Chorus

Chorus UFB Services Agreement

General Terms



CONTENTS

A G R E E M E N T ..o oot e ettt et et e et e e e st te et e et be s sa e ers st e e aem e e m s teas£eeenae s sk he e 1R Eeeeean s et e nne £t e Ee e e e et e et e at e e aeans 3
N T A T DET AL oottt et e e o et e e et ae eteeeesbataessataeeseabeans arbesebnmae as e a2 aeEe e e na reee s 2 ne e aesar et e rmrme e meeeneene s 4
101 o TNt oTa o) = Lol s (= - UL [T OO O OSSPSR STUROR P 4
Service Provider CONTACT Aofails .. ...civooeeee ettt e et e e e e et b et s e s e sttt et e e et e e e nesan 4
1. CON ST RU CTION .ottt ee it e e e ae e et e eam e e e e e e ms e emme b ees b e ed it st s mbn e e st b s et e et e senrmr e nanssses 5
2. INETEATTOMN oo et eeees et e et e et et e et e e e et e e e ete e et e e et e e en em e e esn e e e emem e e easm e e eeas bt 2nars b eneanbe e s nEbe e an e bearanenansarns 8
3. CONNECTING TO THE LEC NETWORK ..o ittt itrs et st mes e e et e st e e s taeaase emnsa e e ssmeeemte e e enmaae et samnceeaan neees 8
4, O RDERING SERVICES ..o it e ettt ie ettt e et e e s e v ers s e e o m e e es e e o oseaeaesaeatm st aen ss e 2ensn e aeamse e e enmeeeeemneeeanrae en nenes 10
5. Bl P P LY OF SE RV CE S . oottt e et e etk ta s st beeestte e shmsee st e s et e gasre e ae e mr e e et r e e e nn e oo et e nana 11
6. F AT . oot et e e eane et neeateestsabAts e ab e b e e b b aa b g eR £ £t £eh e ek e e an e sras e n s 12
7. P A Y IIENT Lottt et i st ce ettt s e e e et amae e e e s meesne e e beeeant et e sseess s e amseaman e e 18 e es e ee e 4o as e e nn e d e bet e aber bt e e n b tr e e nrbae s 13
8. SECURITY REQUIR EMEN T G ittt e e et et em e ee e e ees b et e s bt st et aeanrn s e rarear artean s e 15
Q. THE SERVICE PROVIDER™S RESPONSIBILITIES ..o e veetie e ettt e eaeisvce e s eaeaessbe e e esmaeesaseesmsneeeeens 16
0. BN USRS oo ettt et e te i ot et et be s et be s ar e b e et g Ao e £ ee e ek e eena etk e ab e ek e £ean e e e b e e enes st e e e 17
1. P ORE CASTING Lottt e oot e et e b h e e bt e Lo bat et R e e 1 o 1 8 £ e sme s e e 18
2. LR B U IPMENT o oot e et et eeer e e oot e eemeeeseeesmeee s eebas tasbe b asabbe s bttt e eames h b et 4e e et ee st e eemcns e e e simr e 18
13,  PERSONAL PROPERTY RIGHT S ... ettt et e sh e ebaes bt raaesras ab et ae s e e e se e e bese emee seesbeesmeeaaen 20
14. INTELLEC TUAL PROPER Y REGH T et e e e eamb s e e rbebeaerbe s e ba e araseneas 20
15. INFORMATION ..o ieviieieiteseetee s sssaasreas 1 s ee e ee e e e eaees e eueee e amas o et ae e en on e esmse e e emsme e omememmsmeaeensbbeesas s aran e eansbesaesssonnan 21
1B, REC ORI .ot e tetttte it ettat s it e e e s e et e erRs e e fe e eane e et ebeeehe e et e e st ekt eane e sbe e n et en b e s 22
17 N EMN T S oo eet et it e it eestatsrbteatse s et e amtrerane e o s e eRn an £ s et e amane e e et ne st e et et e n e e nn e e en e e s 22
T8, L B T Y oot ettt et ettt e e e A ehee ek be A bbb A e L e E e e e ens £ £ e ear e e et e 23
18, FOR CE MAJEURE ettt ettt e et et eebe e e vt et easts eh bt st b e b e b e et e b e me e s me e s e ene e 24
20, DISPUTE RESOLUTION. ..ottt ittt et et st eeete et et e aate st e s et s aanae s saes s 2 re e e eeaeane b easee st e st asab st st s st benin e ea 24
21, SUSPENSION OF SERVICES .....oiiii ittt sie e eeee et e et e st s ea et e aeseisse s st eeasaess s 1s e ea st e e abaea se e sbasas e e n b s raeanrbr s 26
22, TERMINATION . ot ee et te et st te e et ts e st te e s e s ermae e e o e et £ 2 et fab e e e ambe s st e e e ne e ne s e nn s e et e oo 26
23, CONSEQUENCES OF TERMINATION L iiiiiiiiiieiiiriersei e irrssreeseeessie semes eebeisasasas ssanesosnese e se e asseeares st meesmrean 27
ZA. CHANGE . .ottt etete e e b eaietehae by AL e e £ eae e he st e beebe e e eaeeaae e nee ke et e et seee et e 28
28, PRODUCT FORUM i ettt e et ee e et e et es e et em e 4t ek e e b e et b te e b b et n e e anteas e e eme e aee e e et eeeeni e 30
2B, GENE R AL ..o e e e ettt ettt e eaaeeetsseeb ek be it bt e b e e an ettt g s ge s e e e s e eh e sann e 31
27.  DEMERGER OF TELECOM .ottt e eeee e et e ettt e e staeat e aase st bess e 4me 2 emse s 21 meam s e e es e e n e radeaaba st sa e s nrbaes 3z




Chorus UkB Services Agreement

AGREEMENT

Between:

Choerus (the LFC)

Signature of authorised person:

Name of authotised person:
Position of authorised person:
Date:

And

Telecom (the Service Provider)

Signature of authorised person:

Name of authorised person:
Position of authorised person;

Date:

General Terms

a New Zealand registered company (Chorus New
Zealand Limited {compa Ber 3454256)).

il

/A

a New Zealand registered company (Telecom New
Zealand Limited {(company number 3914086)).

Bk RBAVEMLAOTT

Lodl CRET Bt SRR
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CONTACT DETAILS

Chorus contact detaiils

Contact person:

Address for service: Chorus House, Level 3
8 Hopetoun Street
Auckland

Postal address: P O Box 6640
Wellesley Street
Auckiand

Fax number: +64 9 300 1070

Service Provider contact details

General Terms

Company name: Telecom New Zealand Limited

Company number: 3914086

Contact person: Chief Product Officer (currenfly Rod Snodgrass)
Address for service: Level 2, Telecom Place

167 Victoria Street West

Auckland 1142

Postal address: Level 2, Telecom Place

167 Victoria Street West

Auckland 1142

Fax number:;
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1.1

1.2

1.3

General Terms

CONSTRUCTION

Agreement. This Agreement comprises the attached cover pages (signed by both parties), these General
Terms, the Price List and each Service Order.

Precedence; If there is any conflict or inconsistency between any of the documents forming pait of this
Agreement, the order of precedence is:

(a) any Agreement Change, Required Change or Core Price Change (each as defined in clause Error!
Reference source not found.), uniess the parties otherwise agree in writing;

(b} these General Terms;
{c) the Price List;

{d) each Service Order (in order of acceptance, with the most recent Service Order having the highest
precedence) and, in relation to the documents forming part of the Service Order:

{iy the base terms of that Service Order;
(i) the applicable Service Level Terms;
(iy the applicable Service Description; and
(iv) the applicable Operations Manual;, and

(e) the cover pages.

Defined terms: In this Agreement, unless the context requires otherwise:
Agreement has the meaning given in clause 1.1;

Ancillary Charges means all amounts payable under this Agreement by the Service Provider for Ancillary
Services, as further described in the Price List;

Ancillary Service means a service or equipment set out in the Service List supplied in connection with a
Wholesale Service;

Base Wholesale Services means:
{a) the Baseband Service and ATA Voice Service;
(b) the following Bitstream 2 Service templates:
(0 GPON Residential Entry (30/10 with 2.5 Mbps CIR symmetrical);
(i) GPON Residential Enfry - Triple Play {30/10 with 10 Mbps down/2.5 Mbps up CIR);
(i)  GPON Business Entry (30/10 with 5 Mbps CIR symmetrical);
(iv)  GPON 100/50 - Triple Play (100/50 with 10 Mbps down/2.5 Mbps up CIR);
(c) the following Bitstream 3 Service template:
)] GPON 100/100 (with 2.5 Mbps CIR symmetrical);
{(d)  the following Bitstream 3A Service template:
(N GPON 100/100 (HP 2.5 Mbps CIR symmetrical; LP 2.5 Mbps CIR symmetrical;
f(iy  P2P 100/100 Mbps;
(i)  P2P 1Gbps;
{e) the Direct Fibre Access Service;
H the following Bitstream 4 Service templates:
(0 P2F 100/100 Mbps;
(i) P2P 1Gbps;
(i}  P2P 10Gbps;
(a) UFB Handover Cennection Service including the 1 Gbps and 10 Gbps E-NNI poris; and
() the Central Office and POl Co-location Service;

which are each further described in their applicable Service Descriptions;
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General Terms

Bill Rate means the average 80 day bank bill mid rate as quoted on Reuters Screen page BKBM or the
equivalent page replacing page BKBM (known at the date of these terms as the FRA rate) at or about 10.45 am
on the relevant date or, if at that time page BKBM or the equivalent replacement page is not available, the last
rate quoted on that page before it became unavailable;

Business Day means a calendar day, other than a Saturday, a Sunday, a New Zealand public holiday, or a
regional anniversary day in the region in which the Service Provider is providing services (as the context
requires);

Business Hours means 8 a.m. to 5 p.m. on a Business Day;

Candidate Area means, in relation fo a Wholesale Service, a part of the geographic area in which the Wholesale
Service is available, as described in the applicable Operations Manual,

CFH means Crown Fibre Holdings Limited, a New Zealand registered company (number 2346751);

Core Charges means all amounts payable under this Agreement by the Service Provider for Wholesale Services,
as further described in the Price List;

Core Service Level has the meaning set out in the applicable Service Level Terms;

Charges means the Core Charges and the Ancillary Charges;

Effective Date means the date that this Agreement is signed by both parties or, if two dates, the later date;
Emergency means an event or circumstance requiring the LFC to take immediate action:

{a) to protect the LFC Network, the Services or the network of another service provider; or

(b) to respond to an actual or suspected Network Threat, or to comply with an order or instruction of CFH, a
Crown agency or any other competent authority in connection with a Network Threat which the LFC is
required to comply with as a matter of law; or

(c) to provide or safeguard network access and capacity for essential services; or
(d) to mitigate or eliminate a threat to the safety or health of any person or property;
End User means the recipient of a retail service dependent on a Service,

External Event means an event that is caused by an act or omission of, or by any equipment of, any person
other than the LFC and its contractors and agents;

Force Majeure Event means an event or circumstance beyond the reasonable control of either party that makes
it irpossible or illegal to perform, or prevenis compliance with or the performance of, a party's obligations under
this Agreement, including:

{a) fire, flood, storm, tempest, earthquake or other act of God;
(b) any act of a public enemy, war, riot, or act of civil or military authority;
(c}) nuclear, chemical or biclogical contamination; and

(d) any act of a third party (not being an employee, agent or contractor of that party) engaged in subversive or
terrorist activity or sabotage;

but does not include an event to the extent that:
{e) the effect of that event could have been substantially prevented, avoided or mitigated by:

(i)  implementing any contracted business continuity or disaster recovery service or any contingency plan
agreed between the parties or that a party has represented it has in place; or

(i) exercising a reasonable standard of care; or
(i) using information provided by the other parly or information that is available in the public domain; or
(f} itis an event that the party affected is or was directly responsible for; or

(g) that event is constituted or caused by any failure of a contractor or supplier of the party seeking to rely on
clause 19 unless and fo the extent that the contractor or supplier was itself affected by an event that, if it
occurred in relation to either party, would have been a Force Majeure Event; or

(h} the event is constituted or caused by the insolvency of either party or a confractor or supplier of the party
seeking to rely on clause 19, or lack of funds for any reason; or

{i) risks associated with the event have been accepted by the affected party by the terms of this Agreement, or
(i) the eventis constituted or caused by a change in law,

General Terms means clauses 1 to 27 of this Agreement, including LFC (End User) Terms which are referred to
in the General Terms;

GPON Wholesale Services means the following subset of the Base Wholesale Services:

(a) the following Bitstream 2 Service templates:



Chorus UB Services Agreement

General Terms

(i) GPON Residential Entry (30/10 with 2.5 Mbps CIR symmetrical);
(i) GPON Residential Entry — Triple Play {(30/10 with 10Mbps down/2.5 Mbps up CIR);
(i  GPON Business Entry (30/10 with 5 Mbps CIR symmetrical);
(iv)  GPON 100/50 Triple Play (100/50 with 10 Mbps down/ 2.5 Mbps up CIR),
(b) the following Bitstream 3 Service femplate;
{1 GPON 100/100 {(with 2.5 Mbps CIR symmetrical);
(c)  the following Bitstream 3A Service template:
0] GPON 100/100 {(HP 2.5 Mbps CIR symmetrical; LP 2.5 Mbps CIR symmetrical);
GST means goods and services tax, as defined in the Goods and Services Tax Act 1885;

Interconnection Point means, in respect of any dark fibre Wholesale Services, the central office or point of
interconnection io the LFC Network and, in respect of all other Wholesale Services, the point of interconnection to
the LFC Network, each as described in the applicable Service Description;

LFC (End User) Equipment means any connecting line and all associated equipment and infrastructure that the
LFC installs or provides (or any of the LFC's predecessors has installed or provided) on premises occupied by an
End User, excluding equipment provided to the LFC by the Service Provider for installation at the premises;

LFC {End User) Terms means the LFC's standard terms for use of LFC (End User) Equipment, available at
www.chorus.co.nz/lfc _equipment and as amended from time to fime by the LFC;

LFC Equipment means the LFC (End User) Equipment and the LFC {Service Provider) Equipment;

LFC (Service Provider) Equipment means any equipment (including software) that the LFC provides to the
Service Provider in connection with a Whelesale Service;

LFC Network means the telecommunications network that the LFC uses to provide Wholesale Services to the
Service Provider, including the LFC (End User) Equipment but excluding the LFC (Service Provider) Equipment
and anything on the Service Provider's side of the Interconnection Poeint;

Minimum Service Term means the minimum term for supply by the LFC of a Wholesale Service, being:

(a) the period of 12 months following the applicable Service Start Date; or

(b) anylonger period specified in the applicable Service Order or otherwise agreed between the parties in
writing;

Minimum Standard means a G.711A codec standard, a packetisation rate of 10ms and a maximum delay

allowance for jitter of 20ms, and providing an analegue interface compliant with PTC 220 Section 5;

Multi Dwelling Unit has the meaning given to that term in the Operations Manuals;

NBAP has the meaning given to that term in the Operations Manuals;

Network Threat means any External Event that is likely to result in harm, degradation or loss of service to the
LFC Network, the Service Provider, Resellers or End Users or a threat to national security if allowed to spread or
continue;

Operational Readiness Programme means the programme of work to be undertaken by the Service Provider to
prepare for connection to the LFC Network, including the testing and commissioning of processes, products and
interfaces, as described in the Operations Manuals;

Operations Manual means the operations manual for a Wholesale Service, maintained by the LFC and availabie
at www.chorus.co.nzfoperations rmanual as amended from time {o time;

Price Cap means a price cap published by CFH on its website;

Price List means the list of Charges payable by service providers for Wholesale Services and Ancillary Services
which is available at www.chorus.ce.nz/price list as amended from fime to time by the LFC;

Product Forum has the meaning given in clause 25.1(a),
Reseller means any customer receiving Setvices from the Service Provider, other than an End User,

Security Requirements means the requirement under clause Error! Reference source not found. to either have an
Acceptable Credit Rating or provide a Security,

Service means a Wholesale Service or an Ancillary Service,

Service Description means the detailed description of a Service, including the applicable specifications which is
available at www.chorus.co.nz as amended from time to time by the LFC;

Service Level Terms means the description of the service levels and service rebates applicable to a Service;

Service List means the list of Services comprised in the Service Descriptions and the Price List, as amended
from time to time by the LFC;



Chorus UrB Services Agreement

2.1

2.2

2.3

2.4

2.5

3.1

General Terms

Service Order means a Service Request accepted by the LFC in accordance with clause 4.4(b)(i}, and includes
the Service Description, Service Level Terms, Operations Manual and Charges applicable to the Services to be
provided by the LFC that are the subject of that Service Request;

Service Request means a written or electronic request for the supply of a new Wholesale Service or Ancillary
Service, or a move, add, change or termination of an existing Wholesale Service or Ancillary Service provided by
the LFC under this Agreement, issued by the Service Provider to the LFC in accordance with the Operations
Manual applicable to that Service;

Service Start Date means the date that the LFC activates or otherwise makes available a Service ordered by the
Service Provider;

Single Dwelling Unit has the meaning given that term in the Operations Manuals;
Term means the duration of this Agreement, described in clause 2.1; and

Wholesale Services means any or all of the whelesale telecommunications services (and may include (where
the context permits) any other services or equipment associated with the supply of those services) set out in the
Service List, but does not include Ancillary Services.

INITIATION

Term: This Agreement has effect from the Effective Date and will continue until terminated in accordance with
clause Error! Reference source not found.

Conditions: The LFC's performance of any obligations under this Agreement is conditional upon the Service
Provider:

(a) completing the Operational Readiness Programme to the reasonable satisfaction of the LFC,;
(b) fulfiliing the Security Requirements;
{c) connecting to the LFC Network at the applicable Interconnection Point; and

{d) demonstrating, to the reasonable satisfaction of the LFC, that the Service Provider has taken steps to
ensure that all End Users will be bound by the LFC {End User) Terms.

Reasonable assistance: The LFC will provide the Service Provider with such assistance as the Service Provider
reasonably requires to comply with the conditions in clauses 2.2(a) and (c).

Failure of conditions: The LFC may terminate this Agreement for irremediable breach under clause 22.1(a} if:

(a) the Service Provider has not continued to meet the Security Requirements during the Term, and the Service
Provider has not remedied that breach within the period of 20 Business Days following the date that the LFC
has given the Service Provider notice of such failure; or

{b) the condition set cut in clause 2.2(d} has not been met by the Service Provider, or waived by the LFC, within
the period of 20 weeks following the Effective Date (or such later date as the L.LFC may agree}.

Contract Management: Each party will appoint and maintain throughout the Term a suitably qualified and
experienced person as account manager. Each account manager will supervise the performance of his or her
appointing party’s obligations under, and liaise with the other party's account manager regarding all aspects of,
this Agreement. The initial account managers appointed by each party are named on the cover page of this
Agreement.

CONNECTING TO THE LFC NETWORK

Interconnection Point: The Service Provider is responsible for connecting to the LFC Network at the
Interconnection Point. The LFC may only change an Interconnection Point if a change is necessary to protect the
security or integrity of that Inferconnection Point in order to maintain the continuity of supply of the Wholesale
Services. In the event of any such change:

(a) the LFC will give the Service Provider not less than six months’ notice, unless the change is required to
respond to an Emergency (in which case the LFC will give the Service Provider as much notice as is
practicable in the circumstances, acting reasonably),
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3.2

3.3

3.4

3.5

General Terms

(b) the LFC will consult in good faith with the Service Provider during the netice period to understand the
implications of the change for the Service Provider and wiil use all reascnable endeavours to mitigate the
cost to the Service Provider of reconnection to a new Interconnection Point, and will not charge the Service
Provider any fee for that reconnection;

(c} the Service Provider will be responsible, at its own cost, for reconnecting to the LFC Network at the new
Interconnection Point or Interconnection Points, including managing customer migration and data transfers;
and

(d) the change management process set out in clause 24 will not apply, except for the consultation provisions in
clause 245,

If a negligent act or omission of the LFC or its contractors or agents has directly given rise to the need for a
change fo the Interconnection Point to protect the security or integrity of that Interconnection Point, then clauses
3.1(a), (b) and (d) {but not clause 3.1(c)) will apply, and:

(e} the LFC will reimburse the Service Provider for its reasonable costs in reconnecting to the LFC Network at
the new Interconnection Point or Interconnection Points, including managing customer migration and data
transfers; and

(f)  such reconnection, migration and transfers will be carried out in the way (consistent always with good
industry practice} that the LFC considers to be the most efficient.

Network management: The LFC will pass through to the Service Provider signalling znd netwerk ranagement
information delivered to its ports, so that the Service Provider has transparency of information between the UNI
port and the Interconnection Point to the extent reasonably required to enable the Service Provider fo manage its
services. The LFC may, with the Service Provider's consent, delegate management control of the relevant UN|
ports to the Service Provider (while retaining overall management control).

Service Provider equipment: |n relation to all equipment (including software):

(a) used by the Service Provider or Resellers to connect fo the LFC Network or the LFC Equipment; or
(b) provided to End Users by the Service Provider or Resellers;

the Service Provider (in the case of Service Provider equipment (including software)}):

(¢} s responsible for selecting, supplying and maintaining that equipment, and will ensure that each Hem of
equipmenti meets applicable standards set out in the Operations Manuals;

(d) will test that equipment to ensure that it will work in connection with the LFC Network;
(e} will follow the LFC's reasonable directions in relation to the connection of that equipment; and

(f)  will make any modifications fo that equipment that the LFC reasonably requires to avoid any danger or
interference that equipment may cause to the Wholesale Services, other network operators, other service
providers' services, the LFC Equipment or the LFC Network;

and in the case of Reseller equipmenit (including software), the Service Provider will procure that the Reseller
carries out each of the obligations in clauses 3.3{c) to ().

LFC Equipment: If an End User causes any damage to any LFC Equipment or the LFC Network, then subject to
the Service Provider having complied at all relevant times with clauses 2.2(d) and 10.2(d), the Service Provider
will only be responsible to the LFC for damage te the Optical Network Termination unit caused by the End User
and not to any other part of the LFC Equipment or the LFC Network, The Service Provider will discharge this
responsibility by reimbursing the LFC for the reasonable cost of repairing or replacing the Optical Network
Termination unit.

LFC premises:

(a) Ifthe supply of any Service requires the location of Service Provider equipment (which for these purposes
includes Reseller equipment) on the LFC's premises, the LFC will:

(i}  ensure that the Service Provider's representatives have safe access to those premises at any time in
accordance with the applicable Operations Manual so that they can install, inspect, maintain, replace or
remove the equipment;

(iy provide a safe and secure operating environment for the equipment;

(i) use its best endeavours 1o protect the equipment from environmental hazards (including radio or
electrical interference, power fluctuations and other abnormal environmental conditions);

(ivy use all reasonable endeavours to protect the equipment from alteration, repair, movement or other
interference, except by the Service Provider or with the Service Provider's prior written consent;
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36

3.7

3.8

4.1

4.2

43

4.4

General Terms

{v} immediately notify the Service Provider if it becomes aware:
(A) of any damage or unauthorised access fo the equipment; or
(B} that the equipment requires mainienance;

(viy notdamage or interfere with the equipment, and promptly notify the Service Provider if it is lost, stolen
or damaged; and

(vil not sell, lease, encumber, or part with possession of, that equipment.

(b) The Service Provider will ensure that, when attending the LFC's premises, its representatives comply with
the LFC's reasonable directions, and all health, safety and security policies and procedures notified fo the
Service Provider by the LFC during the Term.

Capacity. The parties acknowledge that the Service Provider is responsible for maintaining sufficient equipment,
processes and capacity (including spares, redundancy and backhaul) to operate and maintain its network and
services.

LFC consents: Subjectto clauses 12.2 and 12.3, the LFC will be responsible for obtaining and maintaining any
and all third party authorisations, licences and consents required by the LFC generally to operate the LFC
Network, including local territorial authority, council and Land Transport Agency consents for network construction
and civil works.

Service Provider consents: Subject to clause 3.7, if the Service Provider needs a third party authorisation,
licence or consent to supply a Service (or another service dependent on that Service) to a Reseller or End User:

(a) it will be responsible for obtaining that authorisation, licence or consent; and

(b} the LFC will promptly notify the Service Provider if it becomes aware that the Service Provider does not have
that authorisation, licence or consent.

ORDERING SERVICES

Service List. The Service List describes the Wholesale Services and Ancillary Services available {0 be provided
by the LFC under this Agreement. During the Term the Service Provider may request the supply of a Service in
accordance with the terms of this clause Error! Reference source not found..

Pre-qualification system: The LFC will maintain a pre-qualification system in accordance with the Operations
Manuals.

Service Request: The Service Provider may:
{a) requestthe supply of a Service; or

{b) request a change to an existing Service; or
(¢) terminate an existing Service,

by completing and delivering to the LFC a Service Request, in accordance with the process set out in the
Operaticns Manual applicable to that Service,

Service Order. The following process will govern the formation of Service Orders, except to the extent expressly
varied by the Cperations Manual applicable to the Wholesale Service and associated Ancillary Services that are
the subject of the Service Order.

{a) Within four Business Hours following receipt of a Service Request the LFC will acknowledge receipt.

(b} Following acknowledgement of receipt of a Service Request the LFC will, within the timeframe set out in the
applicable Operations Manual, nolify the Service Provider that either;

(i) the Service Request is accepted (and becomes a Service Order), sefting out the order number and the
planned Service Start Date for the new or changed Wholesale Service and associated Ancillary
Services (as applicable); or

@iy further information is reasonably required before the Service Request can be accepted, identifying the
information required; or

10
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4.5

4.6

5.1

5.2

General Terms

(i) i it has good cause to reject the Service Request (acting reasonably), that the Service Request is
rejected, giving reason{s).

(c) The Service Provider may withdraw a Service Request by notice to the LFC at any time before the Service
Request is accepted in accordance with clause 4.4(b){i).

(d) A Service Order will bind the LFC and the Service Provider, and form part of this Agreement, from the date
that the Service Request that constitutes the Service Order is accepted by the LFC in accordance with
clause 4.4{b}(i).

(e} Unless specifically agreed otherwise in a Service Order, the Service Provider may request a change fo a
Service Order at any time pricr to the planned Service Start Date, by notice to the LFC. Clause 4.4(b) will
apply to that change request as if it was a Service Request.

(h Ifthe actual Service Start Date for a Service is later than the planned Service Start Date set out in a Service
Request accepted under clause 4.4(b){i}, any service rebate payable under clause 6.5 in relation to that
Service will be caleulated from the planned Service Start Date.

Availability: The Service Provider acknowledges that inclusion of a Service in the Service List does not
guarantee that the Service will be available to be provided at the time when a Service Request is issued. In
particuiar, Services may not be available due fo the geographic or technical capability of the LFC Network,
because the Service has not yet been launched by the LFC, or because LFC Equipment is temporarily
unavailable due to, for example, network build and deployment. The LFC will, from time to time, advise the
Service Provider of the geographic locations in which the Services are available.

Specifications: The specifications of a Service are set out in the applicable Service Description. The LFC will
provide the Service to meet those specifications. The LFC is free o determine the manner in which it uses
technology to provide a Service. The LFC will commence consulting with the Service Provider through the
Product Forum at a reasonable time in advance of any material change to the technology used to provide a
Service which may affect the Service Provider.

SUPPLY OF SERVICES

Start supply. The LFC will make the supply of the Wholesale Service and associated Ancillary Services
available to the Service Provider on the Service Start Date specified in the applicable Service Order or, if no
Service Start Date is specified, in accordance with the provisioning service level under the applicable Service
Level Terms.

End supply:
(a) Subjectio clause 5.2(d), from 1 June 2014 the LFC may end the supply of a Wholesale Service if;

i  the Wholesale Service is no longer viable or the LFC is ctherwise unable to continue to provide the
Wholesale Service, by giving not less than 24 months' notice to the Service Provider; or

(il the LFC decides, in its sole discretion, to withdraw the Wholesale Service from general availability and
replace it with a new Wholesale Service, by giving not less than 12 months' notice to the Service
Provider.

(b) Ifthe LFC gives notice under clause 5.2(a) of its intention fo end the supply of a Wholesale Service it will:

(i) aftach to that notice a plan for the migration of the Service Provider from that Wholesale Service {o (at
the Service Provider's election) another Wholesale Service or, where applicable, to any replacement
wholesale telecommunications services (Replacement Wholesale Service);

@iy provide reasonable assistance to the Service Provider to assist the Service Provider in migrating from
that Wholesale Service to (at the Service Provider's election) another Wholesale Service or, where
applicable, to any Replacement Wholesale Service;

i) not accept any new Service Request for the supply of the Wholesale Service if that Service Request is
received on or after the date on which the LFC makes the supply of the Replacement Wholesale
Service available to the Service Provider or, where no Replacement Wholesale Service is being
provided, 12 months after the date of the LFC's notice under clause 5.2(a); and

{(iv) if the notice period expires during the Minimum Service Term applicable to the Wholesale Service,
continue to supply the Wholesale Service on the terms of the applicable Service Order until the expiry
of that Minimum Service Term, unless the parties agree otherwise.

{c) Early termination charges will not apply if the LFC ends the supply of a Wholesale Service under this
clause 5.2.
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(d) The LFC may not end supply of a Base Wholesale Service before 31 December 2019 unless, subject to
clause 5.2(e), the LFC provides a replacement service approved by CFH that delivers at least those
performance characteristics at the same price as the withdrawn Base Wholesale Service. |f CFH approves
any replacement service in accerdance with this clause then this clause wili continue to apply to that
replacement service.

(e) A GPON Wholesale Service (or a replacement of that GPON Wholesale Service) may be withdrawn by the
L.LFC on or after 1 January 2015 (and not be replaced) if, over the preceding 12 month period, the relevant
service has been supplied (as an input service) to less than 5% of the end users receiving GPON Wholesale
Services (from all service providers) over the LFC Network in that pericd.

Continuity of supply: A Service Order will continue until terminated in accordance with this Agreement. A
change to a Service Order will not initiate a new Service Order, or cause the existing Service Order to terminate,
uniess expressly agreed in writing. In particular, a change to a Service Order that is implemented by the LFC
electronically and does not require a physical visit to a site or Interconnection Point will not cause the Service
Order to terminate.

Service standards: When providing a Service the LFC will:
(a) use reasonable care and skill;
(b) meet the specifications for that Service, as set out in the applicable Service Description; and

(c) meet the Core Service Levels for that Service, as set out in the applicable Service Level Terms and
including any specific service levels that the parties have agreed in writing will apply in respect of an
individual Reseller or End User (subject always to the LFC's obligation to provide Wholesale Services on a
non-discriminatory basis).

Matntaining the LFC Network: Without prejudice to the LFC's obligations to meet the availability service levels
specified in the Service Level Terms, the LFC may temporarily suspend or resirict a Service in order to carry out
maintenance or development work on the LFC Network. In doing so the LFC will, unless the suspension or
restriction is required to respond to an Emergency:

(a) give the Service Provider not less than five Business Days' notice of the suspension or restriction;

(b) use best endeavours to ensure that the suspension or restriction takes place during the planned outage
window for that Service, as specified in the applicable Operations Manual;

(c) use its best endeavours to minimise disruption to the Service Provider, Resellers and End Users; and

fully reinstate the Service as soon as the maintenance or development work is compieted.

FAULTS

Responsibility for Faults:

(a) The LFC is responsible for monitering, diagnosing, repairing and resclving any fault in 2 Wholesale Service,
the LFC Network or the LFC Equipment (a Fault) in accordance with the procedures set out in each
applicable Operations Manual.

(b) The LFC is not responsible for any fault in the Service Provider's equipment or network but may, at the
Service Provider's request and cost, agree to fix such faults. Where that fault arises as a result of a breach
of this Agreement by the LFC or any of its contractors or agents, the cost of fixing such faults will be borne
by the LFC.

{c) The LFC will provide such access to the LFC’s operational support systems and business support systems,
documentation and fraining as is necessary for the Service Provider to meet its clause 6.2 obligations.

Reporting of Faults:

(a) The Setvice Provider will use its best endeavours 1o operate, throughout the Term, a competent and
suificiently resourced Fauit reporting service for its Resellers and End Users.

(b) Before reporting a Fault to the LFC the Service Provider will:
(i  confirm the presence of the Fault;
(i) perform an initial diagnosis to identify where the Fault has arisen;

(i) use its reasonable endeavours to investigate the Fault and to find out all relevant information from
Resellers and End Users; and
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(iv) use its reasonable endeavours to confirm that the fault is a Fault that the LFC is responsible for under
clause 6.1.

{c) Ifthe Service Provider's diagnosis of a fault indicates that it is a Fault that the LFC is responsible for, the
Service Provider will report that Fault to the LFC in accordance with the procedure set out in the applicable
Operations Manual.

Fault affecting a Wholesale Service: Ifthe LFC discovers a Fault that affects a Wholesale Service provided to
the Service Provider under this Agreement, it will promptly notify the Service Provider of that Fault.

Resolution of Faults:

(2) The LFC will use its best endeavours to diagnose and resoive each Fault promptly, and in any event will
diagnose and resolve each Faulf in accordance with the applicable Core Service Levels set out in the
Service Level Terms for the applicable Wholesale Service.

(b} The Service Provider will give the LFC and its representatives such access to the Service Provider's
premises as the LFC considers reasonably necessary to diagnose and resolve a Fault, and will use all
reasonable endeavours to ensure that Resellers and End Users do the same {which may require the LFC
entering the Reseller's premises as a contractor to the Service Provider).

Service rebate;

(@) The LFC will provide each Service to meet or exceed the Core Service Levels set out in the Service Level
Terms applicable to that Service, in accordance with clause 5.4.

(b} [the LFC fails to meet a Core Service Level it will, subject to clause 6.5(c) and the applicable Service Level
Terms, credit an amount equal to the applicable service rebate set out in the Service Level Terms (a service
rebate) to the next invoice payable for that Service.

{c) No service rebate will be payable for a failure to meet a Core Service Level if that failure was caused by the
suspension, restriction or cessation of the applicable Service in accordance with clauses 5.2(a), 21
(excluding clause 21.1(a)) or Error! Reference source not found..

{d} If, as a resuit of one incident or set of circumstances, the LFC fails to meet two or more Core Service Levels
in respect of an instance of a Service provided in respect of the same End User, the LFC will only be obliged
fo provide a rebate for the failure to meet one of those Core Service Levels (the greater of the rebates).

PAYMENT

Charges:
(a) The Service Provider will pay the Charges, plus GST (if any) in accordance with this clause 7.

(b) Except as expressly provided otherwise in this Agreement, recurring Charges {as indicated in the Price List)
will be invoiced in advance, and transactional and ancillary Charges (as indicated in the Price List) will be
invoiced in arrears.

(c}) The LFC will ensure that the Charges do not exceed the Price Caps.

Additional charges: The LFC may charge (as part of the Ancillary Charges) the Service Provider on a time and

materials basis, in accordance with the schedule of hourly rates for LFC personnel set out in the Price List, to
recover any costs that it incurs (acting reasonably):

(a) as a direct result of any rework required to implement a change to a Service Order made in accordance with

clause 4.4(e), where the LFC has commenced fulfiiment of the Service Order before the change request is
made;

(b} in the identification, diagnosis and resolution of any fault, and restoration of the Wholesale Service, LFC
Network or LFC Equipment (as applicable), if the faulf;

() is caused by an act or omission of, or by any equipment of, the Service Provider, a Reseller or an End
User, or

(iy falls outside the scope of the LFC’s responsibilities (set out in clause 6.1); or
(i) is reported by the Service Provider but cannot be identified or replicated by the LFC,

but will seek the Service Provider's express authorisation before diagnosing or resolving a clause 7.2{(b){ii)
fault unless the diagnosis or resolution is required to respond o an Emergency. The LFC will reimburse the
Service Provider for any amount charged by the LFC to the Service Provider for any clause 7.2(b)(ii) or
7.2(b){iil) fault that is subsequently found to be a Fault for which the LFC is responsible;
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(c) as a direct result of any Fault that the Service Provider has knowledge of, but fails to diagnose and report in
accordance with clauses 6.2(b) and 6.2(c); and

(d) as a direct result of any failure by the Service Provider to give to, or procure for, the LFC and its
representatives such access (at the appointed time(s) agreed between the LFC and the Service Provider) to
the Service Provider’'s, Reseller's or End User's premises as the LFC considers necessary to diagnose and
resolve a Fault or perform a Service Order.,

Invoices; The LFC will issue a valid GST invoice to the Service Provider for the Charges and GS8T each month in
accordance with the billing procedure set out in the Operations Manual. The Service Provider will be liable for all
Charges and GST applicable to each Service provided from the later of each applicable Service Start Date or any
other date agreed between the parties in writing as the date the Service is fo be activated or otherwise made
available. The Service Provider will provide the LFC with sufficient information to allow the LFC to allocate any
amount received to a particular invoice.

Expiry of right to issue an invoice:

(a) Subjectio clause 7.4{b), the LFC will not issue an invoice for any Charges more than 93 days after the date
of supply of the Service to which those Charges relate.

(b) [fthe LFC (acting reasonably} requires additional information from the Service Provider to prepare an
invoice:

() it witl, promptly following the date of supply of the applicable Service (and in any event no more than 60
days after that date), notify the Service Provider of its requirements, clearly specifying the additional
information required; and

(i) the Service Provider will, within 20 days following the date of receipt of the LFC’s nofice, provide such
information as is reasconably within the scope of the LFC's requirements.

(c} [ the Service Provider fails to comply with clause 7.4(b){ii), the 99 day period set out in clause 7.4(a) will be
extended by a period equal to the additional number of days it takes the Service Provider to provide the
information (so that the LFC has a further 20 days following receipt of the information to issue an invoice).

Payment:

(a) Subjecttio clause 7.6, the Service Provider will pay each invoice issued by the LFC on or before the 20" day
of the month foliowing the month in which the invoice is issued without withhelding any amount or making
any deduction.

(b) The LFC may apply any payment received in reduction of any amount that the Service Provider owes to the
LFC, and may set off any amount that the Service Provider owes to the LFC against any amount payable by
the LFC io the Service Provider.

{c) The Service Provider may apply any payment received in reduction of any amount that the LFC owes to the
Service Provider, and may set off any amount that the LFC owes to the Service Provider against any amount
payable by the Service Provider to the LFC,

{d} No payment will be made by credit card.

Dealing with Invoice Error disputes:

{a) Ifthe Service Provider reasonably and in good faith believes there is a manifest error in either the Charges
in an invoice or in the calculation of the amount of an inveice {Invoice Error), the Service Provider may give
nolice to the LFC befeore the due date setting out in full details of:

{y the invoice;
{iy the Invoice Error;
(i) the grounds for the Service Provider's belief that the Invoice Error exists; and

(ivy the amount by which the Service Provider believes that the LFC has overcharged or undercharged it by
reason of the Invoice Error.

{b) Where the Service Provider believes the LFC has overcharged it by reason of an Invoice Error, the Service
Provider may withhold payment of the amount it believes it has been overcharged until the issue has been
resolved in accordance with this clause 7.6. Whenever payment is withheld under this clause 7.6(b) the
Seivice Provider must, within 10 Business Days after the due date, give the LFC a full extract detailing each
withheld Charge.

{c) Ifthe Service Provider fails to follow the notice requirements set out in clause 7.6(a), then any right under
clause 7.6 to withhold payment of the amount it believes it has been overcharged does not apply.
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(d) Following the giving of any notice of an Invaice Error, the Service Provider and the LFC must treat that
notice as a dispute notice and resolve the dispute in accordance with clause 20. If the parties cannot resolve
the dispute in accordance with the procedure in clause 20.2, the Service Provider and the LFC must refer
the dispute to expert decision under clause 20.4.

{e) [Ifitis agreed by the parties or decided under clause 20 that an Invoice Error exists in an invoice, depending
on whether the amount properly payable by the Service Provider is more than the amount paid (an
underpayment) or less than the amount paid {(an overpayment), then:

{iy inthe case of an underpayment, the Service Provider must forthwith pay o the LFC the amount of the
difference between the amount paid and the amount properiy payable, plus inferest on that amount at
the Bill Rate (as at the date the Service Provider made the underpayment) plus 2% for the period from
the date the Service Provider made the underpayment to the date of payment, or the date clause 7.8(a)
becomes applicable, whichever is earlier;

(i inthe case of an overpayment, the LFC must forthwith pay fo the Service Provider the amount of the
difference between the amount paid and the amount properly payable, plus interest on that amount at
the Bill Rate (as at the date the Service Provider made the overpayment) plus 2% for the period from
the date the Service Provider made the overpayment to the date of payment, or the date clause 7.8(a)
becomes applicable, whichever is earlier; or

(i) inthe case of an Invoice Error that affects three or more of any five consecutive invoices and
constitutes an overpayment by the Service Provider that is more than 5% of the amount properly
payable by the Service Provider under such invoices, the LFC must forthwith pay to the Service
Provider the amount of the difference between the amount paid and the amount properly payable, plus
interest on that amount at the Bill Rate (as at the date the Service Provider made the first
overpayment) plus 4% for the period from the date the Service Provider made the first overpayment to
the date of payment, or the date clause 7.8 becomes applicable, whichever is the earlier.

(H Ifitis agreed by the parties or decided under clause 20 that an Invoice Error does not exist, the Service
Provider must forthwith pay any amount withheld plus interest on the amount withheld at the Bill Rate {as at
the date of the invoice} plus 2% for the period from the day aifter the due date to the date of payment of the
amount withheld, or the date clause 7.8 becomes applicable, whichever is earlier.

Other invoice disputes:

(a) Regardless of whether or not the Service Provider has previously given notice of an Invoice Error in relation
to any invoice, the Service Provider may give the LFC a dispute notice in respect of that invoice, provided
that & dispute notice cannoct be given later than 99 days after the date of the invoice. Any dispute notice
under this clause 7.7(a) must comply with clause 20.2 and set out defails of the invoice, the disputed amount
and the grounds for the dispute together with any available supporting evidence. The Service Provider and
the LFC must resolve the dispute in accordance with section 20.

(b} Ifa dispute under clause 7.7(a) is resolved in favour of the Service Provider, ihe LFC must forthwith pay the
amount agreed or found to have been overpaid plus inierest at the Bill Rate {as at the date of the
overpayment) plus 2% on the overpaid amount for the period from the date the overpayment was made to
the date of refund of the overpayment or the date clause 7.8 becomes applicable, whichever is earlier.

(c) If a dispute under clause 7.7(a) is resclved in favour of the LFC, the Service Provider must forthwith pay the
amount agreed or found to have been underpaid plus interest at the Bill Rate (as at the date the
underpayment became due) plus 2% on the underpaid amount for the period from the date the
underpayment was paid to the date of payment of the balance or the date clause 7.8 becomes applicable,
whichever is earlier.

Interest on unpaid amounts: Where an amount due from the LFC or the Service Provider under clause 7.6(e),
7.7(a), 7.7(b), or 7.7(c) remains unpaid on the 20th Business Day after the date the dispute is resolved, that party
must pay interest on that amount at the Bill Rate (as at that 20th Business Day) plus 5% for the peried from that
20th Business Day to the date of payment of that amount, in addition to the amount due under clauses 7.6(e),
7.7(a), 7.7{b), or 7.7(c).

SECURITY REQUIREMENTS

Acceptable Credit Rating:

(a) The Service Provider will have an Acceptable Credit Rating if it has a credit rating of not less than BBB
(Standard & Poors), Baa (Moody's Investor Services) or BBB (Fitch).

(b} Ifthe Service Provider has a credit rating that meets or exceeds the Accepiable Credit Rating, it will provide
to the LFC documentary evidence, to the LFC’s reasonable safisfaction, that the Service Provider has a
credit rating that meets or exceeds the Acceptable Credit Rating, within 20 Business Days following the
Effective Date. The LFC may subsequently require that the Service Provider provide that documentary
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evidence again at any time that the LFC has reasonable grounds to believe that the Service Provider does
not have an Accepiable Credit Rating.

Security:
(z) If the Service Provider:

(i)  has not provided the documentary evidence required by the LFC to the LFC’s satisfaction in
accordance with clause 8.1; or

(i) fails to pay an undisputed invoice by its due date without an explanation reasonably satisfactory to the
LFC,

the LFC may require the Service Provider to provide, and maintain until further notice, security to cover
amounts payable by the Service Provider under this Agreement (Security). The Security is to be in the form
of (at the Service Provider's discretion) either:

(i) acash prepayment; or

(v} abank guarantee, letter of credit or performance bond, in a form acceptable to the LFC (acting
reasonably) and, in the case of a bank guarantee or a letter of credit, from a bank with a credit rating
that meets or exceeds the Acceptable Credit Rating; or

(v) with the LFC's approval (not to be unreasonably withheld) a guarantee from the parent company of the
Service Provider in a form reasonably acceptable to the LFC, provided that the parent company has a
credit rating that meets or exceeds the Acceptable Credit Rating.

(b) The LFC will specify the amount of the Security, provided that the LFC may not specify an amount greater
than the LFC's reasonable estimate of the total value of Charges likely to be payable by the Service Provider
under this Agreement:

(i inihe case of the Security to be provided for the period of three months following the Effective Date,
during the fourth and fifth months, taking into account the forecasts provided by the Service Provider
under clause 11; and

(i} inthe case of any other period, based on the Charges payable by the Service Provider under this
Agreement during the previous two consecutive month period.

{c) Ifthis Agreement is terminated, the LFC will return to the Service Provider any Security that is not required
o cover any amount owed by the Service Provider to the LFC.

Provide Security:

{a) The Service Provider will provide Security (including any adjusted Security required under clause 8.3(b)) to
the LFC within 20 Business Days of the LFC's notice to the Service Provider that the Security {or additional
Security) is required.

(b} At six month intervals after the Security is provided the Service Provider may request, or the LFC may
require, the amount of the Security to be adjusted. The adjusted Security is to meet the requirements of
clause 8.2.

Apply Security: The LFC may, without recourse to the Service Provider, deduct any overdue amount owed by
the Service Provider under this Agreement (cther than amounts that are subject to a dispute in accordance with
clauses 7.8 or 7.7) from any Security, and if it does so it will promptly notify the Service Provider of the amount
deducted. Any such deduction will be without prejudice to the Service Provider's continuing obligation to maintain
ihe Security in accordance with the requirements of clause 8.2. The Service Provider will ensure that, within 10
Business Days of receiving notice of such deduction, it provides any additional Security required to restore
compliance with clause 8.2.

THE SERVICE PROVIDER'S RESPONSIBILITIES

General responsibilities: The Service Provider will:

(a) notinterfere with the reasonable use of Wholesale Services by the other customers of the LFC or any other
network operator;

(b) only use the Wholesale Services for the provision of telecommunications services to Resellers and End
Users, and any other purposes contemplated by this Agreement and, for the avoidance of doubt, not for any
purpose that could interfere with or damage the LFC Network; and

{c) notinfringe or otherwise diminish any of the LFC’s intellectual property rights in refation fo the Wholesale
Services.
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Voice service: [f the Service Provider offers a voice service to End Users:

{a)

(b}

the LFC will, on request by the Service Provider, provide an ATA voice port meeting the Minimum Standard
at an End User's premises to enable the Service Provider to provide the voice service; and

the Service Provider may, by notice to the LFC, request that the LFC provide an alternative codec or design
fo that offered by the LFC under clause 8.2{a). The LFC will consider any request in good faith and charge
reasonable sef-up fees at the rates set out in the Price List for testing and commissioning that new ATA
configuration.

Multiple Service Providers:

(@)

(b)

(¢}

(e)

in this clause 9.3;

Primary Service Provider means a provider of a Residential Service to an End User, either directly or via a
Reseller, that uses a UFB Standard Wholesale Service as an input;

Residential Service means a bitstream service provided to residential End Users, or to Resellers for
provision to residential End Users;

Secondary Service Provider means a provider of a service (such as Multicast) to the same End User,
either directly or via a Reseller, as the Primary Service Provider that uses the same physical infrastructure
as the UFB Standard Wholesale Service purchased by the Primary Service Provider; and

UFB Standard Wholesale Service means a Wholesale Service of a standard that meets or exceeds the
minimum standard for the residential Wholesale Service (being 30Mbps downstream, 10 Mbps upsiream
with 2.5 Mbps CIR symmetrical).

If a Primary Service Provider requests cancellation of the UFB Standard Wholesale Service for an End User
(and it is the only Primary Service Provider to the relevant End User), the LFC will notify the Secondary
Service Provider that the Primary Service Provider has cancelled the UFB Standard Wholesale Service for
that End User.

Upan receipt of the notification under clause 8.3(b), the Secondary Service Provider may, by notifying the
LFC within five Business Days:

(i become the Primary Service Provider for the End User and provide a Residential Service that uses a
UFB Standard Wholesale Service as an input to that End User; or

(iiy cancelthe Wholesale Service that the Secondary Service Provider was purchasing to service that End
User.

If the Secondary Service Provider does not make an election within the timeframe required under clause
§.3(c), the LFC may cance! the Secondary Service Provider's Wholesale Service in respect of the relevant
End User on five Business Days’ notice.

If the Secondary Service Provider's Wholesale Service is cancelled under clause 8.3(c) or 9.3(d), no early
termination charges will apply.

END USERS

Responsibility: The Service Provider:

(@)

(b}

is responsible, and acknowledges that the LFC is not responsible, for all interactions with Resellers and End
Users, including provisioning, billing, customer services, contact with the police and other government
authorities, fault reporting and dispute management; and

acknowledges that the LFC is not responsible for the use of Wholesale Services by Resellers, End Users
and any other third parties (whether authorised by the Service Provider or not), including the content of any
data or information that they send or receive using Wholesale Services.

Supply of services:

(a)

The Service Provider will ensure that each contract it has with a Reseller ({in this clause 10.2, a
counterparty) for the supply or use of a Wholesale Service, or a service dependent on a Wholesale
Service, contains terms with the effect that:

(i) the counterparty consents to the Service Provider sharing information about that counterparty with the
LFC, to the extent necessary for the LFC to provide the Services;

(i} the counterparty will not damage or tamper with any device provided by the LFC for the delivery of that
service and will follow the Service Provider's instructions in relation to all such devices;

(i) the LFC does not confer any right or benefit on the counterparty; and
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{iv) all liability of the LFC is excluded, to the maximum extent permitied by law.

(b) The Service Provider will ensure that its contract with the counterparty requires the counterparty to ensure
that each confract it has with a Reseller for the supply or use of a Service, or a service dependent on a
Service, contains terms equivalent to those required by clause 10.1(a), as if the Reseller was a counterparty.

(¢} [fthe Service Provider includes in any contract with an End User terms that limit or exclude the liability of the
Service Provider or any other person in connection with the provision of services, then the Service Provider
will ensure that the LFC, its contraciors and agents receive the benefit of a substantially similar limit or
exclusion in connection with the construction, installation, inspection, maintenance, replacement or removal
of LFC (End User} Equipment.

{d) The Service Provider will procure that each End User agrees to be bound by the LFC (End User) Terms ina
manner which is enforceabie directly against the End User by LFC.

Representations: The Service Provider will not:

{a) representthat the LFC participates in the supply of services to the Service Provider's Resellers or End
Users, other than as a wholesale supplier to the Service Provider; or

{b) represent that there will be a continuing relationship between the LFC and any of the Service Provider's
Reseliers or End Users,

and neither the LFC nor the Service Provider will attribute hlame for a fault, the need for maintenance of a
network or the suspension of a Service to the other party if it would be misleading, unethical, deceptive or
defamatory to do so.

No relationship with the LFC: No obligation or other legal relationship is created between the LFC and the
Service Provider's Resellers or End Users by this Agreement. This Agreement does not confer any right, benefit
or privilege on any such Reseller or End User.

No contact: The LFC will not contact any Reseller or End User in relation to any service (dependent on a
Service) thai is provided to that Reseller or End User without the Service Provider's prior consent, except to the
extent provided for in the Operations Manual.

FORECASTING

Forecasting Report. Within 10 Business Days fellowing each of;
(a) the Effective Date; and
(b) the last day of each subsequent calendar month during the Term,

(each a Month End), the Service Provider will provide a report to the LFC setting out its forecast for the volume of
orders applicable to each Wholesale Service for each month of the period of 6 consecutive months following
Month End (Forecasting Report).

Scope of Forecasting Report: Each Forecasting Report is to set out, for each Wholesale Setrvice, the Service
Provider's forecast for that Wholesale Service by reference fo each applicable Candidate Area. The requirements
of the Forecasting Report are set out further in the Operations Manuals.

LFC EQUIPMENT

Title:

(a) Title to all LFC Equipment will remain with the LFC at all times unless otherwise expressly agreed in writing.
The parties acknowledge that, although the LFC will retain titte to LFC Equipment, this will not prevent or
restrict the Service Provider's access to the services provided under this Agreement in any way.

(b} The Service Provider will not:

() enter into any agreement dealing with the LFC Equipment, other than fo grant the End User the right fo
use the LFC {End User) Equipment in connection with the provision of services to the End User, or

(iy encumber the LFC's title to the LFC Equipment or expose that title to third party claims, and will notify
the LFC if the Service Provider becomes aware of any third party claim; or

(i) do any other thing that might affect the LFC's ownership of the LFC Equipment.
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12.2 Access to Service Provider or any Reseller Premises:

If the supply of any Service requires any LFC Equipment to be located and used on the premises of the Service
Provider or any Reseller, the Service Provider will:

(a)

(b)

obtain any third party authorisation, licence or consent necessary for the LFC to construet, install, inspect,
maintain or replace that LFC Equipment at, or remove it from, those premises including, if the Service
Provider or Reseller is in rented or Muiti Dwelling Unit, the consent of the owner or body corporate {as
applicable) and any similar consent needed for the LFC to access, and locate LFC (Service Provider)

Equipment at, common areas. The LFC will promptly notify the Service Provider if the LFC becomes aware
of a required authorisation, licence or consent; and

ensure that the LFC’s representatives have safe access to those premises so that they can construct, install,
inspect, maintain, replace or remove LFC Equipment.

In accessing the premises of the Service Provider or any Reseller, the LFC will comply with the Service Provider's
or the Reseller's reasonable policies and procedures for access provided that copies of such policies and
procedures are given to the LFC in advance.

12.3 Access to End User Premises

If the supply of any Service requires any LFC Equipment to be located and used on the premises of an End User
or an NBAP:

(a)

(b}

{c)

(d)

the Service Provider will have responsibility for obtaining any End User consent necessary for the LFC fo
construct, install, inspect, maintain or replace that LFC Equipment at, or remove it from, those premises;

in the case of a Single Dwelling Unit or an NBAP, the Service Provider will have responsibility for obtaining
any building owner authorisation, licence or consent necessary for the LFC to construct, install, inspect,
maintain or replace that LFC Equipment at, or remove it from, those premises, subject to the LFC providing
template authorisations, licences or consents for use by the Service Provider for this purpose,

in the case of a Multi Dwelling Unit:

(i) the Service Provider will provide to the LFC contact information for the relevant building owner or body
corporate (as applicable);

(iy if the Service Provider has a conditional agreement with an End User in the Multi Dwelling Unit to take
Services, then on receipt of the information from the Service Provider:

{A) the LFC will use reasonable endeavours to obtain the required third party authorisation, licence or
consent necessary for the LFC to construct, install, inspect, maintain or replace that LFC
Equipment at, or remove it from, those premises. The LFC will make the initial written request of
the building owner or body carporate {as applicable) for required authorisation, licence or consent.
If the LFC elects, such letter may be a preliminary notice issued in accordance with section 155F
of the Telecommunications Act 2001; and

(B) the LFC will have sole discretion as to the extent to which it uses any rights or powers available to
it under the Telecommunications Act 2001 fo obtain such required authorisation, licence or
consent;

the Service Provider acknowledges that until all required authorisations, licences or consents are
obtained, the LFC will be unable to supply Services fo the premises; and

the Service Provider will use its reasonable endeavours to ensure that the LFC's representatives have safe

access o those End User premises so that they can construct, install, inspect, maintain, replace or remove
LFC Equipment.

12.4 LFC (Service Provider) Equipment:

(a)

The Service Provider will, in relation to all LFC {Service Provider) Equipment located on premises not owned
or conrolled by the LFC:

() provide a safe and secure operating environment;

(i) use its best endeavours to protect the LFC {Service Provider) Equipment (including protection from
radio or electrical interference, power fluctuations and other abnormal environmental conditions) and
ensure that the LFC (Service Provider) Equipment is not altered, repaired, serviced, removed or
moved, except with the LFC’s prior written consent;

(i) not use the LFC (Service Provider) Equipment other than in accordance with the terms of the
applicable Operafions Manual;

(iv) immediately notify the LFC if it becomes aware of any damage or unauthorised access to the LFC
(Service Provider) Equipment or if the LFC {Service Provider) Equipment requires maintenance; and
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(v} ifrequested by the LFC, return the LFC {Service Provider) Equipment fo the LFC when it is no longer
required by the Service Provider, and take reasonable care to ensure that the LFC (Service Provider)
Equipment is not damaged while being returned.

Fit for purpose: The LFC will ensure that all LFC Equipment is safe, free from material defects and fit for the
purpose of providing the applicable Wholesale Services.

Changes to LFC Equipment;

{a) The LFC may, without limiting its obligation to meet the Core Service Levels, modify or substitute any of the
LFC Equipment if it considers that such modification or substitution is reasonably required. The LFC will
commence cansulting with the Service Provider through the Product Forum at a reasonable time in advance
of any material change to the LFC Equipment which may affect the Service Provider.

{b) In making any modification or substitution of any of the LFC Equipment, the LFC will use reasonable efforts
to ensure that any such modified or substituted LFC Equipment is fully compatible with the LFC Network and
all other equipment, software and technology that the LFC Equipment interoperates with.

PERSONAL PROPERTY RIGHTS

Interpretation. Terms used in this clause Error! Reference source not found. have the meaning given in the
Personal Property Securities Act 1999 (PPSA).

No beneficial interest. Acquiring a Service deoes not give the Service Provider any property rights or beneficial
interest in any part of the LFC Network. Neither the supply of any LFC Equipment to, nor use of any LFC
Equipment by, the Service Provider or any End User gives any beneficial interest in that LFC Equipment.

Security interest: |f any lease or bailment of LFC Equipment fo the Service Provider or any End User constitutes
a security interest for the purposes of the PPSA, the LFC may perfect its security interest by registering a
financing statement in the Personal Property Securities Register. This clause 13.3 constitutes a security
agreement for the purposes of the PPSA.

Waiver: The Service Provider waives its PPSA rights:

(a) toreceive a copy of any verification statement in respect of any financing statement or financing change
statement registered by the LFC;

(b) to receive a notice that the LFC intends to sell any personal property over which a security interest is
granted (Goods), or to retain the Goods on enforcement of the security interest granted to the LFC under
this Agreement;

{c) to objecttio a proposal by the LFC to retain Goods in satisfaction of any obligation owed by the Service
Provider to the LFC;

(d) to receive a statement of account on the sale of Goods;
{e) toredeem Geods; and

(f) where any Goods become installed in or affixed to other goods, to receive nofice of removal of the accession
and to apply to the Court for an order relating to removal of the accession.

Further assistance: The Service Provider will provide all information and do all things reascnably required by
the LFC to ensure that the LFC has a perfected security interest in the Wholesale Service and LFC Equipment
under the PPSA, including by registration of a financing statement.

INTELLECTUAL PROPERTY RIGHTS

Rights:

{a) All property rights (including copyright, trade marks, design and other intellectual property rights) contained
in or relating to any software, equipment or other materials forming part of a Service, or otherwise provided
by the LFC under a Service Order, belong to the LFC or its licensors (LFC IP).
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(b) Subjecttio clause 10.3, neither party will use the name, frade name or logo of the other party without that
party’s prior written consent, except that the Service Provider may use the name, trade mark or logo of the
LFC in referring to the LFC as a wholesale supplier to the Service Provider.

LFC IP {excluding software). The LFC grants to the Service Provider a non-exclusive, non-iransferable licence
to use, subject to clause 14.1(b), the LFC IP {excluding sofiware) during the Term, only to the extent required to
exercise its rights and perform its obligations under this Agreement and for no other purpose. To the extent that a
Reseller or an End User requires a right to use the LFC IP {excluding software) in order fo use the services
provided by the Service Provider which have the Services as an input, then the LFC grants to the Service
Provider the right to sub-licence the use of the LFC IP (excluding software) to that Reseller or End User.

Software: [fthe LFC provides any software to the Service Provider in connection with the supply of Services;

{a) the LFC grants a non-exclusive, non-fransferable licence to the Service Provider fo use that software during
the Term for the purposes of providing telecommunications services using the Services, and such other
purposes expressly contemplated by this Agreement, in accordance with this Agreement and any other
terms on which the software is ordinarily licensed or that the LFC notifies to the Service Provider in writing
prior to making available that Service to the Service Provider. To the extent that a Reseller or an End User
requires a right to use the software in order to use the services provided by the Service Provider which have
the Services as an input, then the LFC grants to the Service Provider the right to sub-licence the use of the
software to that Reseller or End User;

(b) the Service Provider will not copy, modify or reverse assemble the software except as expressly agreed with
the LFC; and

(c) the Service Provider will implement any software upgrades provided by the LFC within the timeframe
reasonably specified by the LFC.

IP indemnity. The LFC will indemnify the Setvice Provider against any cost, damage or loss (including
reasonable legal costs) suffered or incurred by the Service Provider as a direct result of any claim by a third party
that the Service Provider's use of any software licensed by the LFC in accordance with this Agreement infringes
any patent, copyright, design, trade name, trade mark or service mark of that third party (a claim), provided that
the Service Provider:

(a) gives the LFC written notice of the claim within five Business Days of becoming aware of it;
(b) does not admit liability or settle any claim without the LFC's prior written consent; and

(¢) permits the LFC (atthe LFC's cost) fo defend the claim, and renders all reasonable assistance to the LFC
for that purpose.

INFORMATION

Confidential Information: Each party will ireat the arrangements contemplated by this Agreement and all
information (in whatever form) of a confidential nature provided under or in connection with it {together,
Confidential Information) as confidential and will not use that information or disclose it to any person except:

(a) as required by law or by the rules of any stock exchange, provided that (where possible) the party required
to disclose the information will notify the other party beforehand; or

(b) toits employees, agents and contractors to the extent necessary to perform its obligations under this
Agreement or exercise any rights under this Agreement; or

(¢) where the information is already in the public domain (but not where it is in the public domain as a result of a
breach of this clause Error! Reference source not found.); or

(d) with the other party’s prior written consent.

General disclosure:
(a) Notwithstanding clause 15.1, the LFC may disclose the Service Provider's Confidential Information:

i) tothird party suppliers (including other network operators) only to the extent necessary to enable those
suppliers to supply all or part of a Service;

(i) to comply with its obligations under the Deed of Undertaking between the LFC and the Crown;
(i) to CFH and Government agencies for reporting purposes;

(iv) to credit reporting organisations so that they can run credit checks on the LFC's behalf; and

23



Chorus UFB Services Agreement

15.3

15.4

16.

16.1

16.2

17.

17.1

17.2

17.3

General Terms

{v) to otherthird parties solely on a need to know basis for the purposes of billing and credit management,
planning, provisicning, operating, maintaining or reconfiguring the LFC Network, and to otherwise give
effect to the purpose that the Confidential Information was provided far;

provided that LFC may not disclose the Service Provider's Confidential Information under clause 15.2{(a){i) to
any service provider competitor of the Service Provider in any part of New Zealand, without the Service
Provider's prior written consent.

(b} The LFC will not disclose the Service Provider's Confidential Information to any third party other than under
clauses 15.2(a)(ii) and 15.2(a)(iii) without first informing the recipient of the confidential nature of the
information and requiring them to comply with the terms of this clause 15.

Privacy; The LFC will not collect and hold information about Resellers and End Users, inciuding generating
information within the LFC Network when a Service is used, or provide this infermation to the LFC’s employees,
contractors, agents, suppliers and network operators except for lawful purposes connected with the LFC's
business operations and in full compliance with clauses 15.1 and 15.2 and the Privacy Act 1993 (including its
applicable codes).

Announcements; Neither party will issue any press release or public announcement concerning this Agreement
without the other party's prior written consent. The Service Provider acknowledges that the LFC intends to
publish a copy of this Agreement on its website. This clause Error! Reference source not found. will not apply to
limit that publication.

RECORDS

Maintain records: The LFC will, at all times, use reascnahle endeavours to maintain, store and archive up to
date, accurate and complete records of all invoices, reports, Services ordered and supplied, operating processes
and procedures and other records relating to its performance under this Agreement. The Service Provider will, at
all times, use reasonable endeavours to maintain, store and archive up to date, accurate and complete records of
all Services ordered and supplied, in accordance with normal commercial practices.

Assistance: Each party will provide any information (including copies of any records to be maintained under
clause 16.1) and other assistance that the other party may reasonably require fo perform its obligations under this
Agreement, and ensure that all such information provided to the other party is correct and complete.

INDEMNITIES

Common indemnity: Each party (the indemnifying party) will indemnify the other party against any cost,
damage or loss suffered or incurred by the other party under or in connection with this Agreement as a result of
any:

(a) unlawful or malicious act or omission of the indemnifying party,
{b) personal injury or death caused by a negligent act or omission of the indemnifying party, or
{¢) breach by the indemnifying party of clauses 15.1 and 15.3.

LFC indemnity:

(8) The LFC will, subject to clause 17 2{(b), indemnify the Service Provider (including its personnel, contractors,
agents and representatives) against any loss of, or damage to, tangible property (fo the extent only of the
Service Provider's loss, including arising from any third party claims) arising as a direct result of:

(% the LFC's breach of clause 3.5; or

() any wilful or negligent act or omission of the LFC or any contracter or agent of the LFC in their
installation, inspection, maintenance, replacement or removal of any LFC Equipment in the premises of
a third party (including an End User).

{b) The aggregate liability of the LFC for all costs, damages and losses arising under or in connection with this
clause 17.2 is limited to $50,000,000.

Service Provider indemnity:
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() The Service Provider will, subject to clause 17.3(b), indemnify the LFC {including its personnel, contractors,
agents and representatives) against:

i) any loss of or damage to, tangible property (o the extent only of the LFC’s loss, including arising from
any third party claims) arising as a direct result of any wilful or negligent act or omission of the Service
Provider or any contractor or agent of the Service Provider, or

(i) any claim by any Reseller or End User relating to any services dependent on a Service, except where
that claim is a direct result of any wilful or negligent act or omission of the LFC or any contractor or
agent of the LFC.

(b} The aggregate liability of the Service Provider for all costs, damages and losses arising under or in
connection with clause 17.3(a) is limited to $50,000,000.

Parties to mitigate: Each party will take reasonable steps to mitigaie any loss incurred as a result of any act or
omission by the other party (whether or not claimable under an indemnity).

Contribution: The obligations to indemnify set out in clauses 17.1 to 17.3 {inciusive) will not apply to the extent
that the other party directly contributes to the applicable cost, damage or loss.

LIABILITY

Maximum liability:

(a) The aggregate liability of the LFC to the Service Provider for all costs, damages and losses arising under or
in connection with this Agreement during any 12 month period is limited to the lesser of.

() the aggregate value of the Charges paid and payable by the Service Provider during that period; and
{i) $500,000.

{b) The aggregate liability of the Service Provider to the LFC for all costs, damages and losses arising under or
in connection with this Agreement during any 12 month period is limited to the lesser of:

{i) the aggregate vaiue of the Charges paid and payable by the Service Provider during that period; and
i)  $500,000.
(¢} Clauses 18.1({a) and 18.1(b) will not limit the liability of:
(i} each party for fraud;
(iy the Service Provider to pay the Charges; and

(i) each party under the clause 17.1 indemnity, the LFC under the clause 14.4 and 17.2 indemnities, and
the Service Provider under the clause 17.3 indemnity.

Exclusions: Neither party has any liability to the other in contract, tort (including negligence), equity, under
statute or otherwise for any economic loss, loss of data, loss of revenue, loss of anticipated profit or savings, or
for any indirect or consequential loss or damage, however caused.

No other warranties: All representations and warranties not expressly set out in this Agreement, whether
impflied by law or based on any oral or written representations not expressed in this Agreement or otherwise, are
excluded to the maximum extent permitted by law.

Consumer Guarantees Act. The Service Provider:

(a) acknowledges that it is acquiring the Services for the purposes of a business and that the Consumer
Guarantees Act 1993 does not apply; and

{b) will, to the maximum extent permitted by law, exclude the application of the Consumer Guarantees Act 1993
from all agreements between the Service Provider and its Resellers and End Users that in any way relate fo
the Services.

No liability to third parties:

(a) Neither the LFC nor any other network operator or third party service provider (including their officers,
employees, contractors and agents) (each an interested party):
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(i) confers any benefit, right or privilege on any person other than the Service Provider under this
Agreement; or

(i) except where the LFC is the interested party, will be liable to the Service Provider for loss or damage of
any kind arising from the Service Provider's use of Services.

{b) Forthe purposes of the Contracts (Privity) Act 1982, clause 18.5(a) confers a benefit upon each interested
party.

Insurance:

(a) During the Term, and for a period of two years following the effective date of termination, the Service
Provider will, at its own expense, ensure that it maintains adequate insurance in respect of its potential
liability for loss or damage under this Agreement, including:

(i)  public liability insurance for & sum of not less than $50,000,000 for any claim or series of claims arising
out of one event: and

{i) property insurance for the reinstatement value of all assets in the possession of, the control of, or used
by, the Service Provider that are or will be used in connection with the Services and the LFC Network,
including any Service Provider premises at which LFC (Service Provider} Equipment is located from
fime to time.

(b) The Service Provider will, at the LFC's request, promptly provide such evidence as the LFC may reasonably
require (including a copy of each insurance policy and cerfificate of currency) to demonstrate that the
Service Provider has complied with clause 18.6(a).

FORCE MAJEURE

Obligations suspended: Neither party will be liable to the other party for any failure to perform its obligations
under this Agreement (other than the Service Provider's obligation to pay the Charges for Services already
pravided) during the time and to the extent that such performance is prevented by reason of a Force Majeure
Event.

Required actions. The party affected by the Force Majeure Event will notify the other party as soon as
practicable after the Force Majeure Event occurs and use reasonable endeavours to:

(a) provide information regarding the extent of its inability to perform and an estimate of the time required to
overcome the Force Majeure Event;

(b) remedy or mitigate the effect of the Force Majeure Event;

(c) coemplete its obligations under this Agreement to the greatest extent practicable, as quickly as is practicable,
with regard to the nature and effect of the Force Majeure Event; and

(d} upon cessation of the effects of a Force Majeure Event, give notice to the other party of such cessation as
quickly as practicable.

Charges: The Service Provider will not be required to pay any Charges for a Service o the extent that the
Service is not provided due to a Force Majeure Event.

DISPUTE RESOLUTION

Compliance: [f any dispute arises out of this Agreement, neither party will commence proceedings relating to the
dispute unless that party has first complied with this clause 20. The pariies will continue to comply with their
obligations under this Agreement during the dispute resolution process.

Notice of dispute: The party claiming a dispute has arisen will give notice 1o the other party setting out full
particulars of the dispute. The parties will use ail reasonable endeavours to resclve the dispute by discussion,
negotiation or other informal means, including by escalation to the Chief Executive of each party if the dispute is
not resolved within the period of 10 Business Days following the date of the notice of dispute.

Mediation: If the parties de not resolve the dispute within 20 Business Days of the date of the clause 20.2 notice
(or any longer period agreed in writing) then the parties may agree to refer the dispute to mediation by a single
mediator. The mediator, and location of the mediation, will be appointed by the chairperson of LEADR New
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Zealand Inc., or the nominee of that chairperson. The dispute will be mediated in accordance with the standard
mediation agreement of the New Zealand chapter of LEADR.
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20.4 Expert Decision:

{a) Where the parties must in accordance with this Agreement, or have agreed in writing to, refer a dispute to
expert decision (Expert Referral Agreement}, the following provisions wilt apply:

(i the expert will be appointed by agreement between the parties. However, if the parties cannot agree on
the expert within five Business Days of the Expert Referral Agreement, then an appropriately qualified
and experienced expert will be appointed at the writien request of either party by the Chair of the
Telecommunications Carriers' Forum. The party making this request will use, and where possible
ensure that the Chair of the Telecommunications Carriers' Forum uses, best endeavours to ensure that
the appointment of the expett occurs no later than 15 Business Days from the date of the Expert
Referral Agreement. The party making this request must copy the reguest to the other party,

(i} to be eligible for appointment, the expert must be independent and impartial, experienced in the
relevant area of telecommunications and will preferably be experienced in dispute resolution
procedures. Unless the parties agree otherwise, he or she must not have performed any duties,
whether as an employee, consultant or contractor, for any of the parties or any related company (as
defined in section 2(3) of the Companies Act 1993) during a 12 month pericd prior to the date the
dispute notice was given;

(i) the expert may seek independent legai advice regarding the appropriate procedures for resolution of
the dispute,

(iv) the expert must adopt a procedure which, in the expert's opinion, is the most simple and expeditious
procedure practicable in the circumstances;

{v) the parties will provide the expert with any information that the expert reasonably requires in a timely
manner. The expert is entitled to make a decision in the absence of the information requested being
provided, but subject to a reasonable time being given {o the relevant party to provide that information;

(vi)y the expertwill act as an expert and not as an Arbitrator under the Arbitration Act 1998. The expert will
be entitled to rely on the expert's own judgement and opinion;

{viiy the expert will provide the parties with a draft decision for comment prior to finalising it. The expert
must provide the parties with a reasonable period in which to comment on the draft decision and must
fake any comments received during that period into account in finalising a decision;

(viiy the expert must provide a decision (which must include reasons for that decision) to the parties in
writing as soon as reasonably practicable and, in the absence of manifest error or bad faith, that
decision will be final and binding upon the parties. Either party has 10 Business Days from the date the
decision is provided to assert that the expert's decision contains a manifest error or the expert has
acted in bad faith;

(ix) the expert must use all reasonable endeavours to reach a final decision within 40 Business Days afier
appointment, and the parties must co-operate reasonably with the expent to achieve that timetable;

(x) except as set out in clause 20.4(a)(xi), the costs of the expert will be borne equally by the parties. Each
party will bear its own costs in relation to the expert's decision; and

(x) where a party has asserted that the expert's decision contains a manifest error or the expert has acted
in bad faith, and such assertion is not upheld in that party's favour by the relevant court or other
authority, then the parfy making the assertion will bear the costs (that is, all court or other authority
costs) of both parties.

20.5 Arbitration: Ifthe parties do not resalve the dispute within 20 Business Days of the date of the clause 20.2
notice {or any longer period agreed in writing) then (except where the dispute has been referred to expert decisien
under clause 20.4) either party may refer the dispute to arbitration, in accordance with the current protocol of the
Arbitrators’ and Mediators’ Institute of New Zealand Inc. (AMINZ). The arbitration will be conducted by a single
arbitrator appointed by the president of AMINZ, as soon as possible at Auckland in accordance with the
provisions of the Arbitration Act 1996. The award of the arbitrator will be an award with reasons and the reasons
will form part of the award. The award of the arbitrator will be final and binding on the parties and, to the extent
that it is lawful to do so, the parties waive any right of appeal or review.

20.6 Costs: The parties will bear their own costs and an equal share of the expenses of the mediation or the
arbifration unless, in the context of an arbitration, the arbitrator determines that a pariy will bear some proportion
or all of the costs of the other party.

20.7 Urgent relief: Nothing in this clause 20 prevents either party from seeking urgent injunctive or interlocutory relief.
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SUSPENSION OF SERVICES

Suspension: The LFC may, subject to clause 21.2, immediately and without liability suspend or restrict any or all
of the Services at any time:

(a) inresponse to an Emergency; or

{b} ifthe Service Provider has committed a material and irremediable breach of this Agreement, or a material
remediable breach that is not remedied in accordance with clause 22.1({b}; or

{c) ifthe LFC reasonably suspecis fraud or any other illegal activity by the Service Provider (or its employees,
agents or contractors) in connection with any Service; or

{d)y if an insolvency event (defined in clause 22.1(d}) occurs in relation o the Service Provider,; or

{e) if the Service Provider fails to maintain compliance with the Security Requirements.

Proportionate response: The LFC may only exercise its rights under clause 21.1 to suspend or restrict a
Service to the extent, and for the period of time, that such suspension or restriction is reasonably necessary.

Notice: The LFC will provide as much prior notice of the suspension as is possible in the circumstances or, if no
prior notice is possible, will netify the Service Provider as soon as possible after the suspension commences.

Recommencement; The LFC will recommence providing a suspended Service as soen as reasonably possible
in the circumstances after it decides, in its sole discretion {buf acting reasonably), that the reason for the
suspension has ceased.

Continued payment: If any Services are suspended or restricted in accordance with clause 21.1, the Service
Provider will not pay the Charges for the Services that have been suspended and will continue to pay the Charges
for the Services that have not been suspended.

TERMINATION

Immediate termination: Either party (the terminating party) may terminate this Agreement or any Service
Order at any time by giving the other party notice in writing if:

(a) the other parly commits a material breach of this Agreement that is not capable of being remedied; or

(b} the other party commits a material breach of this Agreement that is capable of being remedied, but that is
not rectified within 20 Business Days of that party receiving written notice of the material breach from the
terminating party; or

{c) aForce Majeure Event substantially prevents, hinders or delays the other party from performing its
obligations under this Agreement for 60 consecutive days; or

{d) aninsclvency event occurs in relation to the other party, being:

(i) the presentation of an application for its liquidation that is not discharged within 30 days of filing or
demonstrated to the terminating party to be frivolous or vexatious before the expiry of that 30 day
period; or

(i) any step taken in or toward the making of any compromise, proposal or deed of arrangement with all or
some of its creditors: or

(i) the appoiniment of a liquidator, receiver, statutory manager, or similar official, to that party; or
(v} the suspension or threatened suspension of the payment of its debts; or

(v cessation of a whole or any relevant part of its business in New Zealand; or

(i) the enforcement of any security against the whole or a substantial part of its assets; or

(vi) any analogous insolvency event or proceedings.

Minor breaches: For the purpose of clauses 22.1(a) and 22.1(b), repeated breaches or a series of minor
breaches may constitute & material breach of this Agreement.
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Termination of this Agreement by notice:

(2) Subjectio clause 22.3(b), the LFC may terminate this Agreement by 12 months’ notice to the Service
Provider, but if it does so any Service Order with a Minimum Service Term that has not yet expired wilt
continue until the expiry of that Minimum Service Term (subject to the Service Provider's continued payment
of the Charges).

(b) The LFC may not issue a notice to terminate this Agreement pursuant to clause 22.3(a) before 1 January
2020.

(c) The Service Provider may terminate this Agreement at any time by 60 days' nofice to the LFC, but if it does
so during the Minimum Service Term of any then-current Service Order the LFC may require the Service
Provider to pay the early termination charges (if any) set out in the Service List.

Ending a Service Order:

(a) If the LFC has given notice to the Service Provider in accordance with clause 5.2 ending the supply ofa
Wholesale Service and associated Ancillary Services, the Service Order governing the supply of that
Wholesale Service and associated Ancillary Services will, subject to clause 5.2 and unless the parties agree
otherwise, end on the date specified in the LFC's notice.

{b) The Service Provider may terminate a Service Order at any time, by 20 Business Days' notice to the LFC
given in accordance with clause 4.3, but if it does so during the applicable Minimum Service Term the |LFC
may require the Service Provider to pay the early termination charges {if any) set out in the Service List.

No new Service Requests: The LFC may, in its sole discretion and by nofice to the Service Provider:
(a) ifthe LFC has the right to terminate this Agreement, instead cease to accept any Service Request; or

(b) ifthe LFC has the right to terminate a Service Order, instead cease io accept any Service Reguest related to
that Service Order.

CONSEQUENCES OF TERMINATION

Disconnection:
(a) ifany Service Order is terminated, or comes to an end, in accerdance with clause 22.4;
(i the LFC will, subject to clause 5.2, cease to fulfil that Service Crder;

(i) to the extent that the Service Provider's connection to the LFC Network at an Interconnection Point is
only relevant to the Wholesale Service that is the subject of that Service Order;

(A) the LFC will disconnect the Service Provider from the LFC Network at that Interconnection Point;
and

(B) ihe Service Provider will promptly remove the Service Provider's equipment from that
Interconnection Point; and

(i) each party will immediately return o the other party any information, or other item, which is related to
the Wholesale Service that is the subject of that Service Order {(but not to any continuing Wholesale
Setrvice), which is in its possession and that belongs to the other party.

(by [f this Agreement is terminafed:

(i) the LFC will, subject to clause 22.3(a), cease to fulfil, and terminate, all Service Crders and disconnect
the Service Provider from the LFC Network at each Interconnection Point, so that the Service Provider
is no longer able to receive the Wholesale Services;

(it the Service Provider will promptly remove the Service Provider's equipment from each Interconnection
Point and any other location within the possession or control of the LFC, and

(i) each party willimmediately return to the other party any information or other item that is in its
possession and that belongs to the other party.

23.2 Charges for eariy termination of a Service Order: If the Service Provider terminates a Service Order under

clause 22.3(c) or clause 22.4(b) during the Minimum Service Term, or the LFC terminates a Service Order under
clause 22.1, then the LFC may require the Service Provider to pay the early termination charges (if any) set out in
the Service List.
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Survival: Termination and early termination charges will be without prejudice to any rights or obligations either
party may have under this Agreement. Termination does not affect any rights or responsibilities under this
Agreement that are intended to survive termination, including clauses Error! Reference source not found.
(Construction), 7 (Payment), Error! Reference source not found. (Security Requirements), Error! Reference source
not found. {Information), Error! Reference source not found. (Records), 17 {Indemnities), Error! Reference source not
found. (Liability), 20 (Dispute resolution), 23 {Consequences of termination), 26 (General), and 27 (Demerger of
Telecom).

CHANGES

Agreement Changes:

(a) Subjectto clause 24.1(c), the LFC may propose an Agreement Change by notice to the Service Provider,
being:

() achange to an Operations Manual, if that change is likely to result in a significant change to the
Service Provider's procedures, facilities or systems, or

(i) a non-frivial change to the General Terms, the Price List (but not the Charges), a Service Description
or any Service Level Terms.

For ease of reference, changes to Ancillary Charges are dealt with in the Price List, and changes to Core
Charges are dealt with in clause 24.3.

(b) For the purposes of clause 24.1(a)(ii), a “non-trivial change® includes a change that is likely to:
i  materially alter the Service Provider's rights or obligations;

(M impose material costs on the Service Provider (including if the change is likely to result in a significant
change to the Service Provider's procedures, facilities or systems); or

(i materially alter the Services being provided to the Service Provider.

{c) After compieting consultation in accordance with clause 24.5 the LFC may implement that Agreement
Change by giving the Service Provider at least 60 Business Days' notice of implementation. |f the Service
Provider requires additional ime to make any consequent change to its procedures, facilities or systems it
will notify the LFC, setting out the additional time required. The time for those consequent changes will, to
the extent required by the Service Provider, be extended:

iy automatically, for up to 20 Business Days; and
(i)  atthe discretion of the LFC, acting reasonably and in good faith, for up to a further 20 Business Days.

{(d) Subjectto clause 24.2, the LFC will not propose any non-trivial change to the General Terms in accordance
with clause 24.1(a){ii) before 1 January 2015.

Required Changes:

{a) The LFC may propose a Required Change by notice to the Service Provider, being a change to any part of
this Agreement (including any Service Order) for the purpose of.

() giving effect to any change required by law; or

(iy complying with any non-discrimination obligations owed by the LFC to the Crown provided that the LFC
must not make a change to this Agreement pursuant fo this clause 24.2(a)(ii) where that change:

{A) will result in the terms of this Agreement being less favourable to the Service Provider; and

{B) is being made to make this Agreement consistent with the terms of a wholesale services
agreement between the LFC and another service provider which was entered into by the LFC
after the Effective Date of this Agreement; or

(i} responding to the discovery of a systemic defect in the LFC Network, the LFC (Service Provider)
Equipment or any associated LFC support systems.

(b) After completing consultation in accordance with clause 24.5 the LFC may:

() fora Required Change described in clauses 24.2(a)(i) or 24.2{a)(ii), implement that change by giving
the Service Provider at least 20 Business Days' notice of implementation; and

(i) for a Required Change described in clause 24.2(a)(iii), implement that change by giving the Service
Provider at least 80 Business Days’ notice of implementation,

provided that if the Service Provider requires additional time to make any consequent change fo its
procedures, facilities or systems it will notify the LFC, setting out the additional time required. The time for
those consequent changes will, to the extent required by the Service Provider, be extended:
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(il automatically, for up to 20 Business Days; and
{ivy atthe discretion of the LFC, acfing reasonably and in good faith, for up to a further 20 Business Days.
If the LFC considers (acting reasonably) that the Required Change is urgent:

iy it will notify CFH of the urgency and submit the change to CFH for approval at the same time the
change is submitted fo the Product Forum in accordance with clause 24.5;

iy it may, subject to the approval of CFH, implement the Required Change by not less than 20 Business
Days’ notice to the Setvice Provider before completing consultation through the Product Forum, but will
continue consultation until the clause 24.5 process is completed; and

(i) it will promptly implement, in accordance with clause 24.2(b), any subsequent amendment fo the
Required Change approved by CFH in accordance with clause 24.5.

24.3 Changes fo Core Charges:

24.4

245

{a)

{b)

(c)

(d)

The LFC may propose a change to a Core Charge set out in the Price List (Core Price Change) by notice to
the Service Provider (provided that the Core Charges may not in any case exceed the Price Caps).
Changes to the Core Charges do not require the approval of CFH if they are under the Price Caps.

After completing consultation in accordance with clause 24.5, the LFC may implement the Core Price
Change by giving the Service Provider at least 60 Business Days’ notice of the Core Price Change.

A Core Price Change will not apply to a Service Order before the expiry of the applicable Minimum Service
Term unless it is a Required Change proposed in accordance with clause 24.2. If, pursuant fo clause 24.2,
a Core Price Change is a Required Change the LFC may apply the Core Price Change to a Service Order
before the expiry of the applicable Minimum Service Term provided that if the applied Core Price Change
results in an increase to the Core Charge:

{iy the Service Provider may ierminate the Service Order by 20 Business Days’ notice to the LFC given in
accordance with clause 4.3; and

(it no early termination charges will be payable by the Service Provider in relation to that early
termination.

The LFC will not increase an individual Core Charge more than once in any 12 month period.

Price Cap Changes:

(a)

(b)

(c)

(d)

If the LFC is considering proposing to CFH that there should be an increase in a Price Cap for a Base
Wholesale Service (other than the Central Office and POI Co-location Service), it must first consult with the
Product Forum in accordance with clause 24.5 before submitting ifs propesal to CFH (Price Cap Proposal).

The LFC will notify the Service Provider if it submits a Price Cap Proposal to CFH in accordance with clause
24.5(d).

The parties acknowledge that if CFH agrees to change a Price Cap in accordance with & Price Cap
Proposal, CFH will update the Price Caps on its website, but such change will not take effect for 12 months
following the date of CFH's approval.

Notwithstanding anything else in this Agreement, no change to the Price Caps for a Base Wholesale Service
(other than the Central Office and POI Co-location Service) will take effect before 1 January 2015.

Change Consultation:

(a)

(b)

if the LFC wishes to make:

() an Agreement Change (including a Wholesale Service withdrawal in accordance with clause 5.2(a));
(i) a Required Change;

(i} a Core Price Change;

{(iv) achange to an Interconnection Point in accordance with clause 3.1;

(v} aPrice Cap Proposal; or

{vi) anocther type of change which this Agreement specifies must be referred to the Product Forum for
consultation,

{each a Proposed Change), the LFC must submiit that Proposed Change to the Product Forum,

The LFC must consult in good faith with the Service Provider, all other affected service providers and other
industry participants including CFH {each an Affected Party) on each Proposed Change through the
Product Forum in accordance with clause 25 to ensure that both the LFC and CFH understand the potential
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(c)

(d)

General Terms
consequences of the Proposed Change and the related positions and material concerns of each Affected
Party.

The parties acknowledge that:

(i) the LFC may only implement an Agreement Change or a Required Change with the prior approval of
CFH; and

(i) if CFH approves a Price Cap Proposal, CFH will implement the change in accordance with clause
24 4{c).

Subject to clause 24.5(c), following completion of Product Forum consultation on a Proposed Change, the
LFC:

i will reasonably consider any responses relating to the Proposed Change provided to the LFC through
the consulitation process;

iy may make any amendments to the Proposed Change that the LFC considers appropriate to reflect the
consultation;

(i)  will submit any proposed Agreement Changes, Required Changes or Price Cap Proposal (as
amended) to CFH for approval; and

{v) will, subject to the receipt of CFH's approval (where required), implement the Proposed Change.

Minor changes: The LFC may, by giving at least 20 Business Days' notice to the Service Provider, make:

(a)

(b)

a change the LFC (acting reasonably) considers trivial to the Generat Terms, the Price List {cther than the
Charges), a Service Description, any Service Level Terms; or

a change to an Operations Manual that is not likely fo result in a significant change to the Service Provider's
procedures, facilities or systems.

Other changes: No other change fo this Agreement (including any Service Order) will be binding untess the
change is in writing and signed by the authorised representatives of both parties.

Regulation: If a Wholesale Service, or a service that is substaniially the same as that service, is subjectto a
standard terms determination or a determination under the Telecommunications Act 2001, then this Agreement
will cease to apply to that Wholesale Service from the date that the determination comes into effect.

PRODUCT FORUM

Product Forum:

(a)

)

(c)

(d)

The LFC will establish and operate a multi-party product forum (Product Forum), which will be open to all
service providers that have entered into a Wholesale Services Agreement with the LFC, provided that no
service provider {including the Service Provider) will be obliged to participate in the Product Forum.

The purpose of the Product Forum is to encourage open communication and collaboration between the LFC
and service providers, and between service providers, relating to the Wholesale Services Agreements with
the LFC.

The Product Forum will:

() beapen to CFH, the Ministry of Economic Development and the Commerce Commission and other
industry participants;

(i) consider any pricing issues regarding the Services, including in relation to the Price Caps;

@iy consider any issues with the form and content of the General Terms, Service Descriptions, Service
Level Terms and Operations Manuals;

(v) consider product roadmaps, including both LFC product ideas and service provider product ideas for
the development of new products and enhancements to existing products;

(v) consider issues associated with the withdrawal and replacement of Wholesale Services;

(viy consider operational issues associated with Service Descriptions, Service Level Terms and Operations
Manuals; and

{(vily assist the LFC in determining which product ideas service providers would like to have prioritised by
the LFC.

The Product Forum will operate in accordance with procedures and rules to be known as the *Product
Forum Processes”.
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25.2 Product Forum Processes:

26.

28.1

28,2

263

26.4

{a) The Product Forum Processes will be developed by the LFC in conjunction with CFH and in consultation
with the Service Provider and all other service providers. The Product Foerum Processes will promote the
purpose of the Product Forum.

(b} The Product Forum Processes will be consistent with the following principles:

() the LFC and all service providers participating in the Product Forum (the service provider members)
will be required fo act at all times in good faith in their dealings with each other in the Product Forum;

(iy ifthe LFC has an issue that is to be considered by the Product Forum, it will communicate with the
service provider members, providing them with appropriate details of the LFC’s position at that time
and information which will facilitate open communication and collaboration on the issue;

(iiy if the issue is not material the period for consultation may be relatively short and the manner of
consultation more abbreviated. If the issue is material, then the period for consultation will be longer
and the manner of consultation more fulsome, enabling reasonable time for service provider members
to evaluate and respond to the LFC’s position on the issue. In determining the materiality of the issue
and consequently the period and manner of consultation, the LFC will act reasonably and give due
consideration to the likely impact of the issue on service providers generally;

(ivy where appropriate, meetings will be held to allow a reasonable level of discussion of the views of the
service provider members and the LFC's position in response. The LFC and service provider members
will ensure that appropriately qualified and empowered representatives attend these meetings;

(v although the Product Forum Processes will set out timeframes for the consultations, it is envisaged that
the LFC and service provider members will meet and communicate as often as is reasonable within
these timeframes to achieve the purpose of the Product Forum; and

{vi) the Product Forum Processes will therefore also need to envisage evolution or change in the LFC’s
position following or during any consultation. [n this case, it may be necessary for the LFC to consult
again on the issue if the evolution or change is relatively material.

(¢) During the Product Forum consultations, service provider members should aim to achieve consensus on
issues where possible. [f the service provider members are unable to reach consensus, then a formal vote
may be required to determine the majority view of the service provider members. In such circumstances,
there will be one equal vote per service provider member, The purpose of the vote will be to give the LFC a
clear record of service provider members' views and is not determinative of whether a particular issue is
progressed further by the LFC in the change process. For the avoidance of doubt, where a service provider
member has more than one representative at the Product Forum, the member will only be entitled to one
vote.

GENERAL

Entire agreement: This is the entire agreement between the pariies in relation to the Services and supersedes
all prior agreements, understandings and representations.

Notices: Ewvery notice or other communication given under or in connection with this Agreement will be made in
writing, addressed to the other party and personally delivered, posted by pre-paid registered mail or sent by fax or
email to the address, fax number or email address of that party specified on the cover page of this Agreement, or
such other address, fax number or email address as is notified by that party to the other party. No notice or
communication will be effective until received. A notice or other communication sent:

(a) by prepaid registered mail will be considered to have been received by the addressee three days after it was
posted;

(b) by fax will be considered to have been received by the addressee on ihe Business Day that it is sent or, if
sent outside Business Hours, when Business Hours recommence; and

(c) by email will be considered to have been received at the time that the email leaves the communications
system of the sender, provided that the sender does not receive any related error message at the time of
sending and has received an automated delivery receipt from the communications system of the recipient.

Relationship: Nothing expressed or implied in this Agreement will be deemed to constitute either party as the
partner, agent or joint venturer of the other party.

Comply with laws: Each party will comply with the Civil Defence Emergency Management Act 2002, the
Telecommunications Act 2001, the Telecommunications (Interception Capability) Act 2004 and all other
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applicable laws, and mandated industry standards and codes, at all times when performing its obligations and
exercising its rights under this Agreement.

Assignment. Either parly may assign any of its rights and obligations under this Agreement fo any other person,
provided that it has obtained the prior written consent of the other party with such consent not to be unreasonably
withheld. Any change in the effective management or control of the Service Provider or the Service Provider's
parent company, through whatever means, where management or control passes to a service provider {or a
person who had management or control of a service provider) whose agreement with the LFC has been
terminated for material breach or an insolvency event will be deemed an assignment of this Agreement requiring
the LLFC’s prior written consent.

Subcontracting: Each party may subcontract the performance of its obligations under this Agreement, but if it
does so it will remain fully responsible and liable for all work carried out by the contractor, all materials used by
the contractor and all acts and omissions of the contractor.

Further assurances: Each party will {at its own expense) promptly do everything reascnably required to give full
effect to this Agreement.

No waiver. No waiver by either party of its rights under this Agreement will be effective unless in writing and
signed by that party. If either party delays or fails to enforce any of its rights under this Agreement, this will not
constitute a waiver by that party of that or any other right available to it.

Remedies cumulative: The rights, powers and remedies in this Agreement are cumulative and are not exclusive
of any rights, powers or remedies provided by law. The exercise of any of the rights, powers and remedies
provided in this Agreement will not prejudice the exercise of any other right, power or remedy under this
Agreement or at law.

Severability: If one or more of the terms of this Agreement is, or becomes, unenforceable, invalid or illegal for
any reason, that term will be deemed to be modified to the extent necessary to remedy such unenforceability,
invalidity or illegality. If this is not possible then that provision will be severed from this Agreement, without
affecting the enforceability, validity or legality of any other term of this Agreement.

Governing law. This Agreement is governed by the laws of New Zealand. The parties submit to the non-
exclusive jurisdiction of the Courts of New Zealand.

Interpretation: When interpreting this Agreement:

(a) any reference fo a party includes that party's successors in title and permitied assigns (and, where the
context permits, its personnel, contractors, agents and representatives);

(b} =& genderincludes each other gender,
(c) the singular includes the plural and vice versa;

{(d) any agreement not to do something constitutes an agreement not to suifer, permit or cause that thing to be
done;

() any reference to a consent requires the prior written consent of the person required to give that consent;

(f) areference to any legislation, policy or standard includes a modification of that legislation, policy or standard
or, in the case of legislation, legislation enacted in substitution for that legislation and any regulation or other
instrument issued or made under that legisiation;

(g) reference to a clause is to a clause of this Agreement, and any heading to a clause is included for ease of
reference only and not to have any effect on interpretation;

(h} the words include and including are deemed to be followed by the words "without limitation”,

(i) reference to a person includes an individual, partnership, body corporate, association, trust, governmental or
local authority, or any other entity, whether corporate or unincorporated,

(i where a word is defined, its other grammatical forms have a corresponding meaning;

(k) all currency references are to New Zealand dollars and afl amounts payable are payable in New Zealand
dollars; and
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{l} areference to any day that is not a Business Day will be deemed to be a reference to the next Business
Day.

DEMERGER OF TELECOM

Notwithstanding anything in this Agreement;
(&) should this Agreement be entered into before Separation Date:

(i) Telecom New Zealand Limited may assign and transfer its rights and obligations as the LFC under this
Agreement to Chorus2 on Separation Date and the consent of the Service Provider is not required to
such assignment and fransfer; and

(i) the LFC may terminate this Agreement on one month’s notice at any time after 1 July 2012 if the
Separation Date does not occur by that date;

(b) after Separation Date, this Agreement will be terminated by the LFC on 12 months' notice should the
Network Infrastructure Project Agreement (entered between Telecom Corporation of New Zealand Limnited
and Crown Fibre Holdings Limited and dated 24 May 2011) come to an end for any reason.

If the LFC terminates this Agreement under this clause 27:

(a) any Service Order with a Minimum Service Term that has not yet expired will continue until the expiry of that
Minimum Service Term (subject io the Service Provider's continued payment of the Charges);

(b) the LFC will, subject to clause 27.2(a), cease to fulfil, and terminate, all Service Orders and disconnect the
Service Provider from the LFC Network at each Interconnection Point, so that the Service Provider is no
longer able to receive the Wholesale Services;

(c) the Service Provider will promptly remove the Service Provider's equipment from each Interconnection Point
and any other location within the possession or control of the LFC; and

{d) each party will immediately return to the other party any informaticn or other item that is in its possession
and that belongs to the other party.

For the purposes of this clause 27:

Chorus2 means the New Zealand company that is established out of Structural Separation, and that undertakes
the business of the supply of fixed access and aggregation services in New Zealand, as the owner and/for
operator of a telecommunications network;

Final Court Orders means the final orders of the High Court of New Zealand in respect of Structural Separation
made under section 236(1) of the Comnpanies Act 1983,

Separation Date means the date upon which Structural Separation occurs in accordance with the Final Court
Orders;

Structural Separation means the Court approved arrangement to effect the demerger and structural separation
of the Chorus2 group from Telecom Corporation of New Zealand Limited.
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