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INTERCARRIER ROAMER SERVICE AGREEMENT

INTERCARRIER ROAMER SERVICE AGREEMENT

THIS INTERCARRIER ROAMER SERVICE AGREEMENT (the  “Agreement”) is dated as of the ____ day of  ________, 1999 by and between ICO Global Communications Services B.V. , on behalf of itself and its Affiliates listed in Schedule 1 hereto (individually and collectively,  “ICO”) and Carrier [B], on behalf of itself and its Affiliates listed in Schedule 2 hereto (individually and collectively,  “[B]”).  ICO and [B] are sometimes referred to, individually, as a  “Party” and together as  “Parties”. 

R E C I T A L

WHEREAS, each of ICO and [B] desire to make arrangements to facilitate the provision of voice and voice-related mobile wireless radiotelephone service to the customers of the other Party, while such customers are using the wireless radiotelephone facilities of such Party, in accordance with the terms of this Agreement;


NOW, THEREFORE, in consideration of the mutual promises herein set forth and intending to be legally bound hereby, the Parties do hereby agree as follows:

ARTICLE I

DEFINITIONS

As used in this Agreement, the terms below shall have the following meanings:


Affiliate means, with respect to a Party, any facilities-based CMRS operating company that (a) is controlled by or under common control with the Party, (b) is an entity in which the Party has at least fifty percent (50%) voting interest, (c) shares switching facilities with the Party, (d) is managed by the Party, or (e) is providing Service utilizing CMRS spectrum it has acquired from a Party

Agreement means the Inter-Carrier Roamer Service Agreement, including all schedules and exhibits attached thereto.
Approved CIBERNET Negative File Guidelines means the negative file guidelines appearing in the CIBER Record in effect from time to time.


Authorized Receipt Point or  “ARP” means the location or address of the party designated by the Home Carrier as the delivery point for its CIBER records and authorized agent for performing CIBER edits.


Authorized Roamer means a Roamer using equipment and an assigned telephone number with the NPA/NXX combinations listed in accordance with Article IV below  for whom the Serving Carrier has not received a negative notification in accordance with the provisions of this Agreement.


CIBER means Cellular Intercarrier Billing Exchange Record.


CIBER Record means the publication prepared by CIBERNET Corporation, a wholly‑owned subsidiary of the Cellular Telecommunications Industry Association, as a service to the wireless communications industry.  Unless specifically provided otherwise in this Agreement, all words and phrases defined in the CIBER Record shall have the meaning herein that they have therein.


Clearinghouse means that entity which provides for the exchange of CIBER records and performs industry accepted CIBER edits, including edits to verify Industry Negative File information.


CMRS means Commercial Mobile Radio Service.


ESN means the Electronic Serial Number that is encoded in a wireless telephone set by the manufacturer and which is broadcast by such telephone.


Home Carrier means a Party who is providing Service to its registered customers in a geographic area where it holds a license or permit to construct and operate a mobile wireless radiotelephone system and station.


Industry Negative File means the negative file maintained by the authorized Clearinghouses in accordance with approved CIBERNET Negative File Guidelines.


MIN means the  “Mobile Identification Number” which is assigned by a Home Carrier to each of its registered customers.


NPA/NXX combinations means the six‑digit numerical combinations assigned by regulatory authorities to identify the area code and telephone number prefix for Service.


Roamer means a customer of one Party who seeks Service within a geographic area served by the other Party.


Service means telecommunications service for the transmission and reception of voice and voice-related features provided by means of radio frequencies that are or may be licensed, permitted or authorized now or in the future by the Federal Communications Commission (or any successor agency or other equivalent governmental agency in other countries), and in respect of which service the user equipment is capable of and intended for usage during routine movement, including halts at unspecified points, at more than one location throughout a wide area public or private wireless network.  Unless otherwise specifically agreed by the Parties, Service shall include personal base station services but, by way of example and without limitation, does not include fixed wireless services, two‑way messaging wireless services (NBPCS), video broadcasting wireless services, television services (whether cable, broadcast or direct broadcast satellite), broadcast radio services, interactive informational or transactional content services such as on‑line content network services, Internet based services, and air to ground communications services.


Serving Carrier means a Party who provides Service for registered customers of another Party while such customers are in the geographic area where the Serving Carrier, directly or through subsidiaries, provides Service.

ARTICLE II

PROVISION OF SERVICE

2.1
Each Party shall provide, to any Authorized Roamer who so requests, voice communication service and any and all other types of Service that such Party provides to its own customers.  Notwithstanding the foregoing, the Serving Carrier shall not be required to modify or supplement its system in any way to address any incompatibility in the technologies used by the Serving Carrier and the Home Carrier that may preclude the provision of Service to an Authorized Roamer.  Service shall be provided in accordance with the Serving Carrier’s own ordinary requirements, restrictions, practices, and tariffs, if applicable, and with the terms and conditions of this Agreement.


2.2
Notwithstanding anything in this Agreement to the contrary, a Serving Carrier may suspend or terminate Service to an Authorized Roamer in accordance with the terms of its own ordinary requirements, restrictions, practices, and tariffs, but such suspension or termination shall not affect the rights and obligations of the Parties for Service furnished hereunder prior to such termination or suspension.


2.3
In connection with its Service to Roamers, no Serving Carrier shall use recorded announcements or other inducements for an Authorized Roamer to discontinue the Service of its Home Carrier or, unless otherwise authorized herein, Roamer’s use of a Serving Carrier’s system.

2.4
In the event that an operating entity becomes an Affiliate of a Party after the date of this Agreement, such Party may, upon thirty (30) days prior written notice to the other Party, add such operating entity to Schedule 1 or Schedule 2, as the case may be, at the expiration of which thirty-day period (a) the customers of such entity shall be entitled to Service as Roamers from the other Party on the terms and conditions of this Agreement and (b) such operating entity shall provide Service to customers of the other Party who are Authorized Roamers, although the other Party is not obligated to request such Service or to require its customers to request such Service.  Notwithstanding the foregoing, the other Party, in its reasonable discretion, may reject the addition of any such Affiliate by delivering written notice thereof prior to the expiration of the thirty-day period.

ARTICLE III

CHARGES

Each Home Carrier whose customers (including the customers of its resellers) receive Service from a Serving Carrier as Authorized Roamers under this Agreement shall pay to the Serving Carrier who provided such Service one hundred percent (100%) of the Serving Carrier's charges for CMRS and one hundred percent (100%) of the toll charges set forth in Exhibit A.  The amount of the charges for the use of each Serving Carrier’s Service are set forth in Exhibit A attached to this Agreement.

ARTICLE IV
EXCHANGE OF INFORMATION

4.1
Exhibit B to this Agreement is a list furnished by the respective Parties of the valid NPA/NXX combinations used by their respective customers. These combinations shall be accepted by the other Party.  Each NPA/NXX combination is and shall be within the entire line range (0000‑9999) or a specified portion thereof.  The minimum line range to be exchanged by the Parties shall be 1,000 line numbers.  Each Party shall be responsible for all billings otherwise properly made under this Agreement to any number listed by such Party within the range or ranges specified by it in Exhibit B.  Additions, deletions, or changes to NPA/NXX combinations and line number range(s) for the Home Carrier’s customers may be made upon at least fifteen (15) days prior written notice to the Serving Carrier.  Such notice shall be in the form attached as Exhibit B to this Agreement and shall include the requested effective date for the addition, deletion or change.


4.2
Each Party shall provide to each other Party a list of MINs (from among those within the NPA/NXX combination(s) identified pursuant to Section 4.1 hereof) and ESNs (of the telephones to which the other Party is not authorized to provide Service pursuant to this Agreement), which shall be entered into the Industry Negative File.  The approved CIBERNET Negative File Guidelines, as amended from time to time, shall be the governing criteria for the Parties.  Thereafter, from time to time, as agreed by the Parties, each Party shall notify each other Party of all additions to, and deletions from, these lists for the customers of that particular Party.  Such notifications shall be made during normal business hours of the Party being notified by facsimile or by telephone with a written confirmation and shall be effective one (1) hour after receipt.


4.3
Each Party hereby agrees to indemnify each and all of the other Parties, together with their partners and any and all of their officers, directors, employees, agents and/or affiliates, against, and hold them harmless from, any and all claims, suits, demands, losses and expenses, including reasonable attorneys' fees and disbursements, which may result in any way whatsoever from the indemnified Party's denial of Roamer or local Service to any NPA/NXX and MIN combination which has been listed by the indemnifying Party as not being authorized to receive Service; provided that (i) the person seeking indemnification (the “Indemnified Person”) provides notice of such claim promptly after its discovery to the Party from which indemnification is sought (the “Indemnifying Person”) and in any event the Indemnifying Person will be released from any obligation hereunder to the extent it is prejudiced by any delay in the delivery of such notice, (ii) the Indemnifying Person shall have the right to assume the defense of such claim, (iii) the Indemnified Person shall provide such reasonable assistance and cooperation in the defense of such claim as is requested by the Indemnifying Person, and (iv) the Indemnified Person shall not settle or compromise any such claim without the prior written consent of the Indemnifying Person.


4.4
Each Party, due to system limitations, may purge or delete numbers of its customers from the lists as referred to in Section 4.2 hereof, but in all such cases, such purging or deletion must be done in accordance with the approved CIBERNET Negative File Guidelines.  If purging or deletion of numbers is done prior to the time periods established by such Guidelines, or through procedures not otherwise set forth, in the approved CIBERNET Negative File Guidelines, the Party implementing the purge or deletion will assume financial liability for any charges incurred by those numbers.  All purges or deletions made pursuant to this Section 4.4 shall be given through the Parties and shall be in the form mutually agreed upon by the Parties and effective as of the time established by the approved CIBERNET Negative File Guidelines (unless otherwise modified by mutual agreement of the Parties.)


4.5
Upon the implementation of wireless number portability in any portion of either Party’s system, the Parties shall cooperate in establishing an alternative method for exchanging ESN, MIN, and NPA/NXX information required to permit roaming by the other Party’s customers in their respective systems.

ARTICLE V
FRAUD

5.1
The Parties will cooperate and, as necessary, supplement this Agreement in order to minimize fraudulent or other unauthorized use of their systems.  If any Party reasonably decides that, in its sole judgment, despite due diligence and cooperation pursuant to the preceding sentence, fraudulent or other unauthorized use has reached an unacceptable level of financial loss and is not readily remediable, such Party may suspend the use of applicable NPA/NXX combinations, in whole or in part, pursuant to the terms of this Agreement.


5.2
Each Party shall take reasonable actions to control fraudulent Roamer usage, including without limitation using either (i) a positive validation/verification (“PV”) system provided by a mutually agreed upon validation/verification service under which the ESN, MIN and/or NPA/NXX used in a call in the Serving Carrier’s system is compared against a list of Authorized Roamers or (ii) SS-7 connections through a network of carriers.   The Parties shall work together in good faith to designate and implement a mutually agreeable PV system and enhancements thereto or alternative systems.  The Home Carrier shall have no responsibility or liability for calls completed by a Serving Carrier without obtaining positive validation/verification as required herein. 


5.3
In addition to other procedures set forth in this Agreement, a Home Carrier may notify a Serving Carrier by facsimile, with written confirmation, that certain NPA/NXX combinations are not to receive Service.  Any calls completed using such NPA/NXX combinations made one full business day or more after such notice has been given shall be the sole responsibility of the Serving Carrier and the Home Carrier shall not be charged any amount for such calls.

5.4
For purposes of notification under this Article V, the following addresses and facsimile numbers shall be used:


If to ICO:
ICO Global Communications

Attn: Oscar R. Peña

1001 Brickell Bay Drive, Suite 2600




Miami Florida, 33131




Tel. No. +1 305 523 4500




Fax No. +1 305 523 4501 




Email:  oscar.pena@ico.com

If to [B]:
Carrier [B] 




___________________________________________




___________________________________________




___________________________________________




___________________________________________


Each Party may change the names, addresses and numbers set forth above by providing notice to the other Party as provided in Article XIII below.

ARTICLE VI 

BILLING

6.1
Each Home Carrier shall be responsible for billing to, and collecting from, its own customers all charges that are incurred by such customers as a result of service provided to them as Authorized Roamers by the Serving Carrier.  The Home Carrier shall also be responsible for billing its customers for, and remitting to, the Federal Government or other applicable governmental authorities all federal excise tax or other applicable taxes that may be due in connection with the service being billed by it to its customers.  While the Serving Carrier will be responsible for the computation and remittance of all state and local taxes, each Home Carrier shall be liable to the Serving Carrier for all such state and local taxes remitted by the Serving Carrier, for Authorized Roamers regardless of whether these amounts are paid to the Home Carrier by its customers.


6.2
Each Serving Carrier who provides Service to an Authorized Roamer pursuant to this Agreement shall forward Roamer billing information on at least a weekly basis, within thirty days of the call date in accordance with the procedures and standards set forth in the CIBER Record, to the Home Carrier's Authorized Receipt Point. CIBER Type 70 records shall not be accepted without mutual signed agreement and if such mutual agreement is reached it will be attached to this Agreement. Any future revisions of the CIBER Record or additional record types must be mutually agreed upon before implementation.  In the event the parties use the CIBERNET Net Settlement Program, or alternative settlement program such information must be in a format in compliance with the CIBER Record requirements or agreed upon format.


6.3
Where the Authorized Roamer billing information required to be provided by the Serving Carrier in accordance with Section 6.2 above is not in accordance with the CIBER Record, the Home Carrier may return a record to the Serving Carrier as provided in the CIBER Record.  Returning the defective record will be in accordance with CIBER Record established procedures.  The Serving Carrier may correct the defective record and return it to the Home Carrier for billing, provided that the time period from the date of the Service call at issue to the receipt of the corrected record does not exceed sixty (60) days.


6.4
No credit for insufficient data or defective records shall be permitted except as provided in Section 6.3 above, unless mutually agreed upon by both Parties.


6.5
Each Home Carrier may at its discretion perform any necessary edits at its Clearinghouse on incollect or outcollect call records to ensure compliance with the terms of this Agreement.

ARTICLE VII
SETTLEMENT

7.1
Each Party will settle its accounts with the other Parties on the basis of billing information received as described in this Article VII.  In the event both Parties use a net financial settlement procedure, the Parties shall not submit a paper invoice but will make payments in accordance with such net financial settlement procedures provided that the Parties may submit call records for payment that relate to calls made more than sixty (60) days from the date of the call if such call was the subject of a dispute or investigation regarding fraudulent or unauthorized use.


7.2
If an incorrect roaming rate is charged by the Serving Carrier to the Home Carrier, the Serving Carrier shall refund all amounts in excess of the contract rate back to the Home Carrier within forty-five (45) days of notification by the Home Carrier. Each carrier shall have ninety (90) days from the end of the settlement period to invoice for amounts in excess of the contract rate. The Home Carrier will send a collection letter within sixty (60) days of the invoice date, within ninety (90) days of the invoice date, and within one hundred (120) days of the invoice date. If the invoice remains unpaid after one hundred twenty (120) days from the original invoice date, the Home Carrier may withhold the amounts from the CIBERNET Net Settlement Program or alternative settlement program.


7.3
In the event that either Party does not use a net financial settlement procedure, the billing and payment for charges incurred under this Agreement shall be as set forth below.



7.3.1
The parties shall determine amounts owed to each other for Service provided to Roamers in one-month periods with such period beginning on the sixteenth day of each calendar month and ending on the fifteenth day of the following month in which Service is provided.  The end of this Period shall be referred to as  “Close of Billing.”



7.3.2
The Parties shall send each other an invoice for Services used under this Agreement within fifteen (15) days after the Close of Billing.



7.3.3
Each invoice shall contain the following information.




a.
Billing period used by Serving Carrier




b.
Batch sequence number




c.
Serving and Home Carrier System Identification Number




d.
Air Service charges




e.
Total toll charges 




f.
All other charges and credits




g.
Total taxes




h.
Total charges



7.3.4
Payment on such invoices shall be made in the form of a check or a wire transfer which must be received by the invoicing party within thirty (30) days from the date of the invoice.  Late payments shall be charged with a late payment fee of one and one half percent (1.5%) of the outstanding balance for each thirty-day period (or portion thereof) that such payments are late.



7.3.5
Each Party may offset the amount owed to the other Party under this Agreement and a single payment of the balance to the Party entitled to receive such balance shall be made.


7.4
If the Serving Carrier provides pre-call validation of the Home Carrier’s customers, the Home Carrier agrees to implement Negative File Suppression at the Clearinghouse and the CIBERNET Negative File Guidelines and procedures do not apply.

ARTICLE VIII
AUTOMATIC CALL DELIVERY AND OTHER FEATURES

8.1
Each Party shall, as Serving Carrier, provide for automatic call delivery for customers of the other Party who are Roamers in the Serving Carrier’s system.  To this end, each Party shall continuously provide the hardware, software and transmission facilities required for such call delivery either directly between the systems of the Parties or indirectly through a separate network of communications carriers.  The hardware, software and transmission facilities provided by each Party hereunder shall at all times be operated and maintained to provide the most efficient level of service that is technically feasible and commercially reasonable to minimize transmission errors and Service interruptions.

ARTICLE IX
TERM, TERMINATION AND SUSPENSION OF AGREEMENT
9.1 This Agreement shall commence on the date of signature by both Parties and continuing for a period of one (1) year. Thereafter, this Agreement shall renew automatically on a year-to-year basis. Either Party may terminate this Agreement unilaterally and without cause at any time upon 60 days prior written notice to the other Party. 

The Parties acknowledge that the targeted starting date for commercial roaming in respect of this Agreement may not be immediate. ICO shall notify [B] in writing when it is able to commence the relevant test procedures. The Parties agree that prior to the commencement of the test procedures, neither Party shall incur any liability to the other under this Agreement except for a breach of the confidentiality obligations detailed in Article XIV.



9.2
This Agreement may be terminated or suspended by either Party immediately upon written notice to the other of a Default (as defined in Section 10.1) by the other Party.  In addition, either Party may suspend this Agreement immediately upon written notice to the other Party of the existence of a breach of this Agreement, whether or not such breach constitutes a Default, which materially affects the Service being provided to Customers of the non-breaching Party.  While any suspension of this Agreement, whether in part or in whole, is in effect, the Parties shall work together to resolve as expeditiously as possible the difficulty that caused the suspension.  At such time as the Party originally giving notice of suspension concludes that the problem causing the suspension has been resolved, that Party shall give to the other written notice to this effect.  This Agreement shall resume in full effect within five (5) business days after the Parties have mutually agreed that the problem has been resolved.


9.3 The Parties shall cooperate to limit the extent and effect of any suspension of this Agreement to what is reasonably required to address the cause of the suspension.


9.4 In the event that a Party transfers control of an Affiliate listed in Schedule 1 or Schedule 2, as the case may be, the Party shall provide at least one (1) months’ prior written notice to the other Party and upon such transfer such Affiliate shall be deleted from the appropriate Schedule.

9.5  The termination or suspension of this Agreement shall not affect the rights and liabilities of the Parties under this Agreement with respect to all Authorized Roamer charges incurred prior to the effective date of such termination or suspension.

ARTICLE X

DEFAULT

10.1
A Party will be in “Default” under this Agreement upon the occurrence of any of the following events:



10.1.1
Material breach of any material term of this Agreement, if such breach shall continue for thirty (30) days after receipt of written notice thereof from the nonbreaching Party;



10.1.2
Voluntary liquidation or dissolution or the approval by the management or owners of a Party of any plan or arrangement for the voluntary liquidation or dissolution of the Party;



10.1.3
A final order by the governmental agencies or authorities which have jusrisdiction over wireless communications services revoking or denying renewal of CMRS licenses or permits granted to such Party which, individually or in the aggregate, are material to the business of such Party; or



10.1.4
Such Party (i) filing pursuant to a statute of the country, state, or province, a petition for bankruptcy or insolvency or for reorganization or for the appointment of a receiver or trustee for all or a portion of such Party's property, (ii) has filed against it, pursuant to a statute of the country, state, or province, a petition for bankruptcy or insolvency or for reorganization or for the appointment of a receiver or trustee for all or a portion of such Party's property, provided that within sixty (60) days after the filing of any such petition such Party fails to obtain a discharge thereof, or (iii) making an assignment for the benefit of creditors or petitioning for, or voluntarily entering into, an arrangement of similar nature, and provided that such filing, petition, or appointment is still continuing.


10.2
All claims and disputes relating in any way to the performance, interpretation, validity, or breach of this Agreement, including but not limited to a claim based on or arising from an alleged tort, shall be resolved as provided in this Section 10.2.  It is the intent of the Parties that any disagreements be resolved amicably to the greatest extent possible.

10.2.1
If a disagreement cannot be resolved by the representatives of the Parties with day-to-day responsibility for this Agreement, such matter shall be referred to an executive officer of each of the Parties.  The executive officers shall conduct face-to-face negotiations at a neutral location or such other location as shall be mutually agreed upon.  If these representatives are unable to resolve the dispute within fifteen (15) business days after either Party requests the involvement of the executive officers, then either Party may, but is not required to, refer the matter to arbitration, as applicable in accordance with Sections 10.2.2.

10.2.2
 If any claim, controversy or dispute of any kind or nature whatsoever arises between the Parties and cannot be resolved in accordance with 10.2.1 then the dispute shall be resolved by arbitration. A single neutral arbitrator engaged in the practice of law, who is knowledgeable about the matter in Dispute, shall conduct the arbitration under the then current rules of the American Arbitration Association.

Each party shall bear its own costs and attorneys' fees, and the parties shall share equally the fees and expenses of the arbitrator.  The arbitrator shall not have authority to award punitive damages.  The arbitrator's decision and award shall be final and binding, and the parties hereby waive all means of recourse to the courts of any other country.  The judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.


The place and language of arbitration shall be mutually agreed upon but if no agreement as to place and/or language can be reached, the place of arbitration will be New York City, New York and the proceedings shall be conducted in the English language.

ARTICLE XI

SUCCESSORS AND ASSIGNS

11.1
Neither Party may, directly or indirectly, sell, assign, transfer, or convey its interest in this Agreement or any of its rights or obligations hereunder, including any assignment or transfer occurring by operation of law, without the written consent of both Parties, except that (i) either Party may assign or delegate this Agreement or any of its rights or obligations hereunder to an Affiliate of such Party without the consent of the other Party, but such assignment or delegation will not relieve the Party of any of its obligations hereunder and (ii) a Party may assign its rights and obligations hereunder to an assignee of its Service license or permit issued by the governmental agencies or authorities which have jurisdiction over wireless communications services , or to an assignee which holds licenses and other rights for the provision of ICO Services, to whom a partial assignment may be made, provided that such assignee expressly assumes, by written instrument, all of the assigned obligations of such Party hereunder and thereby becomes a Party hereunder.  In no event will an assignment permitted under this Section 11.1 without the consent of the other Party obligate a Serving Carrier to provide Service to any customers of the assignee or any of its Affiliates other than customers residing in the area in which the assignor previously was licensed to provide Service.

11.2
No person other than a Party to this Agreement shall acquire any rights hereunder as a third‑party beneficiary or otherwise by virtue of this Agreement.

ARTICLE XII
NO PARTNERSHIP OR AGENCY RELATIONSHIP IS CREATED

Nothing contained in this Agreement shall constitute the Parties as partners with one another or render any Party liable for any debts or obligations of any other Party, nor shall any Party hereby be constituted the agent of any other Party.

ARTICLE XIII
NOTICES AND AUTHORIZED REPRESENTATIVES

Unless otherwise provided herein, any notice, request, instruction or other document to be given hereunder by any Party to the other shall be in writing and delivered by hand delivery, certified mail (postage prepaid, return receipt requested), facsimile, or overnight air delivery service, as follows:


If to ICO, to:

ICO Global Communications

Attn: Oscar R. Peña

1001 Brickell Bay Drive, Suite 2600




Miami Florida, 33131





Tel. No. +1 305 523 4500





Fax No. +1 305 523 4501 




Email:  oscar.pena@ico.com

with a copy to:
ICO Global Communications B.V.





Attn: Mr. Gardner Grant





General Counsel





Drenstestraat 20, 1083 HK Amsterdam





The Netherlands

If to [B], to:

Carrier [B]









_________________________________




_________________________________




_________________________________




_________________________________


with a copy to:
Carrier
[B] 




_________________________________




_________________________________




_________________________________




_________________________________

or such other address as any Party may from time to time furnish to the other Party by a notice given in accordance with the terms of this Section.  All such notices and communications shall be deemed to have been duly given at the time delivered by hand, if personally delivered; ten business days after being deposited in the mail, if mailed; subject to confirmation of receipt, on the date of receipt if received by 3:00 p.m., local time, on any business day and otherwise on the next business day, if by facsimile; and the next business day, if sent by overnight air delivery service.

ARTICLE XIV

CONFIDENTIALITY


14.1
Each Party shall, and shall cause each of its Affiliates and each of its and their employees, agents, and contractors, to keep confidential and not use for any purpose, except as contemplated by this Agreement, any and all information and know-how provided to it by the other Party which is identified in writing as confidential (“Confidential Information”).  Identification of information as confidential shall, in the case of information delivered in tangible form, appear on at least the face or first page of such information and, in the case of information communicated verbally, be given verbally contemporaneously with the delivery of the information and confirmed in writing within five business days thereafter.  Notwithstanding the foregoing, the following information shall be treated as Confidential Information without any further identification as such: (i) The terms, but not including the mere existence, of this Agreement; and (ii) all information exchanged pursuant to Article IV.


14.2
Notwithstanding Section 14.1, a Party shall have no obligation to keep confidential any information that (a) was rightfully in the receiving Party’s possession before receipt from the disclosing Party, (b) is or becomes a matter of public knowledge without violation of this Agreement by the receiving Party, (c) is received by the receiving Party from a third party in possession of and, to the best of the receiving Party’s knowledge, with a right to make an unrestricted disclosure of such information, (d) is disclosed by the disclosing Party to a third party without imposing a duty of confidentiality on the third party, or (e) is independently developed by the receiving Party without the use of any Confidential Information.  In addition, a Party may disclose any Confidential Information to the extent required by applicable law or regulation or by order of a court or governmental agency; provided, that prior to disclosure the Party shall use all reasonable efforts to notify the other Party of such pending disclosure and shall provide any reasonable assistance requested by the other Party to maintain the confidentiality of the information.


14.3
The Parties agree that a Party will not have an adequate remedy at law in the event of a disclosure or threatened disclosure of Confidential Information in violation of this Article XIV.  Accordingly, in such event, in addition to any other remedies available at law or in equity, a Party shall be entitled to specific enforcement of this Article XIV and to other injunctive and equitable remedies against such breach without the posting of any bond.


14.4
The obligations under this Article XIV shall survive the termination of this Agreement for a period of three years.

ARTICLE XV
MISCELLANEOUS

15.1
The Parties agree to comply with, conform to, and abide by all applicable and valid laws, regulations, rules and orders of all governmental agencies and authorities, and agree that this Agreement is subject to such laws, regulations, rules and orders.   All references in this Agreement to such laws, regulations, rules and orders include any successor provision.  If any amendment to or replacement of the same materially alters the benefits, rights, and duties of the Parties hereunder, the Parties agree to negotiate in good faith an amendment to this Agreement to restore the respective positions of the Parties to substantially the same point as existed prior to such amendment or replacement.


15.2
The Parties agree to use their respective best, diligent, and good faith efforts to fulfill all of their obligations under this Agreement.  The Parties recognize, however, that to effectuate all the purposes of this Agreement, it may be necessary either to enter into future agreements or to amend this Agreement, or both.  In that event, the Parties agree to negotiate with each other in good faith.


15.3
This Agreement constitutes the full and complete agreement of the Parties.  Any prior agreements among the Parties with respect to this subject matter are hereby superseded.  This Agreement may not be amended, except by the written consent of the Parties.  Waiver of any breach of any provision of the Agreement must be in writing signed by the Party waiving such breach or provision and such waiver shall not be deemed to be a waiver of any preceding or succeeding breach of the same or any other provision.  The failure of a Party to insist upon strict performance of any provision of this Agreement or any obligation under this Agreement shall not be a waiver of such Party's right to demand strict compliance therewith in the future.


15.4
The headings in this Agreement are inserted for convenience and identification only and are not intended to describe, interpret, define or limit the scope, extent or intent of this Agreement or any provision thereof.


15.5
This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same Agreement.


15.6
This Agreement shall be construed in accordance with the laws of the state of New York, United States of America

15.7
Neither Party shall be liable to the other Party for any special, indirect, consequential or punitive damages.


15.8
The Parties agree that they will not use the name, service marks or trademarks of the other party or any of its Affiliates in any advertising, publicity releases or sales presentations, without such Party’s written consent.  Neither Party is licensed hereunder to conduct business under any logo, trademark, service or trade name (or any derivative thereof) of the other Party.


15.9
Neither of the Parties will be liable for nonperformance or defective performance of its obligations under this Agreement to the extent and for such periods of time as such nonperformance or defective performance is due to reasons outside such Party’s control, including, without limitation, acts of God, war, acts of any governmental authority, riots, revolutions, fire, floods, explosions, sabotage, nuclear incidents, lightning, weather, earthquakes, storms, sinkholes, epidemics, strikes, or delays of suppliers or subcontractors for the same causes.  Neither Party shall be required to settle any labor dispute or other third party dispute in any manner which is deemed by that Party to be less than totally advantageous, in that Party’s sole discretion.


15.10
This Agreement is a non-exclusive arrangement between the Parties.  Nothing contained in this Agreement is intended or should be construed to preclude or limit a Party from obtaining from or providing to a third party Service of a type available or required to be provided under this Agreement.

ARTICLE XVI

LIMITATION OF LIABILITY

            16.1 Liability between the Parties shall be circumscribed according to the following conditions:

16.2 Neither Party shall be liable to the other Party under or in connection with the Agreement except:

16.2.1  In respect of charges to be paid to the Serving Carrier in accordance with Article III.

16.2.2 To the extent of its negligence where such negligence results in proven damage or loss to the other Party, in which event the liability of the negligent Party shall be limited to and shall in no event exceed one hundred thousand U.S dollars (US$100,000) with respect to any one incident or series of incidents arising from the same cause.

EXECUTED by both Parties:

ICO Global Communications Services B.V.

Carrier [B] 

By______________________________

By___________________________

Date: ___________________________

Date: ________________________

Name: Armando Vargas-Araya


Name:________________________

Title: Regional General Manager


Title _________________________

SCHEDULE 1

Affiliates of ICO Global Communications Services, B.V. 

SCHEDULE 2

Affiliates of Carrier [B] 

EXHIBIT A

SERVICE CHARGES 

CHARGES for ICO Satellite airtime and toll to be determined and communicated sixty (60) days before launch of ICO Satellite Services which is currently scheduled for Q4 2000.

Terrestrial Roaming Charges:

ICO’s rates to [B]: 

Airtime Rates:


Toll Rates:



[B]’s rates to ICO:

Airtime Rates:

$.40/min 

Toll Rates:

100% pass through 

EXHIBIT B
Technical Data

METHODS AND PROCEDURES

The following information is furnished by ICO Global Communications to [B] pursuant to Section 4.1 of the Intercarrier Roamer Service Agreement between ICO Global Communications and Carrier [B] , by __________________:

NPA/NXX
LINE RANGE
      SID/ BID
CITY
     START DATE
   END DATE



Information from ICO to be supplied at a later date.

By:_________________________

Title:________________________

Issue Date:___________________

The effective date shall be 

____________________________​
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