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Schedule 1:
     Schedule of charges

THIS AGREEMENT is made the

day of 

2003

between

[OPERATOR NAME] registered in England No. [OPERATOR’S REGISTERED NUMBER] having its registered  office at [OPERATOR’S REGISTERED ADDRESS]

and
BRITISH TELECOMMUNICATIONS public limited company registered in England No. 1800000 having its registered office at 81 Newgate Street, London, EC1A 7AJ.

Whereas
(A)
The Operator is a Schedule 2 Public Operator.

(B) BT is a Schedule 2 Public Operator.

(C) The Operator has requested BT to provide to the Operator BT Select Service.

(D) BT is willing to provide to the Operator Select Service

(E) The Parties agree Select Service shall be provided over Interconnect Links provided under the Interconnect Agreement in accordance with the terms of this Agreement.

IT IS AGREED as follows:

1.
DEFINITIONS AND INTERPRETATION

1.1
In this Agreement, except where the context requires otherwise, the following words and expressions shall have the meanings shown below:

“Act”
Telecommunications Act 1984;

“Agreement”
this agreement and the Annex;

“Annex”
annex A attached to this Agreement which includes details of the services and facilities of the Service provided under this Agreement, the charges for those services and facilities, and the Point of Connection between the Parties;

“Associated Company”
in relation to a Party means a Subsidiary or Holding Company of that Party or a Subsidiary of such Holding Company;

“Authorised Overseas System”
has the meaning in schedule 1 part 1 of the BT Licence as in force at the date of this Agreement.

“BT”
British Telecommunications public limited company;

“BT Licence”
the licence granted to BT pursuant to section 7 of the Act under which BT runs the BT System;

“BT Operator”
a person who answers Calls for directory or operator assistance, emergency calls and other similar Calls for BT;

“BT Retail Price List”
the retail price list published by BT from time to time pursuant to Condition 7 of the BT Licence;

“BT System”
the applicable system described in annex A of the BT Licence as in force at the date of this Agreement;

“Call”
a transmission path through Telecommunication Systems for the sending of Messages, and a reference to conveyance of a Call by a Party means the establishment by that Party of a transmission path through that Party's System and the conveyance by that Party in accordance with this Agreement of a Message (if any) over such transmission path;

“Called Party”
a person who receives a Call;

“Calling Party”
a person who initiates a Call;

“Carrier Price List”
the price list having that name which contains charges for Standard Services consistent with the full list of Standard Services maintained by BT pursuant to Condition 69 of the BT Licence, charges for services provided by operators and some other charges and information;

“CNS”
Communications Networking Services (UK), 81 Newgate Street, London EC1A 7AJ;

“Confidential Information”
any information, in whatever form, which in the case of written or electronic information is clearly designated as confidential and which in the case of information disclosed orally is identified at the time of disclosure as being confidential or is by its nature confidential and including such Confidential Information already disclosed by either party to the other prior to the date of this Agreement but excluding any information which:

(a)
is in or comes into the public domain other than by reason of a breach of this Agreement; or

(b)
is previously known to the Receiving Party at the time of its receipt; or

(c)
is independently generated, developed or discovered at any time by or for the Receiving Party; or

(d) is subsequently received from a third party without any restriction on disclosure;

“Conversation Minute”
an arithmetic total of seconds of Conversation Time for all calls to a country during a given settlement month, such total being converted from seconds to minutes, rounded up to any remaining fractional minute to the next whole minute;

“Conversation Time”
the interval that elapses between the moment when the reply condition (answer signal in the backward direction) is detected at the point where the recording of a call duration takes place and the moment when the clear forward condition (clear forward signal) is detected at the same point as defined in article 1.2.2 of ITU-T Recommendation D.150;

“Customer”
as the context requires:

(a)
a person having a contract with either or both Parties for the provision of telecommunication services by means of that Party’s System; or

(b)    
a user of telecommunication apparatus directly connected to the BT System or the Operator System; or

(c)
a person having a contract with a reseller of telecommunication services to be provided by means of either the BT System or the Operator System or the user of telecommunication apparatus authorised by that  person;
“Default Interest Rate”
four per cent (4%) above the rate per annum as displayed on the “LIBP” page (or such other page whatever its designation on which London Inter-Bank Offered Rates of major banks for three months sterling deposits are for the time being displayed) on the Reuters Monitor Money Rates Services provided that if the offered rates of less than two banks are so displayed then “LIBOR” shall be the arithmetic mean as determined by the Party charging interest of the offered quotations of two leading clearing banks in London, selected by such Party for three months sterling deposits. Such interest shall be calculated on a daily basis;

“Disclosing Party”
a Party disclosing information to the other Party;

“Holding Company”
has the meaning in sections 736 and 736A of the Companies Act 1985;

“Intellectual Property Rights”
any patent, petty patent, registered design, registered trade or service mark, copyright, design right, semi-conductor topography right, know-how or any similar right exercisable in any part of the world including any application therefor;

“Interconnect Agreement”
the Network Charge Control Standard Interconnect Agreement between the Parties;

“ITU-T”
the Telecommunications Standards Bureau (formerly the International Telegraph and Telephone Consultative Committee) of the International Telecommunications Union;

“Message”
has the meaning in schedule 1, part 1 of the BT Licence as in force at the date of this Agreement;
“Network Provider”
in relation to each Standard Service, any person who has required it, and with whom BT is obliged to enter into an agreement to provide that Standard Service under Condition 45 of the BT Licence;

“Operator”
the Party to this Agreement other than BT;
“Operator Licence”
the licence granted to the Operator pursuant to section 7 of the Act under which the Operator runs the Operator System;

“Operator System”
the Telecommunication System run by the Operator pursuant to the Operator Licence;

“Party”
a party to this Agreement;

“Point of Connection”
a physical point where the BT System and the Operator System are connected for Calls to be handed over from one System to the other;

“Receiving Party”
a Party receiving information from the Disclosing Party;

“Reseller”
any reseller or other intermediary between the Operator and a Customer;

“Select Calls”
IDD traffic which shall be international set paid direct dial PSTN voice, fax or data communications originating outside the UK and delivered by the Operator to BT for onward termination beyond the UK;

“Service”
the Select service provided to the Operator to BT under this Agreement;

“Standard Service”
a service which a Network Provider has required from BT and which BT is obliged to provide, or to enter into an agreement to provide, under Condition  45 of the BT Licence. For the avoidance of doubt, the Service is not a Standard Service;

“Subsidiary”
has the meaning in sections 736 and 736A of the Companies Act 1985;

“System”
the BT System or, as the context requires, the Operator System;
“Telecommunication System”
a telecommunication system within the United Kingdom as defined in section 4 of the Act or an Authorised Overseas System;

“Third Party”
a person other than BT or the Operator;

“Traffic Type”
a different identifiable type of Call under the Interconnect Agreement;

“Transfer Charge Call”
a Call for which the Called Party is requested and agrees to pay the cost of a Call from the Calling Party;

“Working Day”
any day other than Saturdays, Sundays, public holidays or bank holidays in the United Kingdom.

1.2
The Interpretation Act 1978 shall apply for the purpose of interpreting this Agreement as if this Agreement were an Act of Parliament.

2. COMMENCEMENT AND DURATION

2.1
This Agreement takes effect on the date hereof and shall continue until termination pursuant to this Agreement.

2.2
In the event that either Party ceases to be a Schedule 2 Public Operator:

2.2.1
the Party so ceasing may terminate the Agreement by not less than three months’ advance written notice;

2.2.2
the other Party may terminate the Agreement by not less than one month’s advance written notice.

2.3
A Party may terminate this Agreement by giving at any time to the other not less than 2 months' written notice to terminate, except where no Annex A is in effect in which case a Party may terminate this Agreement on giving to the other not less than 30 days’ written notice to terminate.

2.4 After a notice has been given pursuant to paragraph 2.2 or 2.3 a Party may request the other Party to carry on good faith negotiations with a view to entering into a new agreement.

2.5 This Agreement shall automatically terminate:

2.5.1
forthwith on termination of the Interconnect Agreement; or

2.5.2 if no Annex A is in effect for 90 consecutive days.

3.
SCOPE

3.1 BT shall convey to the appropriate destination Select Calls handed over from the Operator System over dedicated Interconnect Links provided under the Interconnect Agreement.

3.2 Save as expressly provided under this Agreement, this Agreement shall not vary or amend the Interconnect Agreement or any other agreement between the Parties which may be entered into in the future.

3.3 BT shall not be required to convey Calls under this Agreement to an overseas administration with which CNS does not have a correspondent relationship for supporting such Calls. Neither shall BT be obliged to convey Calls to those overseas administrations notified from time to time in the BT Retail Price List which are available only via the BT Operator.

3.4 Transfer Charge Calls, ISDN Calls requiring clear 64 kbit/s channels and UK-originated Calls are not conveyed under this Agreement.

4.
PROVISION OF SERVICE

4.1 BT shall provide Select Calls to those destinations listed in Annex A. BT shall make reasonable endeavours to implement Service on the date agreed with the Operator. Any date will be treated as an estimate and save as expressly provided BT does not accept any liability for failure to meet the date.

4.2 Occasionally, BT may:

4.2.1
for operational reasons, change the numbers or codes allocated in connection with the Service to the Operator or the technical specification of the Service, provided that any change to the technical specification does not materially adversely affect the performance of the Service; or

4.2.2 interrupt all or part of the Service for operational reasons or because of an emergency; or

4.2.3 suspend or discontinue all or part of the Service if continued provision of the Service would violate any applicable law, rule or regulation.

Before suspending or discontinuing the Service, BT will give the Operator as much notice as reasonably possible before doing any of the above things and if practicable will agree with the Operator as to when the Service will be suspended. BT will make reasonable endeavours to provide a functionally equivalent substitute service for the Service if it is discontinued under this paragraph.

4.3
Subject to paragraph 3.3, if the Operator hands over to BT traffic for delivery to destinations not included in Annex A, BT may at its sole discretion agree to deliver such unauthorised traffic at prices to be agreed between the Parties within 30 days of BT’s notification to the Operator that it has conveyed such traffic. In the absence of agreement within that period, BT shall be entitled to charge the Operator at a charge equal to the charge for equivalent Calls published from time to time in the Carrier Price List.

4.4
Either Party may, on giving to the other Party not less than seven day’s written notice, add or delete a route listed in Annex A. Either Party may terminate any route immediately upon prior written notice to the other Party if a terminating administration refuses to terminate Calls conveyed pursuant to this Agreement or imposes additional financial obligations on either Party for the termination of such Calls or otherwise penalises either Party for attempting to do so.

5. QUALITY OF SERVICE
5.1 BT shall make reasonable endeavours to provide service to the same standard as the BT International Outgoing Call service provided under schedule 104A of the Interconnect Agreement but no guarantee or warranty as to performance standards of the Service is given.

5.2 The Operator is responsible for the quality of transmission and signalling in the Operator System up to the Point of Connection.

5.3 Each Party shall comply with the technical specifications under the Interconnect Agreement insofar as they are relevant to the provision of the Service under this Agreement.

5.4 Each Party shall correct faults which occur in its System which affect the conveyance of Select Calls in accordance with such Party’s normal engineering practices. For the avoidance of doubt, neither Party warrants that its System is, or will be, free from faults.

6. RESPONSIBILITIES OF THE OPERATOR

6.1 The Operator shall provide forecasts in accordance with Annex A of the Interconnect Agreement. Traffic conveyed under this Agreement shall be treated as a specific Traffic Type under the terms of the Interconnect Agreement. In addition, the Operator shall ensure it includes the necessary Capacity in its Capacity Profiles under the Interconnect Agreement for the provision of sufficient Interconnect Links for the conveyance of Calls under this Agreement.

6.2 The Operator shall ensure that Select Calls are:

6.2.1
delivered on dedicated 2 Mbit/s circuits and those 2 Mbit/s circuits are not used for any Calls other  than Select Calls to be delivered to the BT System; and 

6.2.2 segregated from all other Traffic Types that the Operator delivers to the BT System; and

6.2.3 not declared by the Operator to the destination administration in its outgoing traffic accounts.

The Operator agrees that it shall not use those 2 Mbit/s circuits which have been identified as circuits for Select Calls for the delivery of UK-originated Calls. If the Operator does so, the Operator agrees to pay to BT the appropriate charges for such Calls as published from time to time in the Carrier Price List and acknowledges that delivery of UK-originated Calls shall constitute a material breach of this Agreement.

6.3 The Operator is responsible for all interaction with and support to its Resellers and Customers.

6.4 The Operator shall not, and will not permit others to, abuse the Service, including but without limitation:

6.4.1
making calls that might reasonably be expected to frighten, abuse, torment or harass another; or

6.4.2 interfering unreasonably with the use of the Service by others or the operator of the BT System; or

6.4.3 subjecting BT personnel or contractors to hazardous conditions; or

6.4.4 transmitting any message or code, locating a person or otherwise giving or obtaining information without payment for the Service; or

6.4.5 attempting to avoid payment, in whole or in part, or any charges by any means or device.

6.5
If BT reasonably believes that there is abuse of the Service, BT may, without liability, immediately filter, suspend or discontinue providing the affected part of the Service and notify the Operator of the action taken together with the reason for such action.

7. CHARGES AND PAYMENT
7.1 The Operator shall pay to BT the charges for the Service as specified from time to time n Annex A.

7.2 BT may from time to time vary the charge(s) for the Service by giving to the Operator not less than 3 days’ written notice for fixed-destined Calls and not less than one day’s written notice for mobile destined traffic.

7.3
BT shall provide to the Operator a monthly invoice that includes, but is not limited to, the following information: the total number of completed Select Calls brought to account in the immediately preceding month, Conversation Minutes measured by BT using the service month, the country of termination, the price per Conversation Minute per country of termination and the total charges due to BT for the service month. Charges shall be calculated based on Conversation Minutes. Charges shall be payable as shown on the invoice delivered by BT to the Operator and invoices may be in pounds sterling (Stg £), Euros, SDRs or US dollars.

7.4
The charges under under paragraph 7.1 shall be payable monthly in arrears. Unless otherwise stated, every charge is exclusive of value added tax, an amount for which, where applicable, will be added to the Operator’s invoice.

7.5
The Operator shall pay invoices within 30 calendar days of the date of despatch of the relevant invoice (the “Due Date”). For the avoidance of doubt, the invoice shall be dated as of the date of despatch of that invoice.

7.6
If the Operator disputes the accuracy of an invoice then the Operator shall, as soon as practicable , notify in writing the BT billing liaison contact of the nature and extent of the problem.

7.7
If, pursuant to paragraph 7.6, the Operator has notified BT of a problem and if such problem is not resolved by the settlement date, then pending resolution of the problem, if the amount in dispute represents:

7.7.1
less than 5% of the total amount (excluding VAT) of the relevant invoice, the total amount invoiced shall be payable on the Due Date.

7.7.2
5% or more of the total amount (excluding VAT) of the relevant invoice, the amount in dispute may be withheld until the dispute is resolved and the balance shall be payable of the Due Date.

7.8
In the event that the Operator shall fail to pay any amount due under this Agreement within the timescales outlined in paragraph 7.5, the Operator shall pay to BT interest calculated from and including the day after the Due Date at the Default Interest Rate. Such interest shall accrue day by day and shall not be compounded.

7.9
At any time during this Agreement, BT may at its sole discretion require the Operator to provide a deposit or an irrevocable letter of credit as a guarantee for the payment of amounts due to BT for the Service provided hereunder. Such letter of credit must be in a form and drawn at a bank acceptable to BT. Said letter of credit shall not relieve the Operator of the responsibility to pay promptly all amounts due to BT under this Agreement.  Such letter of credit must be furnished by the Operator prior to provision of the Service, if a letter of credit amount is specified in Annex 1, and failure to provide such a letter of credit at any time during the period of this Agreement upon BT’s request constitutes a material breach of this Agreement by the Operator.

8.
CONFIDENTIALITY

8.1
Subject to the following provisions of this paragraph 8, a Receiving Party shall keep in confidence Confidential Information and will not (and will use its reasonable endeavours to ensure that its directors, employees, and professional advisers will not) disclose such information to any Third Party.

8.2
A Receiving Party shall exercise no lesser degree of care of Confidential Information than would a reasonable person with knowledge of the confidential nature of the information. A Receiving Party shall exercise no lesser security or degree of care than that Party applies to its own Confidential Information of an equivalent nature.

8.3
A Receiving Party shall restrict disclosure of Confidential Information relating to the other Party to those persons who have a reasonable need to know. Confidential Information shall be used solely for the purposes for which it was disclosed.

8.4
A Receiving Party may disclose Confidential Information to an Associated Company, subject to the Associated Company undertaking to comply with obligations equivalent to these contained in this paragraph 8.

8.5
A Receiving Party may disclose Confidential Information to a contractor or agent, subject to the contractor or agent undertaking to comply with obligations equivalent to those contained in this paragraph 8.

8.6
The following shall not constitute a breach of this paragraph 8:

8.6.1
a disclosure authorised in writing by the Disclosing Party to the extent of that authority; or

8.6.2
a disclosure which is properly made pursuant to the Operator Licence or the BT Licence or a relevant statutory or other regulatory obligation; or

8.6.3
a disclosure properly and reasonably made to the Director General or to an arbitrator, expert or any person appointed by the Parties for the resolution of a Dispute; or

8.6.4
a disclosure to obtain or maintain any listing on any recognised stock exchange;

subject to in the case of any disclosure specified in paragraphs 8.6.2 to 8.6.4 the Receiving Party informing the Disclosing Party as soon as reasonably practical, after such disclosure.

8.7
Subject to the provisions of this paragraph 8, the Receiving Party shall indemnify the Disclosing Party and keep it indemnified against all liabilities, claims, demands, damages, costs and expenses arising as a consequence of any failure by the Receiving Party to comply with the conditions reasonably imposed and identified at the time when the information was provided.

8.8
Nothing in this Agreement shall require a Party to do anything in breach of any statutory or regulatory obligation of confidentiality, including without prejudice to the generality of the foregoing, any obligation pursuant to the Data Protection Act 1998, the BT Licence or any code of practice on the confidentiality of customer information issued by the Data Protection Commissioner.

9.
FORCE MAJEURE

9.1
BT shall not be liable for any breach of this Agreement caused by act of God, insurrection or civil disorder, war or military operations, national or local emergency, acts or omissions of government, highway authority or other competent authority, compliance with any statutory obligation, industrial disputes of any kind (whether or not involving BT's employees, provided that in circumstances where the industrial dispute involves its own employees, BT must have taken all reasonable actions to prevent such industrial disputes from arising), fire, lightning, explosion, flood, subsidence, weather of exceptional severity, acts or omissions of persons for whom BT is not responsible or any other cause whether similar or dissimilar outside its reasonable control and any such event or circumstance is a force majeure.

10. LIMITATION OF LIABILITY

10.1
BT has no obligation of any kind to the Operator beyond the obligations to exercise the reasonable skill and care of a competent telecommunications operator in performing its obligations under this Agreement.

10.2
Subject to paragraph 10.4 if BT is in breach of any of its obligations under this Agreement to the Operator (including liability for negligence or breach of statutory duty) BT’s liability to the Operator shall be limited to one million pounds sterling (Stg £1,000,000) for any one event or series of connected events and two million pounds sterling (Stg £2,000,000) for all events (connected or unconnected) in any period of 12 calendar months.

10.3
BT does not exclude or restrict its liability for death or personal injury caused by its own negligence or for fraud or to any extent otherwise not permitted by law.

10.4
BT shall not be liable to the Operator in contract, tort (including negligence or breach of statutory duty) or otherwise for loss (whether direct or indirect) of profits, business or anticipated savings, wasted expenditure or for any indirect or other consequential loss whatsoever arising in connection with the operation of this Agreement, howsoever caused.

10.5
Each provision of this paragraph 10 is a separate limitation applying and surviving even if one or more such provisions is inapplicable or held unreasonable in any circumstances.

11. INTELLECTUAL PROPERTY RIGHTS
11.1
Except as expressly provided otherwise in this Agreement, Intellectual Property Rights shall remain the property of the Party creating or owning the same and nothing in this Agreement shall be deemed to confer any assignment or licence of the Intellectual Property Rights of one Party to the other Party.

12.
ASSIGNMENT

12.1
Unless otherwise agreed in writing, and subject to paragraph 12.2 and 12.3 no rights, benefits or obligations under this Agreement may be assigned or transferred, in whole or in part, by one Party without the prior written consent of the other Party.

12.2
No consent is required under paragraph 12.1 for an assignment of rights, benefits or obligations under this Agreement (in whole or in part) to a successor to all or substantially all of the assigning Party’s System provided that such successor shall have had a licence granted to it under section 7 of the Act to run the Telecommunication System of the assigning Party.

12.3
The assigning Party shall promptly give notice to the other Party of any assignment permitted to be made without the other Party’s consent.  No assignment shall be valid unless the assignee/successor agrees in writing to be bound by the provisions of this Agreement.

13.
DISPUTE RESOLUTION

13.1
The Parties may agree in writing to the settlement of a dispute by submission to arbitration or to alternative dispute resolution procedures. Arbitration shall be carried out by such independent arbitrators as shall be nominated:

13.1.1
jointly by the Parties, or, failing such joint nomination;

13.1.2
by the President for the time being of the Institution of Electrical Engineers.

13.2
Notwithstanding the good faith intention of the Parties to fully utilise the relevant dispute resolution procedures in this Agreement nothing herein shall prevent a Party in relation to a dispute relating to this Agreement from seeking (including obtaining or implementing) interlocutory or other immediate relief.

14.
BREACH, SUSPENSION AND TERMINATION

14.1 If either Party is in material breach of (including failure to pay a sum due under) this Agreement (other than a failure to pay a sum which is subject to an invoice dispute), the other Party may serve a written notice (“breach notice”) on such Party (“the defaulting Party”) specifying the breach and requiring it to be remedied within:

14.1.1
14 calendar days from the date of receipt of such breach notice in the event of a failure to pay a sum due under this Agreement; or

14.1.1
30 calendar days from the date of receipt of such breach notice; or

14.1.2
in case of emergency, within such shorter period as the Party not in breach may reasonably specify.

14.2
If a breach notice is served the serving Party may, until the breach is remedied, suspend performance of such of its obligations under this Agreement as is reasonable in the circumstances (other than any obligation to pay a sum due or to become due under the terms of this Agreement).

14.3
If the defaulting Party fails to remedy the breach within the period stated in the breach notice the Party not in breach may terminate this Agreement on three months' written notice provided always that if the defaulting Party remedies the breach within such three months’ notice period, this Agreement shall not terminate as a result of such notice.

14.4
This Agreement may be terminated by either Party by written notice forthwith (or on the termination of such other period as such notice may specify) if the other Party:

14.4.1
is unable to pay its debts within the meaning of section 123 (1) (e) of the Insolvency Act 1986; or

14.4.2
has a receiver or administrative receiver appointed in relation to all or any of its assets; or

14.4.3
has an order made or a resolution passed for its winding up (other than for the purpose of amalgamation or reconstruction); or

14.4.4
has an administration order made in respect of its business; or

14.4.5
enters into a voluntary arrangement under section 1 of the Insolvency Act 1986; or

14.4.6
has anything which occurs in relation to it which is analogous to any of the foregoing under the law of any jurisdiction; or

14.4.7
ceases to carry on business.

14.5
Upon termination of this Agreement each Party shall take such steps and provide such facilities as are necessary for recovery by the other Party of equipment (if any) supplied by that other Party. Each Party shall use reasonable endeavours to recover equipment made available by it.

14.6
If 30 calendar days after the termination or expiry of this Agreement, a Party fails to recover equipment in good condition (fair wear and tear excepted) because of the acts or omissions of the other Party (or a Third Party appearing to have control of a site where such equipment is situate) the first Party may demand reasonable compensation from the other Party which shall be paid by the other Party within 10 calendar days of the date of the demand.

14.7
Without prejudice to the Operator’s rights upon termination of this Agreement, BT shall refund to the Operator a fair and equitable proportion of those periodic sums (if any) paid under the Agreement for a period extending beyond the date of such termination unless the Parties agree otherwise.

14.8
Termination of this Agreement shall not be deemed a waiver of a breach of any term or condition of this Agreement and shall be without prejudice to either Party’s rights, liabilities or obligations that have accrued prior to such termination or expiry.

14.9
Notwithstanding the termination of this Agreement paragraphs 8, 10 and 14.5 – 14.10 inclusive shall continue in full force and effect for a period of 5 years following termination.

14.10 A Party’s right to terminate or suspend performance of this Agreement pursuant to this paragraph 14 is without prejudice to any other rights or remedies available to that Party.

15. NOTICES
15.1
A notice shall be duly served if:

15.1.1
delivered by hand, at the time of actual delivery;

15.1.2
sent by facsimile, upon its receipt being confirmed;

15.1.3
sent by pre-paid first class post, on the fourth calendar day after the day of posting.

15.2
Except if otherwise specifically provided all notices and other communications relating to this Agreement shall be in writing and shall be sent as follows:

If  to the Operator:

#[Operator]

If to BT:

Manager Contracts


Wholesale Legal and Business Services

British Telecommunications plc

pp 3A.17, Third Floor

1 City Place

Gatwick

West Sussex

RH6 0PA

Fax:
01293 538649

or to such other addresses as the Parties may notify from time to time pursuant to this paragraph 15.

16.
ENTIRE AGREEMENT

16.1
This Agreement contains the whole agreement between the Parties and supersedes all previous understandings, commitments, agreements or representations whatsoever, whether oral or written, other than any fraudulent misrepresentation, in relation to the subject matter of this Agreement.

17.
VARIATIONS

17.1
Except as expressly provided in this Agreement, no variation of this Agreement shall be effective unless agreed in writing by the Parties and signed by a person nominated in writing on behalf of:

17.1.1
BT, by the Managing Director, BT Wholesale Markets (or his successor); and

17.1.2
the Operator, by a director or the company secretary (or equivalent office holder) of the Operator.

18.
WAIVER
18.1
The waiver of any breach of, or failure to enforce, any term or condition of this Agreement shall not be construed as a waiver or a waiver of any other breach of the same or any other term or condition of this Agreement. No waiver shall be valid unless it is in writing and signed on behalf of the Party making the waiver.

19.
THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

19.1
Save as expressly provided in this Agreement the Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and unless specifically herein provided no person other than a Party shall have any rights under this Agreement nor shall this Agreement be enforceable by any person other than the Parties.
20.
INDEPENDENT CONTRACTORS AND AGENCY

20.1
Each of the Parties is and shall remain at all times an independent contractor fully responsible for its own acts or defaults (including those of its employees or agents). Neither Party is authorised and neither of the Parties nor their employees, agents or representatives shall at any time attempt to act or act on behalf of the other Party to bind the other Party in any manner whatsoever to any obligations. Neither Party nor its employees, agents or representatives shall engage in any acts which may lead any person to believe that such Party is an employee, agent or representative of the other Party. Nothing in this Agreement shall be deemed to constitute a partnership between the Parties.

20.2 If either Party appoints an agent for the purposes of this Agreement, and notifies the other Party, then the other Party shall deal with the appointed agent for such purposes until the first Party notifies the other Party that the appointment has been terminated.

20.3
BT warrants that it acts under this Agreement as the authorised distributor for and on behalf of CNS.

21.
SEVERABILITY

21.1
The invalidity or unenforceability of any provision of the Agreement shall not affect the validity or enforceability of the remaining provisions of this Agreement.

22.
GOVERNING LAW

22.1
The interpretation, validity and performance of this Agreement shall be governed in all respects by the laws of England and Wales and the Parties submit to the exclusive jurisdiction of the English Courts.

IN WITNESS WHEREOF THIS AGREEMENT was entered into the day and year first before written.

SIGNED for and on behalf of

#[OPERATOR]

Signed: ________________________________________

Name: ________________________________________

Position: _______________________________________

SIGNED for and on behalf of

BRITISH TELECOMMUNICATIONS plc

Signed: _________________________________________

Name: __________________________________________

Position: _________________________________________
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