affect the meaning or interpretation of this Agreement and the-terms and provisions herein.. This
Agreement has been reviewed and negotiated. between the Parties and- any interpretation of.the terms of this . .

i - .

Agreement shall not be construed in any way against the drafting Party..
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7.10 Counterparts This Agreement may be executed n counterparts eaeh of Wthh shall be deemed an original,
but all of which taken together will constitute one and the same mstrument

7.11 No n—Exclusthv Nothing in th1s Agreement will prévent DT or Company from entenng into sumlar :
arrangements w1th or otherwise prcmdmg Services to, any other person or entxtv

7.12 Entire Agreement Thls Agreement including any exhibits attached hereto sets forth the ent;re auree*nent
- and understanding of the Parties hereto and supersedes and merges any, and all- prior. proposals, negotiations,
-Tépresentations, agreements, arrangements or understandings, both oral ‘and written, relating to the subject matter”

hereof. The Parties hereto have not relied on any proposal negotiation or- representatmn whether written or oral,
that is not expressly set forth herein. , .

7:¥3# The parties ‘agree that Company s‘nall not send any traffic to IDT pursuant t6 this Agreemenf?untii such tifne
as IDT and Company specxﬁcally agree in wniting that 1DT is willing to aeccpt such trafﬁc '

7.14  The parties agree that this Agreement shall be executed on the same date as the aoreement between IDT B
and Mont Salem.

IN WITNESS WHEREOF the Pames hdve executed this Agreement as of the date first written abOVe .

IDT DOMESTIC TELECOM INC o ) TELECOMMUNTCATIONS F‘HAITI S.A M

By: Nomman Rosenberg

(ij Jean Rene Iy Fval [Ifoefed
Title: CFO

e : Title: Director of Intemati‘oné?}\ fair
4 BY : : _ -:LQJ\O 61
LEGAL DEPT < Ay lphonse Inevil
Date Inma,‘i ' ) Title: Director General ) / Py / Q_}

o
{OT LEGAL: FORM; TELECOM; RECIPROCAL Bi-Werkly Cusioms 09-03
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ANNEX A

. AGREEMENT

- Lhis agreément (“Agreement”), dated this 22nd -day of October, 2003, is by and betweenADT,
" DomestiexTelegomysinc:, a Delaware corporation, located at 520 Broad Street, Newark, New
Jersey, 07102, (“IDT”) aﬁ*ﬁi"‘fki?ff‘)ﬁtﬁsméﬁFE{Maﬁégéméﬁt%t;ffEtd?;?ﬁﬁﬂﬁufkss:andm@aiqasﬁls&ands
?l@@rpgaratmn; (“Mont Salem”), located at PO Box 260, ButtenﬁeldSqﬁape;Prpvidenciaks, Turks
and Caicos Islands, British West Indies (the “Party”, respectively, or collectively the “Parties”),
sets forth the terms and conditions upon which, among other things,;E@mpanygsha’llgisnﬂegi%ﬁﬁ%'
collect-payment: from:IDT-andzpay: IDT-5 in. connectio with-long distance-telecoOmunFieaions -
1FaTfeE thaBIDTsendsitoFelecommunications:D'Haiti S.-A for terminationr-Haiti, pursuantto
the Carrier Service Agreement (“CSA”) between IDT and Telecommunications D'Haiti S.AM.
- (“Company”), dated October 22_'11&, 2003. : . .

WHEREAS, IDT and Company entered into a Cam'_er.Service Agreement (“CSA”), dated

_ October 22, 2003, pursuant to which IDT and Company each agreed to provide and purchase

~ wholesale telecommunications services (“Services”) to one another; and
WHEREAS, ‘Company=appeinted: Mont-Salem:-aszCompanyiszagent to: (i) -inveice: BT} for.

. Services provided by Company to"IDT pursuant to CSA; (ii) collectall-payments from IDT in
connection with- such invoices; (iii) r;p@)l:—:gtgz.':IDI'f%l-lis':aimﬁﬁt?%‘o’i-ni)-‘ﬁi”ceda-:by::ﬁEDT for Services
provided by IDT to Company pursuant to the CSA; (iv) dispute invoices.received from IDT; (V)
andlerallirate/class displites, minute disputes and other invoice-related disputes brought by IDT;

- (vi)-establishirates and-effectrate-changes on behalf of Company; (vii) receiverrate-changesrom.

«<IDTzon behalf of Company; and (viii) be:responsiblesfor-altrother. fifianicialsaspeéts of the
relationship between Company and IDT; and o '

WHEREAS, Mont Salem has accepted such appointment as Company’s agént for the purposes

defined in the paragraph above; . : :

NOW THEREFQRE, In consideration of the tnutual covenants corntained in this Agreement and -

for other good and valuable. consideration, the receipt of which is hereby acknowledged, and
" intending to be legally-bound, the parties agree as follows:, -

. 1.1 Term. This Agreement shall have the same Term as the CSA.

: _1 2 R_ates and Destin:}ﬁon' Code Changes and Use of Technology

_ 1.2:1 Rates. Internationalrates are determined on a per country and/or city specific
basis and _al]’:i‘:’a‘-t‘ﬁ-‘éifé-”ﬁgTse"t?iferthﬁ‘ﬁtﬁ@*ﬁxkﬁﬁt“’g%tt’ét‘:he‘di.hcrv.:to. International rates are shown in
terms of full minutes and calls are billed in six (6) second increments after the initial minimum
thirty (30) second call duration, with the exception of calls to0 Mexico which are billed in sixty
(60) second increments with a minimum call duration of sixty (60) seconds. Availability of
Services is dependent upon. the availability of facilities. Each Party may offer, in its sole
discretion, rate decreases effective immediately upon Written Notice, as hereinafter defined, to.

" the other Party. Each Party.may, at any time but only upon Written Notice, increase its rates,
provided that the effective date and time of such increase is not earlier than 12:01 AM Applicable

" Time (as defined in Section 1.3 below) on the “Effective Date”. The Effective Date-shall mean
‘the date on which such Written Notice is sent PLUS seven {7) days. ’ )

®
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"1.2.2  Codes. Prior to rendering Services, each Party shall provide the other Party with
a complete listing-of all destination codes included in such Party’s Services, including, without
limitation, country, ¢ity and cellular codes (an “A-Z Listing™); provided that neither Party shall
send. an A-Z Listing after the initial A-Z Listing has been provided, except upon request of the
other Party. Each Party reserves the right to change any particular code or codes upon seven (7)
days prior Written Notice to the other Party, provided that the effective date and tirne of such
change is not earlier than 12:01, AM Applicable Time on the “Effective Date™. -

1.2.3 Written Notice. For the purpose of this Agreement, Written: Notice shall be

“definiéd as an eléctronic mail message with a rate and/or code list attachment that uses the
‘technology agreed upon by-the Parties as set forth in 1.2.3.1 below. ("Designated Technology").

For purposes of this Agreement, a party sending a Written Notice shall be referred to as the- -
“Sending Party” and the party receiving a Written Notice shall be referred to as the “Receiving
Party”. TheéReceiving Party agrees to provide confirmation of receipt of the Written Notice, via
email only to the email address set forth in 1.2.3.1 below, within three (3) days from date of
receipt of the Written Notice. Such confirmation does not need to be made by means of the .

Designated Technology.

-In the event the Sending Party does not receive a confirmation of receipt from the Receiving, '

Party within' such three (3) day pcriod,' the Sending Party shall, at least two (2) days prior to:the
effective date of the rate/code change, contact the Receiving Party via confirmed facsimileor
overnight courier to determine the nature of the delay. Such correspondence shall include a

legible prinfed copy of the Written Notice and shall include a copy of the portion of the Written

Notice evidencing its original sending date (e.g. a printout of the “sent” émail) (“Follow Up
Cor;QSpondence”). If the Receiving Party fails to provide confirmation of receipt prior to the:
effective date of the Tate and/or code change and the Sending Party has sent the Follow Up

Correspondence in the manner set forth above: (i) the Sending Party reserves. the right to suspend .
_or terminate Services to the destination(s) subject to the'rate and/or code change; and (ii) the

Receiving Party’s continued use of the Services shall constitute ari acceptarice of the changed
rates/codes and agreement to pay all applicable charges. If the Receiving Party fails to provide.
confirmation ‘of receipt prior to the effective date of the'rate and/or code change but the Sending
Party fails to send the Follow Up Correspondence in the manner set forth above: (i) the Sending
Party réserves the right to suspend or terminate Services to the destination(s) subject to the rate
and/or code change; and (ii) the Receiving Party’s contiriued use of the Servicés shall not be
subject to the rates/codes set forth in the Written Notice. ‘ :

If any transmitted Written Notice or reply to a Written Notice is received in an unintelligible or
garbled form, the Receiving Party shall promptly notify the Sending Party via email. Inthe
absence of any such notice, the Sending Party’s tecords of the contents of such Written Notice
sha]l control. Both Parties shall use commercially reasonable efforts to ensure that all Written
Notices are properly authorized and free of any viruses or disruptive technologies that could
impact the Receiving Party’s systems. ’ : :

1.2.3.1 Designated Technology:

The Parties agree to use the following Designated Technology for the transmission of Written

Notices:

Emiail with return receipt requested function activated, together with spreadsheet”
~ attachment containing the applicable relevant rate §::nd/or codes, all secured with a
digital signature. ) ST U
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The préferred providers of the Designéteﬁ Technohlogy‘(“Pfoviders”) shall be:-
' Email creation: Microsoft Corporation (through Outlook) =~
Digital sighature: Verisign, Inc. (through Verisign Digital ID)

The spreadsheet attachment shall be 2 Microsoft Excel spréadsheet. IDTand Company_sﬁaﬂ send

Written Notices in the respective formats shown on Schedules 1.2.3.1(a) and 1:2:3.1(b).

Eachi Party shall confr_act separately with any applicable Provider. The Parties may mutually
agree in writing to the use of alternate Providers.

" IDT agrees to send Written Notices from the following electronic address(es): jtate@corp.idt.net

paula. brito@corp.idt.net, sdurinl@corp.idt.net, shirak@corp.idt.net. IDT agrees to receive

_ Written Notices at the following electronic address: buyrates@corp.idt.net. IDT agrees to use

commercially reasonable efforts to maintain the operations of the electronic address during IDT's
normal business hours. Either electronic address may be changed upon seven (7) days written .
notice to Company. ' ‘ RE

- Company égree's to send Written Notices from the following electronic address(es): -

- mslaw@Iciway.tc. Company agrees to receive Written Notices at the following electronic

address: mslaw@tciway.tc.. Company agrees to use comrnercially reasonable-efforts to maintain
the operations of the electronic address during Company's normal business hours; Either
électronic address may be changed upon seven (7) days written notice: to IDT.

12.4 Restatement.” To minimize the risk of miscommunication or misinterpretation,
any Written Notice changing any rate or code shall also restate all rates and codes for each
relevant country and shall indicate clearly which specific rates.or codes are.to be changed.

125 Itis hereby acknowledged and agreed between the Parties that each Party shall
rely solely:upon the accuracy of the Written Notices to determine rate and/or code changes and
only such Written Notices sent in accordance with the terms of this Section 1.2 shall be '
considered valid. .

1.3 TimeZones -

The Parties agree that the time(s) or time zong:(é) used for i&cntifying Effective times and
~ dates for changes contained in any Written Notice, all peak; off peak and economy
traffic, and invoicing and other time sensitive atters (“Applicable Time”) for each Party

will be: '
DT: New York Time
Cornpany: New York Time

1.4 The rates set forth herein shall not be subject to Company’s tariffs filed with any .

applicable reguldtory authority. It is expressly understood by the Parties that; in the event of 2

conflict between the rates set forth in the Exhibits and any tariffs filed by Company, the rates

attached hereto shall prévail. Notwithstanding anything to the contrary, Company shall provide
written notice to the IDT in advance of any filing, enforcement or charige of any tariff that affects

the rates. IDT reserves the right to _términatc this Agreement or the affected portion upon receipt .

e e el e
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of such notice and shall not be responsible for compliance with such tariff(s) if not duly notified
as set forth herein. . . R

1.5 Taxes All Services under this Agreement are being provided exclusive of any applicable
taxes, duties, and/or charges imposed by any governmental authority. Such applicable taxes, .
_dutiés, or and/or charges: imposed upen- either Party shall be paid directly to the proper
- governmental authority by each Pérty. : ' - /

2. Invoicing Each Party shall invoice the other Party. for all charges for Services ona weekly basis.
All amounts stated on each invéice shall be offset, as set forth below, and the net balance will be due
and payable in-full within seven (7) days of receipt of the invoice (the "Due Date™), subject to
paragraph 2 below. The parties agree that undisputed-invoiced amounts due hereunder within five (5)
‘days following receipt of invoice, and that only the party having a balance payable after such netting
shall make payment of such balance by wire transfer of U.S. dollars in immediately.available funds to

- the other party by the Due Date.’ If payment is not made in full by the Due Date (except for amounts
subject to a bona fide dispute and properly withheld in accordance -with paragraph- 2 below), the -
‘creditor Party shall have the right to suspend or terminate the delivery of all or any part of the Services
provided pursuant to the CSA in accordance with Section 3.2:2 of the CSA. Neither Party shall be

" pernitted to invoice the other Party for usage of Services that is over ninety {90) days old.

3. Disputed Charges - All'amounts must be paid in full by the Due Date uriless a Party electsto -
withhold a disputed amount. If either Paity, in good faith, disputes the amount or appropriateness

" of any charge included in an invoice from the other, the disputing Party must notify the billing-
Party in writing of the disputed charge within thirty (30)" days of receipt of the invoice and.
provide the following documentation reasonably required to resolve the dispute. Minute Dispute
_ The disputing Party must provide the billing Party with 2 hard copy of the type of minute -
dispute being issued. All minute disputés shall be in. the form -of a flat text file and must be -
accompanied by a call detail record from the billing Party's call detail records supporting the
alleged erroneous calls or minute duration variances. Rate/Class Dispute — The disputing Party
must provide documentatioh identifying the time period, appropriate rate/code, total minutés-and-
amount in dispute for each country ‘anid documentation detailing the rate/code agreed upon and/or -
call detail records to support the claim. Failure to contest a charge within ninety (90) days. of
_receipt of the invoice will create an irrefutable presumption of the correctness of the charge,
absent manifest error, and that Party shall Have waived its right to dispute that invoice.

3.1  Dispute —If either Party, in good faith, disputes an invoice, the disputing Party
may’ withhold such disputed amount and must submit in full the undisputed portion of
. the invoice so long as such Party provides the billing Party with written notice of such
dispute prior to the Due Date along with the written documentation described-above
identifying and substantiating the disputed amount. The disputing Party will be required
to retnit the entire withheld disputed amount by the Duc Date if such Party fails to
submit the required notice and docurhentation within the time prescribed herein. Either
_Party reserves the right to suspenid any portion of the Services or- termminate. this
Agreement upon advance written notice if the other Party withholds any amounts and.
© fails to comply with the terms of this provision. - - ’

32  The Parties will exercise reasonable, good faith efforts to resolve any dispute

. arising out of this Agreement within thirty- (30) days of receipt of a Party’s
written notice of the dispute.. The Parties will -attempt fo résolve a- dispute
‘through discussions between-each other at the operational level, In'the eventa

.- .Tesolution cannot be reached at the operational level within fifteen (15) days of
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receipt of notice of such dispute, the matter shall be.escalated and hegotiated
between appointed counsel and/or senior executives of each-Party who have the
requisite authority to settle such dispute. If the Parties fail to resolve the dispute
within thirty (30) days of receipt of notice of such dispute, the Parties shall enter -~~~

into arbitration asset forth in the CSA.

4. Confidentiality - The Parties hereto hereby acknowledge that during the: course- of -this
Agreement, - either Party may acquire information regarding the other and its trade secrets
including without litnitafion its rates, traffic volume, financial information; or.other information,
whether oral’ or “written, of a confidential and proprietary” nature (hereinafter *Confidential .

' Information™). Each Party shall hold the Confidential Information in strict confidence andshall -
not reveal the Confidential Information, or any portion thereof. ~The foregoirig obligations
regarding disclosure of: Confidential Information shall not apply, however, to any part of the
Confidential Information which: '(2). was already in the public domain or which becomes s0™
through no fault of the receiving Party; {b) was already known or independently developed by the.
receiving Party;.(c) was lawfully disclosed to the receiving Party prior to receipt hereof; (d) is .

_expressly approved for release by written authorization of the disclosing Party; or (¢) is disclosed
pursuant to any judicial or governmental request, requirement or order provided, however, the -

-reqelving Party only makes disclosure to the, extént requifed and, prior to making such disclosure,
takes all reasonable steps to provide prompt and sufficient notice to the disclosing Party so that
the disclosing -Party. may. contest such ‘réquest, requirement or order. The " Confidential
_ Information:of each Party. shall be safeguarded by the other to the same extent that it safeguards’
its own confidential materials or data relating to its own business, but with no less than
_ reasonable care. Each Party agrees to 1imit access to such Confidential Information to employees,
agents or representatives who have a need to know such information in otder to perform the =
obligations set forth in this Agreemént and such employees, agents or representatives will be
notified by the Party providing access. to the Confidential Information that the information is
confidential in nature and is to be used only for the purposes of performing,. each Party’s .
obligations hereunder. The rights and obligations of the Parties hereto therefore also will inure to
such affiliates, employees, agents and fepresentatives of each Party and‘may. be directly enforced |
by or against same. For the purposes of this Agreement, “employees” includes third parties
retained by IDT or Company for. temporary administrative, clerical or programiming support and
“agents” and “representatives” includes atterneys, accountants, auditors or other, persons or
entities to whom either Party discloses the Confidential Information. This paragraph shall survive
expiration or termination of this Agreement for a period of one (1) year.

4.1 Return of Information -Upon request, the recipient of the Confidential Information
will promptly return all Confidential Information (or any designated portion thereof), including
all copies thereof, to the disclosing Party or, if 'so directed by the disclosing Party, destroy such
Confidential Information. The recipient will also,. within ten {10) days of writteri reduest by the
disclosing Party, certify.in writing that it has satisfied its obligations under this section.

4.2 Injunctive Relief The Parties agree that an impending or existing violation of these -
confidentiality provisions would cause the disclosing Party irreparablé injury for which it would -
have no adequate remedy at law, and agree that ‘the disclosing Party may be entitled- to obtain
immediate injunctive. relief prohibiting such violation, in addition to any other rights and
remedies available to it : o

5.1 Limitation of Liabilitv. Inno event shall either Party be liable to the other or any-third party
in any respect for any inditect, incidental, consequential, exemplary, punitive, reliafice orspéeial = 7’

damages, or for any loss of revenue, profits, use, data, goodwill or business opportunities of any

l\("'&
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kind or nature whatsoever, arising in any manner from this Agreemeﬁt and the performance or

non-performance of any obligations hereunder. Regardless of whether any claim is based in A

contract, tort or other legal theory, each Party’s -liability under or in connection with this
Agreement shall be limited to the pro-rated amount payable under the terms of this Agreement
relating to the affected Services, not to exceed the amount payable for-(i) the one month period ’

immediately preceding any claim in respect of any one cause of action or a series of causes of - - -

action (corinected or unconnected); or (i1):two hundred and fifty thousand (5250,000) dollars,
whichever is less. Neither Party shall be liable for any damages, whether direct or indirect,
caused. by services or equipment that is not furnished or managed solely by such Party. The

Parties acknowledge that the limitations on liability set out in this clause have been negotiated . -

between the Parties and are regarded by the Parties as being reasonable in all circumstances:

5.2 Indemnity MoEESEERE 3llmm*anﬁ:hﬁld&amessﬁ'F;and all of its.

“officers, agents, directors, shareholders, Subcontrgétoré, . Asubsid.iaries, employees and other
~ affiliates (collectively “Indemnified Party”) from and against any claim, cost, damage, demand, -
liability, 1oss; penalty, proceeding or reasonable atforney’s fees imposed upon IDT by reason of -

any claims or damages arising out of or relating to: (i) Mont Salem’s appointment as Company’s
agent; and (ii) Mont Salem’s failure to pay to Company all payments made by .IDT to Mont

6. Amendment and Modification This Agreement shall not be valid until s.i.gn-ed‘ and accepted

.Salem pursuant to this Agreement; and (iievonESa] S frandulentusero fitherpaymentssmades -
byIB T to-Mon Salemzpursvants GF t i i

by a signatory duly. authorized to legally bind the Parties hercto.. No change, amendment, R

modification, termination or attempted. waiver of any of the provisions set forth herein shall be
binding unless made. in writing and signed by.a duly authorized representative of both Parties.
hereto, and no representation, proinise, inducement or statement of intention has been made by

‘either Party which is not embodied herein.

7. Assignment Neither Party will ass‘ign'thié Agreement or any Tights under +this tAgreemcnt
without the prior written consent of the other Party, which consent will not be unreasonably

- withheld, except that each Party may assign or transfer this Agreement, in whole or in part, to any

entity controlling, under common control with or controlled by such Party without the consent of
the other Party. Subject to the foregoing, this- Agreement will be binding upon and inure to the
benefit of the Parties héreto and their respective successors or assigns. ' ' :

8. Notices All invoices and notices of disputes shall be sent Yia confirmed Tacsimile or
electronic mail to the following addresses: . ’ Co

Ifto IDT: IDT Domestic Telecom, Inc.
Finance Department- '
520 Broad Street, 14"" Floor
Newark, NJ 07102 B
Attention: Brian Scarpa
Facsimile: 973-438-1526
Email:Brian.Scarpa@corp.idt.net

If to Company: Company: " Mont SalemManagement Ltd
Address: PO Box 260, Butterfield Square
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Providenciales, Turks and.Caicos Islands -
L ‘British-West Indies . :
Attention: Adrian Corr
Facsimile: 011 649.946 4663
. Email: mslaw@tciway.tc

courts of New York. .

- 9. -Jurisdiction This Agreement and the relationship between the Partiés hereto will be governed -
by-the laws of the State of New York. Both Parties consent to said jurisdiction. and.venue in the

10. Eﬁt‘ire Agréement This Agreement, including any exhibits attached hereto,.sets.forth the .

< oD " .
entire agreement and understanding of the Parties hereto and supersedes and merges any and all-

prior proposals, nego_tiatio'ns, representdtions, agreements, atrangéments or understandings, beth ~ .
oral and written, relating to the subject matter hereof. The Parties hereto have not relicd on any: - .-

herein.

_11.. . The parties agree_t’hai this Agreement sﬁall be exééuted on the same date as the CSA N

IN WITNESS WHEREOF, the Part_ic§ have executed this A,greeinent as of the date ﬁrst written
above. : . : ' . N . R

By:  Norman Rosenberg ‘ . By:  Adrian Corr -

Title: CFO - Title:

MONT SALEM MANAGEMENT LTD

o,

proposal, negotiation or representation, whethér written or oral, that is not expressly set forth- - --
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Boston
Hartford

- Hong Kong
London

Los Angeles
New York

drange County |

San Frangcisco
Santa Monica
Silicon Valley

Tokyo

Walnut Creek |

Washington

Bingham McCutchen LLP -[

" 2020 K Street NW
Washington, DC
20006-1806

T 202.373.6000 0

F 202.373.6001

bingham.com

LEGAL INSIGHT. 'BUSINES_-S INSTINCT.

Troy F. Tanner -

+ Direct Phone:. 202.373. 6560
--Direct Fax:
‘troy.tanner@bingham.com

(202) 373-6464

May 23, 2007

CONFIDENTIAL, NOT FOR PUBLIC INSPECTION

Via Hand Delivery

- Ms, Helen Domenici
_ Chief, International Bureau

Federal Communicétions Commission
445 Twelfth Street, SW
Washington, DC 20554

Re: CarrieriServi,ée Agreement ‘between IDT Corporation and
Telecommunications D’Haiti S.A.M..

Dear Ms. Domenici:

IDT Corporation (“IDT™),.by its counsel, hereby respdnd’é fo your request dated

.May 7, 2007, for additional information on the status of the Carrier Service. Agreement

between IDT and Telecommunications D’Haiti S.A.M. (“Teleco Haiti) dated October -
22,2003 (“Agreement”), and the accounting rates in effect from October 22, 2003 and
November 4, 2004, in accordance with the Agreement.- Because the information you seek
is highly confidential, pursuant to Sections 0.457 and 0.459 of the Commission’s Rules,
47 C.F.R. §§ 0.457, 0.459 (1994), IDT hereby requests that this letter and its cgnfei;ts be’
treated as a confidential document not subject to public inspection. .

Specxﬁcally, the past rates associated with the Agreement are sensitive
commercial and financial information concerning IDT's business operations and services.
As noted earlier at the time the underlying Agreement was filed, due to the intensely
competitive nature of the international services market, the. Agreement, including its
terms which are disclosed herein, is commercially sensitive. Consistent with Sectlon

0.457(d) of the Commlssmn s Rules, IDT considers such information as conﬁdent1a1 and

proprietary and does not customarlly disclose such information to competitors;
customers, or internal.and external personnel whose job performance does not require
such information or who have not agreed to keep this information in confidence. IDT

. believes strongly. that pubhc disclosuré of such information will place IDT ata 31gn1ﬁcant

competitive disadvantage in the international marketplace while confidéntial tréatment
will not adversely affect any interested party. Further, grant of this request is in the
public interest because it will promote continued competition in the prov151on of
mternatlonal telecommunications services.

With the understandmg that the fol]owmg information should be treated as
confidential, IDT replies as follows. First, the Agreement between IDT and Teleco Haiti
is no longer in effect, and IDT did not enter into any new agreéments with Teleco Haiti
prior to November 4, 2004. Though the Agreement was not formally terminated, IDT

ACTIVE/72024942.1
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Ms. Hel'er; Domenici
May 23, 2007
Page 2

Teleco Haiti on November 17, 2006.

last sent traffic to Teleco Haiti on January 27, 2006 and turned-down its circuits with

. . Second, durlng the existence of the Agreement [DT paid the following
termination rates to Teleco Haiti, starting on February 5, 2004, when ]DT first began

sending traffic to Teleco Haiti.

Dates Rate Effective

Rate Per Minute

'2/5/04 - 2/22/04

$0.087s.

2/23/04.- 5/11/04

$0.0775

5712104 - 7/31/04

30.0735

8/1/04 - 11/4/04

$0.18

For the reasons discussed above, IDT respectfully requests ‘.chat the above
information be withheld from public:inspection in accordance with Sections 0.457 and

0.459.

-~

Any questions regarding this response should be addressed to the undersigned.

' Respectfully submitted,

Troy F. Tanner :
Counsel for IDT Corporatzon

Bingham McCutchen LLP .
bingham.com ACTIVE/72024942.1
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