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Blockwiring A greement Between anil

BLOCKSIRING AGREEMENT

This AGREEMTINT is made on

BETWEEN

RECITAL

A. The Parties have agreed the terms and conditions on which

shall provision
and permit to use its Blockwiring in the building of

B. This Agreement sets out the terms and conditions on which shall provision
transmission capacity over its Blockwiring to the in the building of

OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION

1.1 The following terms used in this Agresment ghall have the following meaning,
unless a contrary intention is specified:

“A greement” means fhesc terms and conditions and the attached Schedules as
amended from time to time in accordance with clause 19.9.

«Applicable Law” means any law, rle or regulation of Hong Kong or auy
couniry {or political sub-division thereof) which is applicable to either Party, the
use of Rlockwiring oy the provision of service by any Farly lo a Subscriber,
olyligations under any {clecommunications or other licence held by any Party or
any person to whom a Party provides services; auy lawful determination,
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decision or dircetion of the TA or g Government Ageney in HMon g Kong or ay
country (or political subdivision thereof) which is applicable 1o 1 Party or the
use of the Blockwiring and any applicable iuternational convention of
apreement.

“Associate Company® in relation 1o a Party means:

@& a “subsidiary’f of that Party, 2 “holding company” of that Party and &
“subsidiary of the same “holding company” as fhose tertns are defined in
the Companies Ordinance (Cap 32) of Hong Kong; and |

(b)  any corporate partaership in which one of more companies referred to i
paragraph (a) together hold a contro Hing interest.

“Avaitable Date” means the day when the Providing Operator infirms the
Requesting Operator that Jeased transmission capacity over the Blackwiring
specified in an accepted Order is available to the Requesting Operator and that
that Blockwiring can be aperated in accordance with the specifications set out i
Schedule 2,

"BIP” means a physical interfacing device and associated cabling for
connecting with the termination point of the Providing Operator’s main
distribution frame specifications of which are set out in Schedule 1, or such
other device which may be agreed between the Parties from time to timne, which
is installed a3 close as practically possible to the Providing Operator’s main
disiribution frarme (ususity located on the ground floor or in the basement of the
relevant Blockwiring Building) for cobnecting the Requesting Operator's
Nelwork to the Blockwiring to be provisioned in accordance with this
Agreement.

“BIP Application® means a written application by the Requesting Operator to
the Providing Operator in accordance with Schedule 1 in relation to the
provisioning of a BIP,

“BIP Charge” means the charge pavable under this Agreement i accordagce
wilh clanse 9.1 and Schedule 3. ’

“BIP Specifications” means the specifications for 2 BIP as set out in Schedule
1.
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“Plockwirlog” mewns any wite copper blockwiring cireuit owned or
eligible 1o be feased by the Providing Uperator in place within 2 Blockwiring
Building, which may consist of either Vertical Blockwiring or a combination of
Vertical Blockwiring #nd Horizontal Blockwiting.

“Blocioviring Bullding” means may building, building esiate or multi-tower
building complex in which there is Blockwiting and in respect of which the
Parties have made wrangements for the provision of a BIP in accardance with
this Blockwiring Agrecment.

“Blockwiring (Charges” means the charges payable under this Agrecrnent in
accordance with clause 9 and Schedule 3.

“Blockwiring One-off Chsrges™ means that part of the Blockwiting Charges
which is payable one-0{f on the Available Dato of the Blookwiring, ss stated in
clause 2 of Schedule 3.

“Blockwiring Recurrent Charge” means that part of the Blockwiting Charges
which is recarrent in nature and payable each month duxing the terms of that
Contract, as stated in clunge 3 of Schedule 3,

“Busiaess Day” means a day other han 2 Safurday or Sunday or 4 public
holiday in Hong Kong,

“Cpntract” means each individual agreement for the provisioning of leased
transmiission capucity aver Blockwiring which is established in accordance with
clause 3.1,

“Force Majeure” means anyiing omside reasonsble control of the Pasty
affcsted inchuding (nsofar a5 it is outside the reasonsble control of that Party)
acts of (od, industiial disputes of any kind, war declared or undeclared,
hlockade, disterbance, lightning, fire, earthqueke, storm, flood, explosion or
meteut, governmental resicaint, expropriation or prohibition, any action or event
that infringes property righis, fuability or delay io gramting or oblaiing
govenumental epprovals, consents, permits, licerces ot au thorities including but
not Himited to, frura Covemment Agencies, of termination or withdrawal of such
approvals, consents, PERXILS of Heunces not cansed by the faulty of the affected
Party,

et e 4 AT ¢ 3 a——— 3 o— i L e o eate m— i B b s et S e e
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“FINS Licence” means the Fixed Teiecommunications Nelwork Secvices
Hieence granted to cach Party pursiant to the Telecommuvications Ordinance,

“Government® means the Govesnment of Hong Kong.

“Government Agency” means any govemment of poveriment department, a
goverunental, seai-governmenial or judiciel person or a person (whether
autenomons ot not) charged with the administration of any Applicable Law
(inchuding but not limited to the Telecommunications Authority),

“Heong Kong” means the Jtong Kong Special Administrative Region of the
People’s Republic of China.

“Horizontal Blockwiring” mesns that section of a wire copper
blockwiring circuit in place within a Blockwiring Building connecting a Local
Box and a Termination Sacket or 4 terminating frame.

“Loeal Box™ menos the apparatus Jocated on « floor of a Blockwiring Building
which the Providing Operator uses to {erminate the Vertical Blockwiring on that
floor.

“Loss” includes loss, cost, daraage, expense end charge.

“Minimam Contract Perfod” means the mintmam period of cach Contract as
specified in clanse 3.2 commencing oo the applicable Available Date, for which
the Requesting Operator shall pay monthly recurrent charges to the Providing
Operatorin accordance with this Agreement.

“Neiwork” of & Party reans the fixed telecommunications nehwork of that
Party operated, established ard maintained by that Party in accordance with its
FTNS Licence.

“0O&M Manunal” means the operations and maintenance manual, a Jdrafl of
which is set oul in Attachment 4, as updsted from time to Ume in accordance
with this Agreement and the procedures set oot in the O&M Manual, oy the
avondance of doubt, the said Aftachunent A and the O&M Manual shall bo part of
this Agreemont,
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“Orider” means & Written ordar from the Reguesting Operatar t the Providing
(Operator which cuntaing inforntion specified in clanse 2, Part B of Schedule 2
for the provision of leased (rapsmission capacity over Blackwiring
secordsnce with this Agreement.

"Party” means .or ., and "Parties” means both of them.

“Providing Operator” means the Party which provisions feased transmission
capacity over Blockwiring to the Requesting Operator in accordance with this
Agrezment, (M ")

“Reguesting Operator” weans the Party which toquests the Provding
Opetator to provision lensed wansuission capucily over Blockwining in
sccordance will this Agrecrnent. (' "

“Gtandard Pruvisioning Period” mems the standard target provisioning
period that is specified in clause 6.1, Pan € of Schudule 2 for the provisioning of
feused iranstnission capacity over Blockwiring after an Order has been accepled
by the Providing Operztor.

“Qubscriber™ means the person (o whom a Party supplics teleconununication
services aver Blockwiring

*Tax® mems any pregent ar future tax, levy, impust, deduction, charge, duty,
campulsory loan or withholding tax (fopether with any related interest, penalty,
fine and oxpenso in connecting with sy of them) levied or imposed by any
Government Ayency, other thap these imposed on gverall income.

“Tefecommimnizations Authority™ or “TA™ hns the meaning given 1o the term
“Authority” in the Telezommusications Ordinance.

“Telecommunications Ordinanee” means the Telecommuitcations Ordinance
{Cap 106), as the same may be amnended or replacad from time to fime.

A Tepminativt Socket” trenns e wamlard socket pre-provisioned {hefopy the
Ordery by the Providing Operator at Syhseriber’s promises for lerminating the
Praviting Operator's Torzonte! Bleckwirivg in ordey io provide service 1o that

Qubgimber's prutoises.

U e e m e se eam e e -

Comperer:d in Confidence Pape S ol 6}



Blockviring Agreement Belween and

1.2

2.2

I
175

“Vertical Blockwiring” means that section of 2 wire copper bluckwiring
circuit in place withio & Blockwiring Buwlding connecimg the BIY ar the
letnination point of & tic-cable conneeting to the BIP, and » Local Box, and
where only Vertical Blockwiring is being provisioned, Vertical Blackwiring
includes any jumper or 2 connector referved 16 I ¢lause 9.2, Part D of Schedule

b

Ly

The Parties shail use their respective reasonable endeavors (o finaliso the drafl
O&M Manual within - months of the date of exerution of this Agreement,

ORDERING AND ACCEPTANCE FROCEDURES
From time to tine, the Requesting Operator may place an Order,
The Providing Operator may reject an Order only:

{2}  insecordance with clause 4.1, Part B of Sehedule Lor
(&)  ifthe Blockwiting required to fulfil! the Order is not available on the date
of receipt of the Order.

For the purpose of slause 2.2(b) of this Agreernent and clause 3.1 of Scheduls 2
and subject fo clunses 2.6, 2.7 and 2.8 of this Agreement, Blockwiring shall be
regarded as being availublo if all the conditions set out in following paragraphs
are satisfied:

{a)  fhere is gujtable Verlical Blockwiring in place in the Blockwiring
Building proposcd in the Order which complies with the relevant
specifications set out in Schedule 2;

{t) in the wase of an Order for Vertical Blockwiring combined with
Horizontal Blockwiring, there is Horizontai Blockwiring and 1
Termination Socket {n place or the Requesting Operalor provides its own
horizoatal blockwiring or the Pasties agree the temms and conditions on
which the Providing Operator shall instali that horirontal blockwiring;
and

{(r)  the Blockwirlng s not or the date of receipt of the Order:

(i} subject to clauses 2.4 and 2.5 below, being used by any person

TS TR T e e e Rk - bt Srvmt ot s e ween | R it e o o e— e
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2.4

(i)

(neluding the Providing Operator); or

reasonably required to be used by the Providing Operator during the
pericd of  months after the proposed Available Date on the basis
of the Providing Operator’s current business plan al the date of
receipt of the applicable Order; ox

(1) the subject of an order received by the Providing Operator from a

(iv)

(v)

third party (including another telecommunication service provider)
on or before the date of receipt of the Order by the Providing
Qperator; or

the subject of a bona fide order placed with the Providing Operator
on or before the date of receipt of the Orderby a person (other than 4
telecommunication scrvice provider) who wishes to use the
Blockwiring or a service provided by the Providing Operator using
the Blockwiring (other than Blockwiring referred to in clause 2.4
below); or

subjeet ta any of the circumstances described in clause 3.4 of this
Agrecment which, if the Blockwiring wete provisioned, the
Providing Operator would be entitled to terminate the Contract
under that clause.

If the Providing Operator is providing telecommunication scrvices to a
Subscriber over any Blockwiring and that Subscriber wishes to terminate all
services provided over that Blockwiring and become a Subscriber of the
Requesting Operator and that Blockwiring is suitable for re-use and of a kind
referred to in clauses 2.3(a) and 2.3(b) and clavses 2.6 and 2.7 of this Agreement,
then that Blockwiring is available for the purpose of clause 2.2(b) of this
Agreement if:

(@

®)

©

the Providing Operator’s standard disconnection notice has been signsd
by a duly authorised representative of that Subscriber;

the original of the signed disconnection notice referred to in paragraph (a)

has been provided to the Providing Operator’s customer front office and

a copy of that signed disconnection notice together with the applicable
Order bas been provided to the Providing Operator in accordance with
clause 17 of this Agreement;

the Providing Operafor has received s written confirmation issucd by the
Requesting Operator confinning that that Subscriber wishes to apply for

any telecommunication service from the Requesting Operator: and

Commereial in Confidance Page 7 063
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2.5

2.6

2.7

2.8

3.1

3.2

(d}  the disconnection nolice has not been tevoked or cancelled (in whole or
m parf) by that Subscriber hefore the relevant Blockwiring is
provisioned.

If the Requesting Operator orders Blockwiring that on the date of receipt of the
Order is nsed by any third patty (inchuding a (elecommunication service
pravider) to serve a person who wishes to become a Subscriber, the Requesting
Operator, must agree further arrangements with that other party and the
Providing Operator,

Acceptance of an Order shall be conditional on suitable arrangements being
made for the provision of BIP for the relcvant building in accordance with clayse
5 below.

The Providing Operator's obligation to provision leased transmission capacity
over either Vertical Blockwiring or Vertical Blockwiring combined with
Horizontal Blockwiring is limited to existing copper wiring on the date of
receipt of the Order and a Termination Socket which comply with the relevant
speeifications set out in Schedule 2. The Providing Operator is under no
obligation to install uny new blockwiring or sockets as a result of this
Apreement,

Subject to clanse 18 below, this Agreement applies to all Blockwiring
provisioned during the term of this Agreement.

CONTRACT

If the Providing Operator informs the Requesting Operator that its Order has
been accepted under Schedule 2, a Confract shall he deemed to have been
established between the Providing Operator and the Requesting Operator in
respect of the specified Blockwirng, Clauses 3 to 19 (inclusive) of this
Agreement arc deemed to b2 incorporated in each Contract as its terms and
conditiong,

The Mininomn Contract Period for each Contract is . months subject to the
right of a Party to terminate in accordance with this clause 3 and clause 10
bejow.
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"ad
Lo

3.4

Without prejudice fo clause 190, the Requesting Operator may toerminate a
Condract by giving  month written notice to the Providing Operator at any time
after expiration of the Minimum Contract Period for that Contract.

Without prejudice to clause 10, the Prowiding Operator may tenminate a
Contract:

()

(b)

By giving months notice to the Requesling Opsrator ifs

@

(@)

a notice of demolition of the Blovkwiring Building has been issued
(except that if the Providing Operator is given less than  months
notice of demolition of a Blockwiring Building fTom the owner of
that building, the Providing Operator must notify the Requesting
Operator as soon as practicable after recciving notice from the
owner of the Blockwiring Building of its demwolition); or

the Providing Operator or third parly conducts a tcchnology
upgrade to the subjcct Blockwiring, but direct replacement of an
existing wire by a standard copper wire shall not be a ground
for which the Providing Operafor may terminate a Coniract under
this clange. In the event of such a technology upgrade, the Parties
may negotiate in good faith for appropriafc terms and conditions in
relation to the provisioning of leased transmission capacily over the
subject Blockwiring.

(iii) the Providing Opcrator assigns ownership or right of leasing of the

subject Blockwiting. In the event of 2 proposed assignment of
ownership or transfer the right of leasing by the Providing Operator
of the relevant Blockwiring to an Assaciate Company, the Providing
Operator shail endeavour fo procure the assiguee fo continue
provisioning leased fransmission capacity over that affected
Blockwiring wntit expiration of the tcom of the Minimum Conltract
Pesiod; or

by giving lo the Reguesting Operator as much prior notice as is
reasonably practicable, if the Providing Operator no longer retains
ewnership or the right of leasing or the vsc of the subject Blockwiring by
force of the Applicable Law or lawfal exercise of a nght {but not
including un assignment referred to in sub-paragraph (a){ii} abave); or
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3.5

{©)

by giving  days nntice to the Reguesting Operator, if the Subseriber to
which the Requesting Operator provides telecommunication. services
over a Blockwiring has applied (o the Providing Operalor to become a
Subscriber of the Providing Oporator for services provided by the
Providing Operater and:

(i) the Requesting Operalor’s standard discomection notice has been
duly signed by 2 duly authorised representative of that Subscriber;

(i) the original of the signed disconnection notice referred to in
sub-paragraph (1) has been provided to the Requesting Operator’s
customer [ront office and a copy of that signed disconnection notice
together with the applicable Order has been provided to the
Requesting Operafor in accordance with clause 17;

(lii) the Requesting Operator has received a written confirmation issned
by the Providing Operetor confirming that the Subscriber wishes to
apply for any telecommunication service from the Providing
Operator; and

{iv) the disconnection notice referred 1o in peragraph (i) has not been
revoked or cancelled (in whole or in part) by that Subscriber before
the Providing Operator gives notice of termination to the
Requesting Operator.

The Providing Opcrator may give notice to the Requesting Operator at any time
during the term of a Contract if the Providing Operator requires 1o use the
Blockwiring the subject of that Contract, and if as at the date of that notice or
after the date of receipt of that notice:

(@

(b)

{0)

the Requesting Operator or one of its Associate Companies ownsg or has
access to blackwiring or other transmission cspacity in that building that
is reasonably substitutable for the Blockwiring and is not being used to
supply a telecommunication service to a Subseriber in the Bleckwiring
Building; or

the Requesting Operator has a right to be provided with reasonably
comparative rights of use from a third person fnrespect of blockwiring or
cther transmission capacity that is reasonably substitutable for that
Blockwiring and has not been law fully refused; or

the Subscriber of the Requesting Opesator in that Blockwiting Building
has terminated all ielecommunication services provided over (hat
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4.1

4.2

4.3

4.4

Blockwiring by the Requesting Operator; or

(@)  the Requesting Operator does not have & Subscriber in that Blockwiring
Building for telecomumunication scivicss provided over that
Blockwiring,

then that blockwiring shall ne longer be available for use by the Requesting
Operator under this Agreement and the Requesting Operator must notify ihe
Providing Operator within - Business Days of the existence of any or all of the
circumstances in paragraphs (2) to (d) and disconnect that Blockwiring from its
Network as soon as is reasonably possible. If there is amy bona fide dispute in
relation to whether paragraph (a), (b), (¢) or (@) of this clause applies or in
relation 1o the reievant technical implementation, the Parties shall resolve that
dispute in accordance with the dispute resolution procedures in clause 16.

PROVISIONING

Where Blockwiring is available under this Agreement, the normal target
Jead-time for making leascd fransmission capacity over that Blockwiring
available to the Requesting Operator is the Standard Provisioning Period in
accordance with Schedule 2.

The Parties shall provision Blockwiring under this Agreement in accordance
with Schednle 2 and the Q&M Manual.

The Requesting Operator acknowledges that the Providing Operator gives no
wartanties or representations in relation to the Blockwiring other than
warranting that the Blockwiring shall comply with the specific;aiions set out in
Schedule 2 so long as and to the extent it is not being applied to a usc which is
outside those specifications.

Nothing in this Agreement is to be construed as vosting . the Requesting
Operator any right of use in respect of any Blockwiring the grant ar enjoyment
of which would contravene the Applicable Law, or breach any licence, permit or
approval issued by any Govermment Agency, o infringe any right of or breach
any arrangement with a third person (including the building owner or 2 third
party with property interest).
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5.

2.1

:J':
[

33

5.4

5.5

ARRANGEMENTS FOR BIP

The Requesting Operator may, from time to time, send 4 RIP Application to the
Providing Operator for the provision of a BIF in accordance with etther clause
5.1(s) or clauses 5.1(b) of Schedule |

The Requesting Operator shall provide the BIP, save for and except where the
circumstances set out in clause 5.3 helow prevail, and the Requesting Operator:

()  must ensurc that the BIP is installed as close as practical to the Providing
Operator’s main distribution frame and is responsible for {and for all
costs incwrred in) providing any additional tmunking and other cabling
tacilities required in relation to the installation of the BIP;

(b)  shall be responsible for maintaining fhe BIP and to provide additional
capacity to the BIP if its order for leased transmission capacity over
Blockwiring exceeds the prevailing capacity of the BIP; and

(¢}  shall be responsible for the provisioning and maintaining tie cables

conmecting the BIP with the termination point of Providing Operator’s
main distribution frame.

The Requesting Operator may clect fo request that the BIP be provisioned by the
Providing Operator in accordance with clanse 5.1(b) of Schedule 1 where it is
impractical for the Requesting Operator to provision the BIP itsell Iy such a
cage, the Requesting Operator must pay the BIP Charge and the Providing
Operator shall provision the BIP in accordance with this Agreement. The
Providing Operator shall maintain the BIp in accordance with this Agresment
and the O & M Manual for the term of this Agreement.

Bach Party must ensure that each BIP provisioned by it corplies with ths BIp
Specifications, The Providing Operator may vary the BIP Specifications in
accordance with Schedule 1 and notify the Requesting Operator in wrifing,
Each BIP provisioned after the variation date must comply with the new
specifications, but sach BIP that has already been installed shall not be affected
by the variation.

Further details in relation to each Bip provisianed by the Requesting Operator
mncluding identification, site location and physical arrangements shall be
resolved by the Providing Operator and the Requesting Operator acting in good

Commereial in Confidence Page 12 of 57



Bleckwiring Agreemoent Between and

5.0

an

6.1

6.2

7.1

faith on a case by case basis according to the actual site situation.

Irrespective of whether the BIP is provisioned by the Providing Operator or the
Requesting Operator:

{a}  the Requesting Operator shall be responsible for providing facilities for
its equipment, distribution frame, external cables, tie cables, and
Jumpering Lo connect its Networl to the BIP; and

(»)  the BIP shall serve as a demarcation point between the Blockwiring and
the remainder of the Requesting Operator’s Network.

LOCALBOX

This clause 6 applies where leased transmission capacily is provisioned by the
Providing Operator over Vertical Blockwiring only.

The Vertical Blockwiring shall be terminated on cach Hoor at the corresponding
Local Box or in such manner as may be described in the O&M Manual. The
Providing Operator is responsible for maintaining the Vertical Blockwiring up to
mmd inclusive of the Local Box for the term of the Contract.

The Requesting Operator is responsible for providing a separate local sub-box,
tie-cables and other facilitics necessary for conmecting its local sub-box and
horizontal wiring to the Local Box. If the Requesting Operator specifies in the
Order that it shall not be providing a local sub-box, then a B-wire connecior

shall be installed by the Providing Operator m accordance with the O&M
Meanmua.

TERMINATION SOCKET

Where leased transmission capacity is provisioned over Vertical Blockwiring
combined with Horizontal Blockwiring then:

(a)  the Providing Operator is responsible for maintaining the Blockwiring up
to and inehuding the Termination Socket for the tenm of the Contract but
shall not be responsible for maintaining the Termination Sockel in the
instances referred to in clauses 7.2 or 8.5(d); and

(b)  the Providing Operator is not responsible for relosating the Termination
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8.1

Socket or providing any wiring beyond the Termination Socket at the
Subscriber’s premises;

unless otherwise agieed by the Providing Operator at the fime of termination of
a Contract, the Requesling Operator must reinstate the Termination Sacket to the
condition #t was provisioned on the Availabjs Date as soon as the relevant
Contract is terminated or at least days before fhe termination of the relevant
Contyact the Requesting Operator may request in writing that the Providing
Operator reinstates the Termination Socket at a charge to be agreed betweey the
Parties and paid to the Providing Operatar by the Requesting Cperator.

1f the Requesting Operator intends to replace any Termination Sacket, it must
comply with the procedures set out in the O&M Manual and must reinstate the
Termination Socket to the condition it was provisioned on the Available Date as
goon as the relevant Contract is {erminated unless otherwise agreed by the
Providing Operator at the time of such termination.

FAULT REPORTING, MAINTENANCE AND RELOCATION

The Requesting Operator acknowledges that the Providing Operator is under no
obligation: to receive fault reports from Subscribers or other persons or to
conduct any fanit detection and rectification €xcept as expressly required by this
Agreement to maintgin Blockwiring in accordance with the specifications get
out in Schedule 2 and the O&M Manual following notification of & fanlt by the
Requesting Operator and, accordingly, the Requesting Operator must:

(&  receive any fault reports in respect of Blockwiring made by the
Subscriber or auy other pers oI

(b)  ascertain that the fault reported by the Subseriber is not the resull of any
equipment or facility other than the Blotkwitring;

(¢} having properly determined that the fault appears 1o have occurred in the
Blockwiring, provide the Providing Operator with a fault report
desenibing the fault symptoms; and

() otherwise comply with fanlt notifieation procedures that the Parties may
agree from time to time.

Upon receiving the necessary information from the Requesting Operator in
relation to fanlty Blockwiring, the Providing Operator shall usc its reasenahle
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8.3

8.4

8.5

efforls to repair and restore service of the faulty Blockwiring within the target
restoration period specificd in and subject to the terms of Schedule 2.

The Providing Operator may choose o replace any Blockwiring under a
Contract, either for operational or other reasons. 'The Providing Operator must
use its reascnable endeavors to minimise any service mierruption to Subscribers
of the Requesting Operator because of such replacement and nust:

(a)  in the case of replacement of all of the Blockwiring in a Blockwiring
Building for preventive maintenance purposes — give the Requesting
Operator at least  Business Days prior notice of the replacenient; or

(b)  in the case of other replacements — give the Requesting Operator
substantially the same period of notice which the Providing Operator
would give ifs customers in similar circunstances notice of such
replacement,

except where such notice is not practical due to emergency,

I the Requesting Operator notifies the Providing Operator of & number of faults
in 2 Blockwiring over a reasonably short period of time but that Blockwiring
still operates in accordance with the speﬁiﬁcaiians sct out in Schedule 2, the
Partics shall negotiate in. good faith (including any increase in the Charges) in
relation to any other technical or commercial alternatives in response to the
fauli.

The Requesting Operator must not access, handle, or conduct any work on the
Local Box or the Blockwiring, except with the express consent and in the
prescnce of the Providing Operator’s authorised representative. While
performing maintenance work, the Requesting Operator rmust not interfere with
the wiring circuits and other facilities of the Providing Operator, except:

(a)  the demarcation point at the BIP;

(b)  the demarcation point at Requesting Operator’ sub local hox;

(c)  the B-Wire connector end of the Horizontal Blockwiring provided by the
Requesting Operator; and

(d)  the Termination Socket but subject to clause 7.
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8.6

8.7

%

8.1

The Requesting Operator must:

(@)

(b)

©

use 1ts reasonable efforts to provide the Providing Operator with safe and
reasongble access to the relevant Subscriber’s promises as may be
regsondbly required to enable the Providing Operator to perform its
obligations under this Agreement;

cbtam the permission of any third person required fo give effeet to
paragraph (a); and

not authorise or allow any person other than a persont reasonably
identified as an authorised representative of the Providing Operator to
maintain, modify, repair or interfere with the Blockwiring, the Local Box
and the Providing Operator’s BIP, |

The Requesting Oporator acknowledges and agrees that where the Providing
Operator’s obligations under this Agreement are contingent on it obtaining
access and sefe and reasonable zccess to a Subscriber’s premiscs then the
Providing Operator is relieved of its obligations under this Agreement to the
extent that the Requesting Operator is unable to ensure access by the Providing
Operator nader the conditions described in clause 8.6(a) above,

CHARGES AND PAYMENT

The Requesting Operator must pay the Blockwiring Charges specified in
Schedule 3 ag follows:

()

(b)

()

(@

the BIP Charge is payable upon completion of the installation of a BIP
provided by the Providing Operstor under clavse 5.3 above, and if the
Providing Operator has already installed a BIP in the relevant building
the BIP Charge shall be payable when the Requesting Operator places the
first Order in respect of that building;

the Blockwiring One-off Charges are payable on the actual Available
Date of the speeified Blockwiring;

the Blockwiring Recurrent Charge is payable each month in advance, and
the first payment of such charge in respect of 2 Rlockwiting shall be
calculated from the actual Available Date for the Blockwiring: and

ary other charges specified in Schedules 1, 2 and 3 are payable in
accordance with Schedule 3.
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5.2

5.4

9.5

140.

16,1

10.2

10.3

Save for where the relevant Clontract has been terminated by the Providing
Operator under clause 3.4, 3.5 or 10,5, the Requesting Operator must pay the
Blockwirtng Recurrent Charge {or the full term of the Minimum Confract Period
in respect of each Coniract imespective of whether it actualty utilises that
Bln;clﬁxdring during that period, unless:

(@)  the Providing Operatar is able immediately to provision that Blockwiring
to another telecommunication service provider on substantially sirnilar
+termas and conditions as the applicable Contract for the balance of the
Minimum Contract Period; or
{b)  the Providing Operator requires the Blockwiring immediately ta provide
{zlecommunications services for the balance of the Minimum Contract
Period.

The Parties must comply with the billing and setilement procedures sel out in
Schedule 3.

All Blockwiring Charges are subject to increase and CPI adjustment in
accordance with Schedule 3 and this Agreement.

The Parties agree that the Blockwiring Charges specified and adjusted in
accordance with Schedule 3 shall apply for the term of this Agresment.

TERM REVIEW AND TERMINATION

This agreement commencss on signing and shall continue ynti! terminated in
accordance with this clause 10.

This Agreement may be terminated by either Party giving . months notice to
the other Party and such notice may be given at any time only after  years from

the date of this Agreement.

Either Party may terminate this Agreement at any time with mmediate effcct by
giving the other Pasty notice in writing if:

(a)  the other Party breaches 2 material provision of this Agreement (other
than payment of Blockwiring Charges) and that breach is not remedied
within  days after receiving written notice ko do so;

Commercisl in Confidence Page 17458 63



Blockwiring Agreement Batween and

10.4

10.5

{b)

@

(&)

®

& Force Majeure event which substantially and adversely affects the
ability of the nther Party to perform its obligations under this Agreement
continues for a period of ai Jeast days;

the other Party becomes subject te any form of insolvency administration
or winding-up, unless there is 4 bona fide dispute between that Party and
the person(s) seeking to subject that Party to wmsolvency administration or
winding-up; or

a receiver, receiver and manager, official manager or like official is
epponted over the whale or a substantial part of the other Party’s
undertaking and property and the appointment remains in effect for a
continuous period of  Business Days;

a holder of an  encumbrance takes possession of the whole or any
substantial part of the other Party’s undertaking and property; or

the Telecomrunications Authority rovokes the other Party’s FINS
Licenec.

Without prejudice to other parts of this Agreement, the Providing Operator may
terminate any Confract at any time with immmediate effect by giving the

(a)

(b}

- Requesting Operator notice in writing if:

the other Party breaches a material provision of that Contract (other than

payment of Blockwiring Charges) and that breach is not remedied within
days after receiving written notice to do so;

the Requesting Operator breaches any payment provision of that

Contract aud that breach is not remedied within  days afler receiving

notice to do so in which case payment of the relevant sum and any

overdue interest shall remedy the breach;

Either Party shall be entitled to terminate any Contract at any time with
immediate offoct by giving approptiate notice to the other Party

(@)

(b
(c)

a Force Majeure event which substantially and adversely affcets the
ability of the other Party to perform its obligations under that Contract
continues for a period of atleast  days; or

an event deseribed in elause 10,3 (¢}, (d), (e) or (£) occurs,

if arrangements have been made between the Providing Qperator, the
Requesting Operator and 2 third party telecommunication service
providor for the telease of the relevant Blockwiring for use by that third
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10.6

10.7

10.8

10.9

party 1o serve a Subscriber who wishes to become the customer of fut
third parly.

If' & notice of termination of this Agreement (as opposed to an individual
Conlract) is issued in accordance with this clause 10, the Providing Operator is
nol abliged to accept any new Orders from the Requesting Operater nor is the
Providing Operator obliged to fulfill any existing Otders Trom the Requesting
Operator which have not been accepted pursuant to the provisions of Schedule
2.

A notice of terminetion of this Agrcement shall be deerned to be 2 notice of
termivation of each Contract if the terminating event in regpect of this
Agreement also constitutes a terminating event for that Contract. This
Agreement shall continue to apply to any Confract existing at the time of
termination of the Agreement until termination of that Contract in accordance
with this Agreement. Without prejudice to any other rights of the Providing
Operator to terminate each Contract in accordance with this Agreement, on
giving notice to terminate this Agreement, the Providing Operator may give
notice to terminate a Contract with offect on the date which is the carlier of

{2)  thoexpiration of the Minimum Contract Period; or
(b)  the fermination date of this Agreement.

Termination of this Agreement or any Contract shall not extinguish or otherwise
affect any rights of any Party against the other which:

(8)  have accrued before the date of termination of this Agreement or that
Contract; or

(b)  otherwise relatc to or may arise at any futwre time from any breach or
nen-observance of obligations under this Agreement or that Confract
which arose before the date of lemmination of this Agreement or (hat
Comntract.

On termination of any Contract, the Requesting Operator must immediately pay
to the Providing Operator all Blockwiring Charges (whether or not due) which
have accracd up fo the date of (srmination and vppaid under that Confract,
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I

11.1

i1.2

11.3

114

USE OF BLOCKWIRING

The Requesting Operator must not use any Blockwiring provisioned to it undor
this Agreement or allow any other person to use that Bio ckwiring in such a way
that may;

{a)  causeinterference to the supply of telecommunications sorvices supplied
by the Providing Operator or any third parly to the relevant Blockwiring
Building; or

(b)  threaten the safety or well-being of any person or properly in the relevant
Blockwiring Building: or

{¢)  cause operational inconvenience to users of other wiring in the relevant
Blockwizing Building,

If the Requesting Operator fails to remedy a breach of clause 1L.1(2) or (o)
within ~ Business Days of recelving written notice of such breach from the
Providing Operator, the Providing Operator toay suspend service of that
Blockwiring. The Providing Operator may terminate the Coniract for that
Blockwiring if the Requesting Operator does not within a forther  Business
Days rectify the breach to the reasonable satisfaction of the Providing Operator.

If the Requesting Operator fails to remedy a breach of clayse 11.1{b)
immediately on receiving oral or written notice of such breach from the
Providing Operator, the Providing Operator may suspend the use of that
Blockwiring, The Providing Operator may terminate the Contract for that
Blockwiring if the Requesting Operator does not within  buginess Days rectify
the breach to the reasonable satisfaction of the Providing Operator.

The Providing Operator may not install 2 device to limit use of any Blotkwiring
provisioned to the Requesting Opcrator under this Agreement unlesg the
Requesting Operator fails to remedy a breach of clause 11.1(a} or {c) within
Business Days of receiving written notice of such breach from the Providing
Operator.

PROPERTY INTEREST

The Providing Operator retains all right or title in the BIP (if it is provided by the
Providing Operator), the Blockwinng, the Local Box, and i Termmation
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13.2

133

14,

14.1

15,

151

Socket and nothing in this Agreement or uny Confract is to be construed as
vesting such right or title in the Requesting Operator,

HORCE MAJIURE

If 3 Parly is uneble to perform an obligation under 2 Congact or this Agreement
(other than an obligation to pay Blockwiring Charges) by reason of a Force
Majenre, that obligation is suspended to the extent that it is affected by, during
{he continuance of, the Foree Majeure, if thaf Party;

(1)  gives the other Party prompt notice of the Foree Majenre sefting out the
details of the Force Majsure and an sstimats of the extent and duration of
its fnability to perforny and

(b} uses all possible diligence to remove that Force Majeure as quickly as
possible,

If the Force Majeure continues for & period of  days after a notice given under
this clauge, without prejudice to each Party’s rights under clanse 10.3(h), tha
Parties st meet to discuss in good faith s mutnally satisfactory resolution 1o
the problem.

The requirement that a Fotce Majeure be removed with all possibile diligence
does not require the settlement of strikes, lockouts or other labonr disputes or
claims or demands by any government on tams contrary {o the wishes of the
Party affected. '

. CONFIDENTIALITY

The Partics acknowledge that the Confidentiality Agreement betwoen them
dated applics to all confidential information disclosed by one
Party to the other Party in relation to this Agrecment.

LIMITATION OF LIABILITY AND INDEMNITY

BEach Party acknowiedges that this clause:

(8)  provides for certain exciusions and imitations by each Party of Hability
tc the other Party for the other Party’s Losses;
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152

(b)

©

does not exclude or lmit the application of aay provision of the
Applicable Law where to do so would:

(i} contravene that las; ar
(i} cause any part of this clanse to be void; and

does not exclude or Jimit a Party’s right to seek or obtain any remedy that
may be available at law or in equity when damages arc ot an adequate
remedy, including but not limited o an Injunction ar specific
performance.

Notwithstanding clause 15.4 and 15.5 or any other provision of this Agreement,

each Party excludes all Kability to the other Party {(whother under coniract, tort,
statule or otherwise) for any:

{a)

(t)

consequential or indirect Loss (including loss of revenue or profits) of
the ather Party;
liability of the other Party to any third party for any:

() consequential or indirect Loss {including loss of revenue or profits)
of that third party (other than consequential or indirect Loss of a
- natwal person for personal injury or death under claim by a
naturs . person referred to in elause 15.4(a) and 15.5(a); and
() direct Loss of that third party ofher than direct Loss of a type
referred to in clause 15.4; and

liability of the other Party to any Government Agency under or in
relation to the other Party’s FTNS Licence (ncluding under any
performance bond relating to that Party’s FTNS Licence),

suffered or incurred by the other Party during or after the term of this Agreement
arising under or in any way out of or in conmection with this Agreement or any
Contract, the performance of this Agreement or any Contract or the termination
of this Agreement or any Contract.

Other than Loss of a type referred to in clavse 15.4, the Liability of one Party to
the other in contract, tort or otherwise (inchiding any Hability for negligence)
arising by reason of or in cormection with this Agresment and all Contracts is
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154

1535

limited to for any one incident or senes of eveuts arising from a
single incident or common cause and in no case shall a Party be liable for
aggregate amounit of in excess of . for sl Hability arising by reason of
oy in connection with this Agreement and afl Contracts.

Subject to clause 15.2, nothing in this Agreement or eny Contract in any way

excludes or restricts a Party’s (“Indemnifying Party”) Hability to the other Party
(“Innocent Party”) for:

(s)  Losses of the Innocent Party for any claim against the Tnunocent Party by

any natural person for any injury to or death of:

(i} any of the Indemnifying Party’s personnel;

(ii) any of the Innocont Party’s personmel; and

(iii) any other person, ,

caused by negligence of the lndemnifying Party or its cmployees, agents
or contractors arising out of or in conmection with this Agreement or any
Coniract;

(b)  direct Losses for damage fo or loss of any equipment, facility or other
tangible property of the Innocent Party or any other person cansed by the
negligence of the Indemnifying Party or its employses, agents or
confractors arising out of or in conncction with this Agresment or any
Contract; and

(c)  direct Losses arising from an intentional breach of this Agreement or any
Contract by the Indoromifying Party or its employees, agenis or
contractors or any frand.

Subject to clanse 15.2, each Party (“Indemnifying Party”) indemnifies the other
Party (“Innocent Party™) against all:

(a)  Losses of the Innocent Party for any claim against the Innocent Party in
relation to any injury to or death of:
(i)  any of the Indemmifying Party’s personnel;
(i)  any of the Innocent Party’s pexsonnel; and
(1)  any other person,
cansed by nepligence of the Indermmifying Party or its employees, agents
ot contractors arising out of or in connection with this Agreement or any
Contract;
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15.6

15.7

(b}

{©)

direct Losses arising from damage to or loss of any equipment, facility or
other tangible property of the Innocent Pacty or any other person cauged
by the negligence of the Indemuifying Party or its emplayees, agents or
contraciors arising out of or in connection with fhis Agreement or any
Contract; -and

direct Losses arising from an intentional breach of this Agreement or any
Contract by the Indemnifying Party or its employees, agents or
contractors or any fraud.

Bach Party:

()

(b)

excludes all conditions, warranties and representations iraplied by law or

- slalule except any implied condition, wamanty or representation the

exclusion of which would contravene the Applicable Law or cauge this
clauss to be void (“Statutory Condition™}; and

limits its Hability for the breach of a Statutory Condition to the maximum
extent permitted by law.

The Requesting Operator must ensure that each agreement with a Subscriber
(“Subscriber Contract™) meludes a provision that i designed, in so far as the
Requesting Operator is legally able to:

(2)

(b)

cxelude and limit the lability of the Providing Operator 10 no lesser
extent than the Subscriber Contract excludes and limits Requesting
Opcrator’s liability to that Requesting Operator Subsctiber for Loss
suffered or incurred by the Requesting Operator Subscriber during or
after the term of this Agreement arising under or in any way out of or in
connection with this Agreement or the relevant Contract, the
performance of this Agreement or the relevant Contract or the
termination of this Agreement or the relevant Contract; and

al a minimum is designed (in so far as the Requesting Operator is legally
able) to:

() exclade the Providing Operator’s Hability to the Requesting
Operator Subscriber for all consequential and indirect Loss of the
Requosting Operator Subscrber (including loss of revenue or
profits); and

(1) lumits the Providing Cperator’s Hability to the Requesting Qperator
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15.8

15.%

15.10

15.11

15.12

Subscriber for all Loss to 2 maximuin amount of for any
one incident and for a series of incidents ardsing out of s
COIIIOI CRUSC,

provided that:

{c)  nothing in this clause requires the Requesting Operator to include any
provision in the Subscriber Contyact that shall cause such exelusions and
Hmitations of liability to be void at law; and

{d}  the Requesting Operator may provide a copy of its standard Subscriber
Confract from time to time to the Providing Operator for reference.

By virtue of and subject 1o this clause, the Requesting Operator confers on the
Providing Operator the benefit of the provision in the Subscriber Comtract
referred to in clanse 15.7. The Reguesting Operator must act as the Providing
Operator’s frustee and agent for the sole purpose of conforring the benefit of
such a provision on the Providing QOperator as beneficiary and hold the benefitof
that provision which is conferred on the Providing Operator as a trustes for the
Providing Operator. The Requesting Oporator shall not have any right to act on
behalf of the Providing Operator as agent, trusiee or otherwise except as
expressly set out in this clause.

The Requesting Operator indemmifies the Providing Operator for any Loss
suifered or incoired by the Providing Operator as a result of a breach of clause
15.7 by the Requcsting Operator,

The limitationg of lLiability under this clanse:

(a)  do not apply to any Hability to pay Blockwiring Chazges wnder this
Agreement or anry Contract; and

{b)  are to bo applied such that a Party’s limitations of Hability under this
Agreement or any Contract are not exceeded as a result of any separate
liability for the same event under any other agreement between the
Parties.

This clause 15 survives termination, of this Agrecement or any Contract.

The exclusions and limitations of Hability under this clause apply in aggregate
for all Contracts and not as separate timitations or exclusions of liability under
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separate Contracts,
16.  DISPUYE RESOLUTION
Worling group

16.1  APartymay give written notice ta the other setting out any disputc that Party has
in relation to the subject matter of this Agreement whether or niot this A greement
specifically calls for a dispute to he referred for resolution wnder this clanse 16,
On receipt of that notice each Party shall appoint representatives to a working

group. The Parties shall cnsure that their representatives use their best efforts to
resolve the dispute.

Technical Matters

16.2  Notwithstanding clause 16.1, the Parties shall refer disputes of a techmical nature
to a technical working conunitiee established under the O & M Munual, The
Partics shall procure that its representatives on the technical working comuitiee

use their best cfforts to resolve the dispute in the manner set oul in the O & M
Marual.

Senior Management

16.3  If the working group or the technical working committee is not able to resolve
the dispute within  days of that dispute being referred to it, the Parfies shall
refer to dispute to the senior management of both Parties for resolution who
shall seek to resolve the dispute within a farther  days.

Settlement offers

16.4  Hach Party acknowledges that any offer made by a representative of the other
Party in an attempt to settle a dispute is made on a without prejudice basis unless
specifically indicated otherwise in writing.

Without Prejudice

16.3  Afier complying with the procedure set out in this clause 16 a Party may
approech the TA or exercise any legal right that may be available fo it and this
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clause 16 is without prejudice to the right of a Party to s eek the intsrvention of
the TA or g court,

17. NOTICES

17.1 A notice, consant, raquest, order, application or any other commuication
(“cormmumication’) under this Agreement must be in writing and mwst be left at
the address of the addressee, or sont by prepaid post (airmiail if posted to or from
a place outside Hong Kong) to the address of the addresses or sent by facsimile
to the facsimile muwber of the addressee spevified below or any other address or
facsimile mumber the addressee requests,

17.2 A vritten commruricaiion is deemed to be reneived:

()  ifby hand delivery, when it is deliversad;

{by  if aletter, three days afler posting {seven, if posted fo or from z place
outside Hong Kong); and

{¢)  if afacsimils, st the time of dispateh if the sender receives a transmission
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17.3

174

18.

18.1

18.2

18.3

18.4

18.5

report which confirms that the facsimile was sent in jts entirety to the
facsimile number of the recipient,

If & Party intends that communications on operational issues be sent to another
addressee and facsimile number within its company, it may notify the other
Pacty of the same by issuing a notice in the manner stated above in clanse 17.1.

Commmnications received by a Party outside of normal working hours {being
$:00arm to 5:00pm on any Business Day) shall be regarded as being received on

the immediately following Business Day.

REGULATORY REVIEW AND MATERIAL LEGISLATIVE CHANGE

If any provision of this Agreement is in breach of any Applicable Law the

Parties must negotiate in good faith such amendments to this Agreement that are
necessary or appropriate fo ensure consistency belween this Agreement and the
Applicable Law,

This Agreement (and all mallers the subject of it) is conditional on all necessary
governmental consents and approvals (inchding, without limitation, any
necessary consents and approvals from the TA), if any, relating to or required far
the offer, provision and use of Blockwiring, being obtained in terms reasonably
satisfactory to both Parties as to form and content.

If any of the terms and conditions of this Agreement is subject to review by the
TA and is not upheld in its entirety, the Parties shell negofliate in good faith to
agree on asimilar arrangement taking into consideration the outcome of the TA’s
TEVIEWw.

The provisions of this Agresment remain in full force and effect during any
negotiations under this clawse until the commencement of an Agreement
replacing or amending this Agreement.

If the Parties are mutually unable fo agres a solution within  months of
commencing negotiations under this clause 18, either Party may lenninate this
Agreement by giving 3 months advanced wrilten notice to the other Party,
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18.6

187

18.8

19,

AMaterzal Legislative Change ocours if)

{)  the Telecommunication QOrdinance is amended or deleted or a new
condition or rule is imposed; or

(b}  a condition of a Party’s FINS Licence is amended or deleted or a new
condition or rule is imposed; or

{¢)  alawful direction is made by the TA,

and such amendment, repeal, deletion, new condition or rule or direction
materiaily effeots the rights or obligations of either of the Parties under this
Apreement.

If a Material Legislative Change occurs a Party may notify the other Party of that
Material [.egislative Change and the Parties shall then negotiate in good faith to
agree such amendments to this Agreement as are necessary or appropriate to
ensure consistency between this Agreement and the Ordinance, FTINS Licence
or lawful direction.

Axy present or future legislation which eperates on aright, power or remedy ofa
person in connection with this Agreement is excluded except to the extent that:

{a)  its exclusion is prohibited or rendercd ineffective by law; ox
(b)  this Agreement specifically or by necessary implication provides to the

contrary.

GENERAL

Acknowledgement

19.1

The Parties acknowledge that the existence of this Agreement or the incluston of
any specific right or obligation in this Agrecment 1s entirely without prejudice to
whether the grant of that right or the acceptance of that obligation falls within or
ontside the termns of section 36A. of the Ordinance or any obligation under its
FINS Licence.

Crmulative Rights

162

The r.ghts, powers and remedies of a Party under this Agreement and any
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Coniract are cinulative with the nights, powers or remedies provided by law
independently of the Agreement or a Contract.

Exercise of Rights and Good Faith

183

154

AParty may cxcroige a right, power or rem edy atifs discretion, and separately or
concurently with another right, power or remedy. A sin gle or partial exercise of
a right, power or remedy by a Party does not prevent a further exercise of that or
of any other right, power or remedy.

Each Party shall act in good faith in seeking to agree any matters in relation to
this Agreement and in the exercise of rights and the performance of obligations
unider this Agreement,

Wiiver and Variation

19.5

A provision or a right under this Agreement or any Contract may 1o be waived
except in writing sigoed by the Party granting the waiver, or varied except in
writing signed by the Partics.

Fajlure or delay of any Party at any time to take action against the other Party as
provided in this Agreement or any Contract shall not affect such first-mentioned
Party’s right to require full performance of this Agreement or any Coniract at
any time thereafter. Waiver by any Party of a breach of any provision of this
Agreement or any Contract shall not constitute a waiver of ary subsequent
breach nor in any way affect any right, power or remedy of thal Parly under this
Agreement or any Contract.

Approvals and Consents

19.7

A Party may give or withhold its approval or consent conditionally or
unconditionally if its discretion unless this Agreement states otherwise.

Further Assurances

198

Each Party must, at its own cxpense, do everything reasonably necessary to give
tull effect to thiz Agresment and any Contract. Hach Party must bear its own
costs m negotiating, preparing and signing of this Agrecment.
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Amendments

199 This Agreement may not be amended except by written instrament executed by
the Parties provided that the Parties acknowledge that this Agrooment may be
amended at any time and from time to fime in whole or in part in accordance
with a determination lawfully made by the TA under Section 36A of the
Telecommunications Ordinance.

Entire Agreenwent

19.10 This Agreement contains the entire agreement and understanding between the
Parties relating to Blockwiring and supersedes and cancels in all respects all
previous letters of intent, agreements or arrangements between the Parties on
this subject matter.

Relationship of the Parties

1911 (2}  The relationship between the Parties under this Agreement or any
Contract is one of independent contractors cnly. Unless otherwise
provided, nothing in this Agreement or any Confract is to be construed as
creating an agency, partnership, association, trust or joint venlure
between the Parties.

(b}  Neither Party nor any of its employees, agents, representaitves or
contractors is to be deemed to be an employee, agent, contractor or
representative of the other Party.

(c)  Other than expressly provided in this Agreement, neither Party has any
authority to bind or oblige or incur any Hability on behalf of the other
Party and no such authority is to be implied.

Severability

19.12 If any provision of this Agreement or any Coniract is construed Lo be illegal or
invalid, it shall not affect the legality, validity and enforceability of the other
provisions of this Agreement or that Contract. The illegal or invalid provisions
shall be treated as being deleted from this Agreement or that Contract and no
Tonger incorporated, but all other provisions of this Agreement and that Contract
shall continze to be binding on the Parties.
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Taxes

19.13 The Requesting Operator must pay all Taxes payable on this Agresment and any
Contract, any sales, value added, consumption or similar Tax payablein relation
to any ponds and/or services provided andes ihis Agreement or any contract and
any Taxes payable in relation to this Agreement and the fransactions evidenced
by fhis Agreement that are infroduced after the date of (his Agresment (other
than any income Tax Payable by the Providing Operator) Sxcept to the extent
that such Tax is already reflected in g Charge veriation pursuant to Sehodule 3,

No Assipnment

19.14 Neither Party ™ay assign any or al iig rights, powers or remedies wnder this
Agreement or any Contract without the prior written consent of the other Party,
except that the Providing Operator tmay subject to the terms of this Agresment
assign ownership or transfer the leasing right of any Blackwiﬁilg without the
prior written consent of the Requesting Operator and either Party may assign
any or all its rights, powers or remedies under this Agreement or any Condract to
any of their Associated Companies capable of fulfilling the obligations wnder

this Agreement and the relevant Contract without prior written consent of the
other Party,

Governing Law and Jurisdiction
19.15 This Agrcement is govetned by the laws of Hong Keng.

19.16 Each party irevacably and unconditionally submits to the cxelusive
Jutisdiction of the courts of Homg Kong.

Counterparts

19.17 This Agreanent may be executed in a mumber of counterparts, Ajl counterparts
together shall be taken to constitute one mstrament,

e et e et e,
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Bxsacuted as an Agreement.

Signed )
as authorised reoresentative for J
)
)
)
)
)
)
)
)
Signed 3
As anthorised representative for )
)
)
)
)
)
)
)
)
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SCHEDULE 1

PROVISIONING AND MAINTENANCE OF BIP

Terms defined in the Blockwiring A greement apply in this Schedule.

Part A~ Specifications

1.

1.1

1.2

BIP Specifications

A typical module of BIP has 1 capacity for termination of 10 pairs of insulated
copper wires on each side of the BIP module complying with the following
specifications:

Connector Typs * using Insulation Displacement Contacts (Iney
lechnique

Type of Contact t Nomnally closed with diseonnection facility
(disconnection module)

Copper Wire Dimensions  :  0.7—1.4mm {including insulation) per slot to
accommodate two 0.4 — 0.65 mm copper |
cores per slot :
orene 0.7 - 0.9 mm copper core per slot

Insulation Resistance r =25x10Y MO

Diglectric Strength L 22000V

The Providing Operator may from tire to time inform the Requesting Operator
by written notice of any change to the specifications set out in clause 1.1 of this
Schedule, and BIP that are installed afier the date of such notice shall comply
with {the new specifications,

A BIP that is provided by the Requesting Operator nust comply with the BIP
Specifications.

A BIP that is provided by the Providing Operator must comply with the BIP
Specifications and shal} have a capacity that is capable of provisioning  pairs
of Blockwiring cirevit in the casc of Blockwiring Buildings for residential use or

paits of Blockwiring circuit in the case of Blockwiring Buildings for
commercial use to the Requesting Operator. The Providing Operator shall be
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respansible tor increasing the capacity of the BIP to provision sny Blockwirng
inexcess of  pairs which the Requesting Operator orders in accordance with
Schedule 2.

‘Bach time when the Providing Operator provisiens Blockwiring i‘equcstc.d in an

Order, 1t shall connect a pair of jumper wires from the BIP or the fermination
point of # fie cable connecting to the BIP, to the Providing Operator’s MDF.

Part B — Application Procedares

e
oy

52

5.3

BIP Appliestion

Each BIP Application must be in writing and must state whether:

(a)  the Requesting Operator is providing its own BIP, in which case the BIP
Application must be in accordance with clanse 5.2 of this Schedule and
musl state whether it is for new installation or expansion of mstalled
capacity; or

(b)  the Requesling Operator requests that the Providing Operator provides
the BIP, in which case the BIP Application must contain information
specified in clause 5.3 of this Schedule and must state whether it is for
new ingtailation ot expansion of installed capacity.

Each BIP Application under clause 5.1{a) of this Schedule must contain the
following information:

(a)  mame of building;

(b)  location and diagram of the BIP;

(c)  proposed date on which the BIP is fo be ready for the Reguesting
Operator to pre-wire its own tie cable fo the BIP; and

(d}  contact person of the Requesting Operator; and

the Requesting Operator must ensure that the BIP in installed as close as
practically possible to the Providing Operator’s MDF in the relevant
Blockwiring Building.

Each BIP Application under clause 5.31(b) of this Schedule must contain the
following mformation:
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6.1

6.2

6.3

7.1

(8)  specified in clausc 5.2 (), 5.2 (c) and 5.2 () of this Schedule; and
(b)  desired quantity of circuit pairs to be terminated to BIP.

Responsc to Application

Within 5 Business Days of the receipt of a BIP Application, the Providing
Operator shall inform: the Requesting Operator whether that BIP Application is
accepted. The Providing Operator may reject:

(1}  aBIP Application under clause 5,1(a) of this Schedule, if the proposed
location of the BIP to be provided by the Requesting Operator is not
suitable or is currenily being used for another purposge, or the BIP
Application does not contain inforration required by the Agrecment
and/or this Schedule; or '

{b)  aBIP Application under clause S.1(b) of this Schedule, if it is impractical
for the Providing Operator to acoept the application due to constraints i
respect of the Providing Operator’s in situ main distribution frame
located in the MIDF room of that building.

If the BIP Application for the Requesting Operator to provide its own BIP is not
accepted because of the proposed location of the BIP, the Providing. Operator
shall propose an alternative location and the Parties shall negetiate in good faith
for an alternative location for the BIP,

If the Providing Operator accepts a BIP Application for the Providing Operator
to provide the BIF, the Providing Operator shall inform the Requesting Operator
of the number and details of termination points available 1o the Requesting
Operator for that BIP if specified capacity of BIP is allocated to the Requesting
Operator in advance, the location of the BIP and the lazgeted date when the RIP
shall be available for the Requesting Operator to run ils own tie cable.

Provisioning Lead Time of BIP

Where the BIP is provided by the Providing Operator, il shall use its reasonable
endecavows to provision the BIP within =~ Business Days from the date it
informs the Requesting Operator that the BIP Application is accepted.
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7.2

7.3

8.1

8.3

9.1

The Parties acknowledge that the above provisioning lead Gme does not apply if

(#)  the Providing Operator receives a large number of requests to provision
BIP within a short (ime frame, in which case the Requesting Operator
shall be treated in a non-discriminatory mammer;

(b} permission of building management is required for installing the BIP and
that permission is not obtained or is delayed:;

(¢)  the Blockwiring Building is o an outlying island, a yestricted avea or a
hifl top; or

(@  Customers premises ave not readily accessible.

If the BIP cannot be provided within the standard provisioning lcad time, the
Providing Operator shall inform the Requesting Operator as soon as practical
when the Providing Operator becomes aware of it and shall propose an
alternative available date.

BIP Bxpansion

I the BIF is provided by the Requesting Operator, the Requesting Operator is
responsible for any necessary expansion of the capacity of the installed BIP. In
the event that the Requesting Operator replaces an installed BIP or add sn
additional BIP and the Jocation of the replaced or additional BIP is differont
from the location of the existing BIP, the Requesting Operator has to ruake a new
BIP Application for the replaced or additional BIP nnder clause 5.1(a} of this
Schedule,

T the BIP is provided by the Providing Operator, the Requesting Operator shall
keep track of the nusage rate of the installed BIP. When the Requesting Operator
reasonably foresees that the sparc BIP capacity canmot meet the forecasted
growth in the coming month, it shall make a new BIP Application to the
Providing Operator for additional BIP under clanse 5.1(b) of this Schedule.

The Party who provisions the BIP shall be responsible for any cost to expand the
capacity of that BIR.

BIP Replacement

This Schedule does not eover the situation of replacing a BIP which has already
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been installed and provisioned by the Providin g Operator other than for nomnal
wear-and-tear of the BIP. The Parties shall negotiate in good faith in relation to
such replacement.
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SCHEDULE 2
SPECIFICATIONS, ORDERING, PROVISION AND

MAINTENANCE OF BLOCKWIRING

Terms defined in the Elockwiring Agreement apply in the Schedule unless the contest
requires otherwise,

Payt A — Specificatious

1. Blockwiring

The specifications for the Blockwiring are:

(2)

(&)

(©)
{d)
(&)
®
(&)

Physical Characteristios: two wire copper cable conmection for voice
grade application

Bandwidth: 300 to 3400 Hz (measured at 3dB below maximum signal
response)

Signal Aftenuation: norninal 1,7 dB per km at 1600Hz

Typical Loop Resistance: 3000 maximum

Insulation Resistance to Earth: 250K: minimum

Circwit Random Noise: 45 dBmp maximum

DC continuily for supporting basic DC signaling required for operation
of basic voice felephony

Paxt B — Ordering Procedures for Blockwiring

2. Order

2.1 From time to time, the Requesting Operator may apply in wrniling for the
provisioning of Blockwiring in a Blockwiring Building by the Providing
Operator. The request for a Blockwiring circuit shall constitute an individual
Order, but the Requesting Operator may inchude several Orders in the same
Order Form if all these Orders are in respect of the same customer, the same
premises and the same Blockwiring Building and have the same proposed
Available Dates. In case of urgency, the Roquesting Operator can raise its
request in Bxpress Order. The Express Order shall reach the Praviding Operator
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3.1

at least  husiness days bofore the proposed Awvailable Date, However he
provision of Express Order service is subject to the resonrces availability of the

Providing Operator,

Each Order inrespect af a Blockwiring circuit shouid include;

@)
(B)

(c)
@

(€)

)

{g)

(h)
&

the name of the Blockwiring Building:
whether Vertical Blockwiring or Vertical Blockwiring combined with
Horizontal Blockwiring is required;
the flaoy for which a Vertical Blockwiring is required, and the floor and
room/flat mamber if Horizontal Blockwiring 1s tequired:
diagrams showing location of BIP if it is provided by the Requesting
Operatar; :
if only Vertical Blockwirting is required, whether the Requesting
Operator shall provide  sub-local box and a losation diagram of the
sub-local box (if any);
the tenminating point at the BIP

® ifitis provided by the Requesting Operator; or

& ifthe BIP is provided by the Providing Operator and specific capacity

has been allocated to the Requesting Operator in accordance with
Schedule 1;

the Jocation of the Requssting Operator’s sub local box if the Requesting
Operatar only requires Vertical Blockwiring from the Providin g Opcrator;
or if the Requesting Operator provides Horizontal Blockwiring without
sub local box, the location of the cnd of thet Requesting Operator’s
Horizonta] Blockwiring;
the proposed Available Dates; and
vontzct person of the Requesting Operator.

Response to Order

The Providing Operator wmust respond in writing within  Business Days of
recetving an Order Form of the date of receipt of any Order:

)

to aceept that Order and, if the BIP is provided by the Providing Operator
but no capacity has been allocated to the Requesting Qperator in advancs
under Schedule 1, the Providing Operator shall spacify the terminating
point af the BIP for provisioning the Blockwiring requested under that
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33

34

35

accepted Order; or

{b) to notify the Requesting Operator fhat the Providing Operator’s
acceptance of the Order requires the resolution of 8 Review Bvent as cet
out in clause 3.2 below in which case clause 3.3 of this Schedule shall
apply, ot

{©)  torgject that Order because the requested Blockwiring is not available as
set out in clanses 2,2(b) and 2.9 of the Agresment.

The Providing Operator shall notify the Requesting Operator if any of the
following matters affect an Order (“Review Eveni”):

(@)  the Order does not coutain all the required information;

{b)  the perlvd between the date of the Order i accepted and the proposed
Available Date i5 less than the Standard Provisioning Period;

(c)  ifrewofit work is neccssary to provision and/or Termination Socket;

{d)  amangements for BIP in the relevant Blockwiring Building have not been
made in accordance with the Agreement;

(e)  capacity of the existing BIP has to be expanded to provision the
Blockwiring requestcd in the Order;

(fy  the Providing Operator has received requests for a large number of
Blockwiring to be provisioned within a short period of time;

(g)  other circnmstance which makes it difficult and/or impractical for the
Froviding Operator to provision the requested Blockwiring in accordance
with the terms and conditions of the Agreement.,

If the Providing Opcrator withholds acceptance of an Order due 0 8 Review
Bvent, it shall notify the Requesting Operator as soon as practicable of the
general nature of the relevant Review Bvent and the furfher time required to
complete that review (which must be the least time that is practicable for the
Providing Operator to complete that review using ifs reasonable efforts),

If notice of & Review Event {s given under clanse 3.2(c) , the Providing Opcrator
shall provide details of the work and cosis fnvolved to the Requesting Operator
for ity consideration. If notice of a Review Bvent is given under clause 3.2(e),
the Providing Opcrator shall propose an alternative arrangement for Requesting
Cperator 1o consider

I notice of a Review Event is given under clause 3.2(£), the Providing Operator
shall propose alternative Availeble Dates for the Requesting Operator fo
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3.6

3.7

3.8

3.9

3.10

caonsider and the Providing Operator shall use its reasomable endeavours to
procure those alternative Available Dates are as close ag possible to the
Available Date proposed by the Requesting Operator in the Order.

If 2 notice of Review Event is given under clause 3.2(g), the Providing Operator
shall propose an altemative arrangement for the Requesting Operator to consider.
Subject to an agreement hetween the Partics on the alternative arrangement, the
Providing Operator shall use its reasonable endeavours to procure that the
alternative Available Date is as close as possible to the Available Date.

Upon receipt of proposal from the Providing Operator under clanses 3.4,3.5,36
and/or 3.7 of this Schedule, the Requesting Operator shall inform the Providing
Operator in writing whether the Providing Operator’s proposal is acceptable
within ~ Business Days. If the Providing Operator does not receive written
confirmation or respense from the Requesting Operator within this time period,
the Requesting Operator is deemed to have cancelled the relevant Order.

If the Providing Operator requires further information under clause 3.2{a), the
Roguesting Operator must provide the requested information within Business
Days. If the Providing Operator does not teceive the requested imformation
within this time period, the Reguesting Operator is deemed to have cancelled the
relovant Order.  After receiving the requested informatien, the Providing
Operator shall inform the Requesting Operator within - Business Days whether
the Order is accepled in accordance with clause 3.1,

Acceptance of Order must be in writing and must specify the platmed Available
Date for caclt cirenit (“Planned Available Date”) which must not be sarlier than
the proposed Available Date stated in the Order. The Plarmed Available Date
shall be the date calenlated by adding the Standard Provisioning Period to the
date of acceptance.

If the Requesting Operator requires Blockwiring to be provisioned earfier than
the date they would otherwise be provisicned under this clausc it shall notify the
Providing Operator that it requests earlier provisioning of the Blockwiring in
which case:

(2)  the Providing Operator shall notify the Requesting Operator of any
overtime charges for provisioning the Blockwiring by that earlier date to
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3.1

4.1

5.1

be caleulated according 1o the Providing Operator’s prevailin g man-hour
rates as described in Schedule 3; and

(b}  the Blockwiring shall be provisioned in accordance with the fimetable
agrecd by the Parties.

The Providing Operator shall endeavour to provision Blockwiring without
mncurring overtime charge, but if this will tequire cornmitment of resources by
the Providing Operator other than in accordance with its usual provisioning
practices, the Providing Operator shall inform the Requesting Operator of the
additional-chazges for the Providing Operator to meet the requirements, Awny
charges for labouwr incwred by the Providing Operator under these
circumstances shall be caleufated in accordance with the Providing Operator’s
prevailing man-hour rates as described in Schedule 3.

Normal Working Hours are from 9:00am to 5:00pm of a Business Day. Order
must be received by the Providing Operator and acceptance of Order must be
received by the Requesting Operator during normal working hours. Order or
acceptance of Order received after 5:00pm of a Business Day shall be regarded
as received on the immediately following Business Day by the receiving Party.

Rejection of Order
The Providing Operator may reject an Order ift

(@)  theRequesting Operator is in material breach of the Agreement; or

(b)  inthe event that any of the Review Events apply and the Parties are not
able to resolve that Review BEvent having negotiated in good faith in an
cffort to do so.

Wariation or Cancellation

If the Requesting Operator wishes to vary or cancel, in whole or in part, an Order
which has been accepted by the Providing Operator, it mvst:

(&)  notify the Providing Operator of that variation or cancellation in writing;
and

(b} pay the Troviding Operator the applicablc vatiation or cancellation
charge sef out below:
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Vaniation / Cancellation Variation / Cancellation
(4 of Blockewiving One-off Charges)
On the date of acceptance Nil

Between date of acceptance and  Businesg
Days before the Planned Availzble Date
Within ~ Business Days before the Planned
Available Date

For the mupose of calculating the variation or cancellation charge, the amount of
Blockwiring One-off Charges that shall be included arc the site-visit cherge and
the mnstallation charge specified in Schedule 3 .

3.2 Order variation is limited to variation of Planned Available Date only. If the
Requesting Operator varies the Planned Available Date, the Parties shall
negotiate in good faith to agree on a new Available Date. The Providing
Operator shall inform the Requesting Operator of any overtime work which s
necessary for the Providing Operalor to agree to the newly proposed Available
Date and the charges for such over-time work which shall be Ppayable by the
Requesting Opcrator. For this purpose, the over-time work shall be charged at
the Providing Operator’s prevailing mun-hour rates as described in Schedule 3.
If the Parties cannot agrec on a new Available Date which is no Jater than
Business Days after the original Planned Available Date, the Order is deemed to
be cancelled and the Requesting Operator must pay cancellation charge.

5.3 An Order for a specified Blockwiring cireuit is deemed to be cancelled if the
Requesting Operator informs the Providing Operator that:

(@)  the Requesting Operator cancels the Order for that circnit;

(b)  the Requesting Operator varies a mattcr specified in clause 2.2 (&) or {c)
of this Schedule; or

{(¢)  the Requesting Operator requests variation of other matter, and that
variztion shall require substantial change to the provisioning work
already performed by the Providing Operator, including arrangement or
location of BIP or sub~-local box (if any).

Payt C ~ Standard Provisioning Period

6. Standard Provisioning Period
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6.1

6.2

6.3

0.4

The Providing Operator shall use ils ressonable efforls to provision the
Biockwiring requested in an Order within a period from the date of aceeptance
of thut Order of:

(a) Business Days in the case of Blockwiring in Blockwiring Buildings for
commercial use

The Providing Operator shall use its reasonable endeavours to provision
Rlockwiring in accordance with the Agreement, but the Parties acknowledge
that the following factors may affect the ability of the Providing Operstor to
mest the above provisioning targets, and if any of the circumstances arises the
Providing Operntor shall provide the Reguesting Operator with an estimate of
the provigioning period for that case:

(a) 2 site visit is required;

by  line removal and line upgrade is required;

(¢}  provisioning of a farge number of Blockwiring is required within a short
time frame, or the Providing Operator has received a large number of
requests from the Requesting Operator or ofher parties (in which case the
Requesting Operator shall be treated in a non-diseriminatory manner);

(d)  work by the Requesting Operator or Customer is requized;

(e)  the Blockwiring Building is not readily accessible, or is located in
outlying isleand, restricted areas or hill tops;

)  installation, expansion or replacement of BIP for the relevamt
Blockwiring Building is not vet completed; or

(g)  relocation of the Termination Socket,

If the event specified in clause 6.2 (¢} of this Schedule, the Providing Operator
shall treat al] the parties in a non-discriminatory manner snd negotiate with the
Requesting Operator i1 good faith for a plan to meet the Order,

If al any time afler acceptance of an Order:

(a)  during its site visil to fulfill that Order, the Providing Operator discovers
that no suifable wiring 18 avatlable; or

(b}  the Providing Operator has reason to believe that if shall not be
reasonahly praclical in all relevant circumstances (o provision the
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7.1

Blockwiring circuit by the Planned Available Date;

the Providing Operator shall inform the Requesling Operator irmmediately and
ncgotiate in good faith for an slternative solution or Available Date.

Notice of Available Date

When the Providing Operator completes the provisioning of s requested
Blockwiring, it shall issue a completion notice to inform the Requesting
Dperator of the Available Date of thal Blockwiring.

Part D — Mainienance

8.1

82

Target Restoration Time

If the Providing Operator receives a fault notification during its nnmal working
hours which is given by the Requesting Operator in accordance with the
Agreement, the Providing Operator shall use its reasonable endeavours to
restore service of the faulty Blockwiring on or before after
reccipt of fault notification by the Providing Operator. If the Providing Operator
offers a shorter standard target restoration periad to its other customers in similar
circumstances from time to time compared to the target restoration period
specified in Schedule 2, the Providing Operator shall negotiate in good faith to
consider revisions to the target restoration period specified in Schedule 2.

The Parties acknowledge that the following factors may affect the sbility of the
Providing Operator to meet the above maintenance targets:

(8)  the Subscriber’s premises are inaccessible or the need to coordinate an
appointment where work on the Horizontal Blockwiring and/or the
Ternumation Sacket is required;

(b)  power failure at the relevant Blockwiring Building;

(¢)  additional time awaiting approval from the Requesting Operator,
menagement of the relevant Blockwiring Building, and/or the
Subscriber;

(d)  mnafural disaster;

(e}  major cable fault;

() weather constraints, such as thunderstorm, black rain storm or typhoon
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9.1

9.2

(g)
{h)

®

wamings of munber 8 or above or any other severe weather condition
which may affect slaff safety on carrying out repair doties;

public transporlation is not available;

the Blockwiring Building 1s not readily accessible, or is located in
outlying island, restricted areas or bill tops; or

replacement / removal of wiring is required,

Maintenance Responsibilities

The Requesting Operator shall be responsible for the maintenance of those
facilities which it provides in respect of a specified Blockwiring, including:

(8)
®)

(©
@
(e)

the BIP:

the tie cables commecting the BIP with the termination point of the
Providing Operator’s main distribution frame if the BIP and the
Providing Operator®s main distribotion frame are located fn differcnt
rooms, or if the cable distance of a tie cable is more than 10 meters;

the sub-local box;

the horizontal wiring; and

the customer termination socket that the Requosting Operator provides.

The Providing Operator shall be responsible for the maintenance of fhose
facilities it provides in respect of a specified Blockwiting inclnding:

()

()

()

()

the Providing Operator’s BIP, or altematively the jumpers for connecting
the Requesting Operalor’s BIP to the Pro‘.;'iding Operator’s MDY if the
cable distance between the Requesting Operator’s BIP and the Providing
Operator’s MDF is  meters or less and the Praviding Operator’s main
distribution frame is Jocated in the same room;

the Vertical Blockwiring and the Local Box if only Vertical Blockwiring
1s being provisioned by the Providing Operator;

the Vertical Blockwiring and Horizontal Blockwiring if both are being
previsioned by the Providing Operator;

the short run of jumpers for connecting the Local Box and the Requesting
Operator’s sub-local box, or alternatively the B-wire connector and the
jumper for connecting the Local Box and B-wire councetor, as may be
applicable.
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9.3

9.4

10.

10.1

10.2

10.3

Termination Socket shall he provided by Providing Operator cxeept i the
mstances referred (o in clanse 9.2( d) of this Schedule.

While performing maintenance work, the Requesting Operator must not
interfere with the wiring cirouits and other facilities of the Providing Operator,
except;

(a)  ths demarcation point at the BIP;

(&)  the demarcation point at Requesting Operator® sub local box;

{c)  theB-Wire comector cnd of the horizontal blockwiring provided by the
Reguesting Operator; and

(d)  the Termination Socket provided that the work is subject to and in
accordance with the terms and conditions of the Agreement,

Fault Handling and Reporting

Bach Blockwiting shall be given a circnit identity {n the notice of Available Date
given by the Providing Operator in accordance with thig Schedule, and this
identity is used for reference in all communications between the parties,

The Parties shall operate a fault reporting point to deal with faults or service
problems relating to Blockwiring. The Requesting Operator shall receive and
handle fauli xeports from its customer and shall perform the necessary fault
investigation. If the faults arc identified as Tocated in Providing Operator’s
Blockwiring section, the Requesting Operator should report them to the
Providing Operator togsther with the necesgary information and identification.

If the maintenance work 1o be performed by the Providing Operator involves
replacement of any cireuit or any planned outage, the Providing Operator maust
use ifs reasonable endeavours to minimise any service interruption to
Subseribers of the Requesting Operator becauss of such replacement and must:

(@)  in the case of replaccment of all of the Blockwiring in a building for
preventative maintenanse purposes— give at least  month priarnotice to
the Requesting QOvperator; or

(b)  in the case of other replacernents ~ give the Requesting Operator notice
where the Providing Operator would give its customers in similar
circumstances notice of such replacement, except where such notice is
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not prachical dus {o gmergency.

PartE - Relecation

11

11.3

11.3

11.4

11.5

11.6

Relocation of Subscriber

If a Subscriber to whom the Requssting Operator s providing service over a

Blockwiring wishes to relocate to another premises within the same

Blockwiring Building, the Requesting Operator may place a relocation order

with the Providing Operator which must contain the following information:

(8  the address of the original premises;

(bt} all the reJevant information required for an Order; and

(¢}  confirmation that the user of scrvices provided over the Blockwiring
hefore relocation and after relocation is the same party.

The provisions of the Agreement and this Schedule in relation to Otders shall

apply to the orders for relocation under this clause.

The Requesting Operator agrses to pay the relocation charge specified in
Schedule 3, which charge shall include relocation of the Vertical Blockwiring
and/or Horizontal Blockwiring within the same Blockwiring Building.

Relocation described in this clause 11 shall be decmed as a tertnination of the
Contract in respect of the onginal Subscriber premises. If {termination of the
subjeet Contract ocours within the Minimum Contract Period, the Requesting
Operator shall not have to pay Blockwiring Recurrent Charges referred (o in
Schedule 3 for the remaining Mirimum Contract Period of that Contract if the
user of telecornmunication services provided over the Blockwiring at the new
Subscriber premises is the same vser as the original Subseriber premises.

The Blockwiring alter relocation shall be subject to a ncw Contract with a
Minimum Contract Period which conumences on the Available Datc when the
relocation is completed.

This clause 11 does not cover relocation of Termination Socket within the same
Subscriber premises.
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SCHEDULE 3

CHARGES SCHEDULE

Terms defined in the Blockwiring A gresment apply in the Schedule.

Blockyriring Ch aroes

L.

BIP Charge

1.t

1.2

The BIP Charge is HKS4,925.75 with initial capacity of 50 pairs of
Blockwiring cirewit in the cage of Blockwiring Buildings for residential
use or 100 pairs of Blockwiring circuit in the case of Blockwiring
Buildings for commercisl use, and is one-off charge payable by the
Requesting Operator where the BIP is provisioned by the Providing
Operator.

Subsequent expansion of BIP shall be quoted on project basi,

Blockwiring One-off Charges

2.1

2.2

23

Blockwiring Ono-off Charges in respect of each Blockwiring consists of:
HK$230.87

(&  site-visit charge of for cach visit made by the Providing
Operator for provisioning:

(b)  aninstallation charge of HK$22.78 for each Vertical Blockwiring
(if only Vertical Blockwiring is requested); and

(¢)  an installation charge of HKS$114.91 for each Vertical

, Blockwiring combined with Horizontal Blockwiring,

For Express Order, extra cost incusred by Providing Operator to £11R1]
the requirement of Express Order shall be quoted on project basis,

In respect of Orders that are contained in one Order Form duly issued in
accordance with Schedule 2 and which are in respect of pProvisioning
Blockwiring to the same Subscriber at the §ame premises with the same
Available Date, the Providing Uperator may be able to complefe several
Orders during the same site-visit. In these circumstances where no
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separate visil s recuired for provisioning each Order, the sito-visit charge
gpeeified in cliuse 2.1{a) of this Schedule is piyable for only the actual
visits made.

3. Blockwinng Recurent Charge

-3.1  HKS7.89 pormonth in respect of each Vertical Blockwiring; or

3.2 HKS$12.93 per month in respect of cach combined Vertical Blockwiring
and Horizontal Blockwiring,

4. Relocation Charge
HK$345.77 for each relocation as described in Schedule 2.

Adjustmenis of Blockwiring Charges

5. During the terrs of the Apgreement, each of the dbove Blockwiring Charges set
out in clanses 1 to 4 {juchusive) of this Schedule shall be subject to an annual
review on and from each Review Date until the next Review Datc based on the
fornmla described below:

A=BxC/D.
6. For the purpose of the above clauses, the following shalt epply:

Ais the adjusted amount which applics on and fram the Review Date;

B is the amount of the relevant charge as at the Base Date;

C 1s the CPL(A) index for Hong Kong lest published before the Review Datc;
D is the CPL(A) index for Hong Kong last published befors the Rase Date;

The Base Date is _fmd for each subsequent réview afier the first
review, is the auniversary of that date immediately prior to that Review Date;
and

The Review Dale is of sach year.

If the CPI (A) for Hong Rong ceases to be published quarterty, then for the
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pumposes of applying this clause, the CPI(A) for Homyg Kong is to be repiaced by
the nearest equivalent index published at that time, The average figure of the
CPI(A) over therclevant  month period shall he used for the purpose of this
clause.

If any adjustments are made in accordance with fhis clause, the adjustment shall
be commenced from the Review Date. The Providing Operator shall charge
back the Requesting Operator after the written notice js Eiven to the Requesting
Operator for the result of the ammual review.

No adjustment shall be made under clauses 5 of fhis Schedule if the resulted
Blockwiring Charges after making an adjustment would be lower than the
amount payable without making that adjustment.

Man-hoor Rate

71 The prevailing man-hour rate reforred to in this Schedule 3 and in
Schedule 2 is the Providing Operator’s prevailing man-hour rate at the
matenal time. The Providing Operator shall notify the Requesting
Operator of the prevailing rean-hour rate from time to time amed on
request by the Requesting Operator.

72 Inrespect of each occasion of visit of work for which the Requesting
Operator has to pay the Providing Operator based on the prevailing
man-hour rate under the Agreement or any of the Schedules, this clauge
applics. As of the date of the Apreement, each Party’s prevailing
man-hour rates are as follows:

(@) lor work performed during nommal working hours
TIK$314.

(b)  for work performed outside normal working hours
HK$397.

For the purposc of this Schedule "Normal Working Hours” means 9 AM
to 5 PM on Monday to Friday.

In respect of sach occasion of visit or work performed by the Providing
Operator under paragraph (b), the Requesting Operator must pay for 4

Pt e e

D LS
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minimum of  man-hours and any travelling expenses incurred to attend

ar perform work during the hours specified in that paragraph,

8. Billing

8.1 'The Providing Operator shall issue and sond invoices to the Requesting
Operator en a monthly basis in accordance with the terms sct oul in this
Schedule. Bach mnvoice should include the following details:

@
®)
(©}
(d)

mvoice issue date;

invoico due date;

any brought forward amount of previcus invoices;

ammount payable for cach category of Charges and {where
applicable) a breakdown of the mumber of man-hours inchided in
the calculation in respect of the month covered by invoice;
interests on any overdue amounts;

total amount payable;

the amoumt of any credit arising from any disputed amount which
was paid.

8.2  The following billing principles are applicable to this Schedule:

(2)

(b

()

(d)

9, Payment

Charges that are recurrent shall be payable one month in advance
and shall be billed on a monthly basis;

An invaice for all Charges (other than Charges that are recurcent),
payable in respect of any calendar month shall be issued at the
begimming of the immediately following month;

the Providing Operator shall issue a consolidated invoice for all
Charges payable in respect of a specified month and shall provide
a breakdown on 2 per exchange basis as soon as such alternative is
available within the Providing Operator’s system; and

Invoices shall be issued on or before the calendar day of each
calendar month.

9.1 All inveices must he settled in Hong Kong dollars by company cheques
made payablc to the Providing Operator or by electronic transfer to the
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nominated bank account of the Providing Onerator, Payment nyast be
credited 1o the Providing Operator on or before fhe mvoice due datc.

52  Invoice amounts, other thap overdue interests, are due in firl] Jon the
mveice due dale specified in the inveice or, ifnone is spectfied, within
calendar days from the date of issus of the invoice or next working day if
it is a holiday. Each invoice issue date should not be garlier than the
dispatch date of that invoice. Overdue interests are due | mmediately afier
the tnvoice due date,

93  Ifaninvoice is not paid by the invoice due date, the Requesting Operator
must pay inferest in respect of the overdue amount. Overdue intersst
ghall be caleulated at the rate (the “Interest Rate®) which is equal to 2%
above the prime lending rate of The Hongkong and Shanghai Banking
Corporation Limited for Hong Kong dollar loans as current from time to
time. Interest shall acerue daily on all outstanding amounts {including
acerued overdue interest) from the due date until payment in full is
received by the Providing Operator.  Interest shall confinue to acerue
despite termination of the Agreement.

9.4  If the Requesting Operator pays an amount which is subsequently
resolved under clause 10 of this Schedule not to have been due, the
Providing Operator shall credit the Requesting Operator for that amount
plus interest calenlated in accordance with clause 9.3 of this Schedule
from the date of actual payment to the date of the credit in the next
invoice following that resolution.

10, Dispute Resolution {for Billine Disputes only)

10.1 Iithe Requesting Operator bona fide disputes the whole or part of an
imvoice, the Requesting Operator must pay that portion of the invoiced
amount which is vot disputed. Overdue interest shall acerve in respect of
the non-disputed portion if it is not paid by the invoice due date. The
disputed portion is not payable by the Requesting Operator until the
dispute is resolved (provided that the Requesting Operator complies with
the terms sot out in this section) and provided the resolution of the dispute
determines that the Requesting Operator should pay the disputed amount.
Without prejudice to the Agrecment and for the avoidance of doubt, any
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10.3

10.4

10,5

matter relating to scrvice levels and specifications does not constitute a
subject matter for dispute under this clause 10 but shall constitnte a
subject rnatters for dispute under clause 16 of the Agreement.

If the Requesting Operator disputes an invoice, the Requesting Operator
must notify the Providing Operator in writing specifying:

{#)  the involce in dispute;

{b) the amount in dispute;

{c)  reasons for dispufe; and

{d) supporting documentation a8 appropriate.

Notification of dispute must be delivered by hand or by post or by
facsimile and must reach the Providing Operator within  ~ calendar days
from the date of receipt of the invoice by the Requesting Operator. Any
dispute raised after  calendar days from date of receipt of the invoice
by the Requesting Operator shall not be considered, and the fovoice must
be settled in full by the invoice due date.

Dispute Investigation

(8}  In respect of any dispute, the Parties shall investigate any
discrepancy that may have occurred in relation to the disputed
items,  Alfernatively, the Parties shall arrapge for joint

~ investipation whether there is substantial discrepancy between the
records mazintained by the Parties. Such joint invéstigaiien is
expected o be completed within ~ Business Days from the
dispute notification date.

(®) A dispute s not valid if there is no error found in respect of the
invoice in dispuie within ~ Business Days from the dispute
notification date. If the dispute is not valid, the Requesting
Operator must pay overdue interest on the dispuled amount
commencing from the original invoice duc date,

Non-settlement of Dispute

The Parties must use their reasonable efforts to promptly resolve amy
dispute notified wnder this section. If the Parties are unable to resolve
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10.6

10.7

any dispute in relation to the accounting process which affects the
amouitt in dispute within  calendar days after notification of the
dispute, cach Party shall refer the dispute to its scnior management for
resolution by amy means it deems svitable which may include referring
the matter fo a certified charlered accountant to act as an expert or taking
lopal action,

Resoluiion

(8}  Following the dispute investigation, the Requesting Operator
must pay the amount resolved under clause 10 of this Schedule to
be payahle by it (“resolution amount™) and overdue interest on the
resolution amount to be calculated from the eriginal invoice date
to tho actual payment date. _

{b)  Anpy resolution amount (including principal and interest) must be
settled within  Business Days of the disputc resolution date,

If the Providing Operstor does not receive the cutstanding principal and
interest within  Business Days from the dispute resolution day, it may
include overdue interest in respect of these amounts in the next invoice
issued to the Requesting Operator.
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Atftachment A

DRAFT SECTIONS TO BE INCLUDED INTBE O&M MAMNUAL FOR
BLOCKWIRING AGREEMENT

Terms defined in the Blockwiring Agreement apply in this O&M Manual.
1. Specifications of B-Wire Connector

A typical B-Wite connector s capable of jointing any  insulated copper wires
of any combination between and in diameter, without stripping
off the insulation.

2. Provisioning of Blockwiring
2.1, Provisioning at BIP
2.1.1. BIP provided by the Requesting Operator

® the Requesting Operator to identify the BIP termination point
when placing Order

@ the Providing Operator to mn a jumper connecting the
Blockwiring circuit and the corresponding termination point at
BIP or at termination peint of a tie cable connecting to a BIP

2.1.2. BIP provided hy the Providing Operator and solely nsed by the
Requesting Operator

& the Requesting Operator to identify the BIP termination point
when placing Order

® the Providing Operator to connect the Blockwiring circuit to the
corresponding termination point at BIP or at termination point
of a He cable connecting to a BIP

2.1.3. BIP provided by the Providing Operater but not soelely used by
the Requesting Operator
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2.2,

2.3

@

"The Providing Operator to identify the BIP terminatian point when
confirming Order

The Reguesting Operator o connect the cable pairs from its
netwozrk to the termination point at RIP

Provisioning at sub-local box

If the horizontal section is provided by the Requesting Opexator and

2)

b)

the Requesting Opera‘mf has sub-local box:

&

the sub local box shonld be as close as practically possible to
the Providing Operator’s Local Box

the Providing Operator to extend a short run of jumper wires
from its Local Box, with suitable identification, and the
Requesting Operator to connect the jumper wires to the
Requesting Operator sub-local box

the Requesting Operator has no sub-local box:

the Requesting Operator to extend the horizontal section,
with suitable identification, for joining to the Providing
Operator’s Local Box

the Providing Operator to connect the Requesting Operator’s
horizontal section to the Vertical Blockwiring using B-wire
connector

the Requesting Operator is recommended to provide suitable
proleclion (o the horizontal section, including the B-wire
COmector,

Termination Socket

% In case the Horizontal Blockwiring is provided by the Providing

Operatoy, the provision shall also include its standard Termination
Socket if it has been provisioned and is in-situ.

The Reguesting Operatbr may apply a branded removable adhesive
sticker to the Termination Socket or replace the Termination Socket

with the Requesting Operator’s own socket. However, the
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Requesiing Operator hag fo reinstate the Termanation Socket o (he
condition when the Horizontal Blockwiring section was provisioned
on the Available Date as soon as the relevaot Contract is terminated
uniess otherwise agreed by the Providing Operator.

& If the Reruesting Operator decides to replace the Termination
Socket with the Requesting Operator’s own socket, the Requesting
Qperator has to inform the Providing Operater.

3. Provisioning of Blockwiring Interface Point

fthe BIP is provided by the Requesting Operator, the BIP must be as close as
practically possible to the Providing Operator’s MDF in the building MDF rocra.
The Requesting Operator can either:

a connect cable(s) from its equipiment to the BIP termination pomts
given by the Providing Operator when the Requesting Operator
nlaces Order for the Blockwiring; or

b. pre-wire cablcs from its equipment to the BIP termination points
allocated to the Requesting Operator giving the Providing
Gpefator " Business Days prior notice. The Requesting Operator
has to inform the Providing Operator the termination point for
cach Blockwiring circuit when placing Orders to the Providing
Opecator.

4. Tdentification of BIP and Blockwiring Cirewits
4,1  Tdentification of BIP
The BIP provider, either the Providing Operator or the Requesting
Operator, shafl pravide proper visus! identification to the BIP. The

parties shall agree to the following naming identification.

<10 be agrecd, e.g. vvy-hh if it is provided by >

42 Ydentification of Blockwiring Cireuit

<To be agreed>
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5.

Maintenance Procedures

51

52

5.3

Maintenance of BIP
The party providing the BIP is responsible for its maintenance.
Fanlf Reporting Proceduyres

Botl the Requesting Operator and the Providing Operator shall operate 4
fault reporting point to deal with faults or service problems relating to
Blockwiring. The Requesting Operator shall receive and handle all fanlt
reports [rom its Customer and shall perform the necessary fault
localization. If faults are found residing in the Providing Operator’s
Blockwiring section, the Requesting Operator shall notify the Pfoviding
Operator via the nominated fault reporting point, giving the following
details.

¢ircuit identity

address information

fault symptoms

time of ocowrrence

suspeeted faully section

eny other information which the Requesting Operator considered
useful to the Providing Operator for rectifying the faults

< & O D b B

The Providing Operator and the Requesting Operator shall exchange a
umique fault refercnce number for each fault reported and that mumber
shall be used at all times when referring to that patticular fanlt case.

Fault Handling

During the fault mvestigation period by the Providing Operator, the
Providing Operator may need to diseonnect the Blockwiring circuits at
the BIP or at the sub local box. The Providing Operator may also require
assistance from the Requesiing Operator in testing the faulty circuits.

There tazy also be cases where the Providing Operatar’s staff shall have
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6.

5.4

to enter the customer premises to perform the fault investigation or
restorafion and +f this is the case, the Providing Operator shall notify the
Requesting Operator to amange & joint visit.

Upon clearing the fault, the Providing Operator shall provide the
Requesting Operator the fanli restoration time and action taken to restore
the fault. The fault docket is then closed. The Providing Operator shall
work towards the agreed (arget restoration time specified in Schedule 2
of the Blockwiring Agreement.

Replacement of Blockwiring

If the Reguesting Operator notifies the Providing Operator of 3 fault in
the Blockwiring leased to the Requesting Operator and the Providing
Operalor confimms that replacement of the Blockwiring i3 required, the
Providing Operator shell inform the Requesting Operator before
replacing that Blockwiring.

Whenever a replacement of a cable is required and some Blockwiring
circuifs ef that cable have bieen leascd to the Requesting Operator, the
Prowviding Operator shall give  Business Days prior notice to the
Requesting Operator for such replacement together with an estimation of
time required for the replacement,

Suspension and Resumption of Blockwiring Services

6.1

6.2

Suspension of Bleckwiring Services
If the Requesting Operator is in breach of clause 11.1 ofthe Agreement,
the Providing Operator way suspend sstvice of a Blockwinng in

accordance with clauses 11.2 and 11.3 of the Agreement, as applicable.

The Providing Operator shall provide reasons for the suspension in the
suspension notice.

Investigation before Snspension

The parties shall commence negotiations in good faxth within 1 Business
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Day after the Requesting Operator has received the SUSpEnsion notice
under clagse 11.2 of the Agreement. The parties shall investigate (he
reasons of the breach of clause 11.1 of the Agreement by the Requesting
Operator and shall co-operate to resolve the matter in a mutually
acceptable manner. If the Parties reach an agreement befofa the
suspension date, the treach is regarded as remedied and the Providing
Operator shall not suspend the Blockwiring service.

6.3  Resumption of Service after Suspension

The Providing Operator shall tesume lhe Blockwirin g service to the
Requesting Operator if the Requesting Operator provides confirmation to
the Providing Operator that the reasons for suspension had been removed
within a period of - Business Days after the suspension,

Procedures for Diseonnection / Reconnection of Termination Seocket

The first termination point at customer premises for a typical Horizomal
Blockwiring circuit provided by the Providing Operator is a standard
master-line modular socket. The circuit may be firther extended within the
same premises and re-temminated to a number of secondary-line sockets for
parallel line operation.

If the Requesting Operator has replaced the Providing Operator’s sockets, the
Requesting Operator has to reinstate the Termination Sackets o the condition
when the Horizontal Blockwiring was provisioned on the Available Date as soon
as the relevant Contract is terminated unless ofherwise agreed by the Providing
Operator.  The following diagram shows the wiring of the master Lne and
secondary line modular seckets.
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Blue : Blus
Red Red
g B-Wire — 1 Qs
—pe{— 2 - < 2
3 3
g AWire /”_( 2 4
;Y“( 5 < 5
5 &
“ White White

Graen Green

Mastor Line Socket Sceondary Ling Socket Secondary Line Socket

Notes:
1, The capacitor will be cormested in serivs with the xinging detection cirouit of the telephone.
2. The secondary line socket is identicel to the mastor lne socket cxcupt without electmnic components.

3 Terminals 2 & 5 are connected to the exchange line
8. Safety

Fach party shall notify the other party of any Blockwiring that 1s unsafe for the
person working in the vicinity of that Blockwiring.

]

o
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