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Blockwiring Agreement Bebwvecn and

BLOCKWIRING AGREEMENT

This AGREEMINT is mads on

BETWEEN
AND
b
RECITAL
A.  The Parties have agreed the terms and conditions on which shall provision
and permit’ " 1o 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 foliowing terms used in this Agreement shall have {he following meaning,
unless a contrary iniention is specified:

“ 5 greement” means thesc tenns 2nd conditions and the atiached Schedules a
amended from time o tioe in accordunce with clause 199,

“Applicable Law™ means any law, mle or regulation of Hong Kong or &y
courndry (or political sub-division thereof) which is applicable to either Party, the
use of Blockwizng or the provision of service by any Parly o a Subseriber
obiigations under any relecommunications or ofaes liconoe held by any Party or

any person fo whomn @ Parly provides scrviees: &ny law il delerminatios,
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decision oz dircetion of the TA or & Government Agency in Hong Kong or any
coundry {or political subdivision thereof) which is applicable ig a Party or the
use of the Blockwiring, and any applicable international convention or
agreemerii.

“Associate Company” in relation to a Party means:

() =& “subsidiary’f of that Pariy, a “holding company” of that Party and &
“subsidiary of the same “bolding corupany” a3 those terros are defined in
the Companies Ordinance (Cap 32) of Hong Kong; and

(v)  any corporate partuership in which one of tore companies veferred tg in
paragraph (a) o gether hold a controlling intercst,

“Available Date” means the day when the Providing Openator infomas the
Requesting Operator that leased transmission capacity over the Blockwiripg
specified in an accepted Order is available to the Requesting Operator and that
that Blockwiring can beoperated iu accordance with the specifications set out in
Schedule 2,

“BIP” means a physical interfacing device and associated ocabling for
comuecting 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 agresd betwesn the Parties from time to time, which
is installed as close g practically possible to the Providing Operator’s main
disinibution frame {usnally located on the ground floor or in the basement of The
relevant Blockwiring Building) for connecting the Requesting Operator’s
Network fo the Blockwiting to be provisioned in accordance with 1this
Agreement. '

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

“BIP Charge” means the charge payable under this Agreement in accordance
with clavse 9.1 and Schedule 3. '

“BIF Specifications” mezns the specifications for a BIP as set out in Schedule
1.
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“Blockwirlng” meuns any wire copper blockwiring drenit owned or
eligible to be leased by the Providing Operator in place within a Blockwiring
Building which may coosist of either Vertica) Blockwiring or 2 combination of
Vertical Blockwiring and Horizontal Blockwiring.

“Blockwiring Building® means any building, building estate or multi-tower
building complex in which there is Blockwiring and in respect of which the
Parlies have made arrangements for the provision of a BIP in accordance with
this Blockwiring Agreement.

“Binckwiring Charges” means the charges payable under this Agreement in
accordance with clause 9 and Schedule 3,

“Blpekwiring Oue-off Charges” mems that part of the Blockwiring Charges
which is payable one-0ff on the Available Date of the Blockwirning, as stated in
clause 2 of Schedule 3,

“Bjockwiring Recurrent Charge” means that part of the Blockwiring Charges
which is recurrent in nature and payable each month during the torms of that
Contract, a5 staled in clanse 3 of Schedule 3.

“Busloess Day” means a day other than & Saturday or Sundzy or 2 public
holiday in Hong Kong.

“Epntract” means cach individual agreement for the provisioning of leased
fyansmission capucity over Blockwiring which is established in accordance with
clause 3.1

“Porce Majenre” means mmylhing ousside seasonsble conirel of the Parly
=ficeled including (insofer as il is outside the 1easonsbic contrel of that Party)
acts of Und, indusirial dispules of any Yind, war declarsd or undeclarod,
miockade, disturbance, Yightning, fire, carthiquake, stormo, fiood, explosion or
meteur, governpenial resiraint, exoropriation or proiuhition, aty action or event
tha: infiinges property rights, iwshility or delay in gramiing or obisiuing
govemmental approvals, consents, peniis, Reences ur suthorifies wchiding bu
not limited 1o, from Guvarpmen: Agencies, ot termination or withdrawa) of such
ERprOVEIS, CONSIAS, PTG OF BOLLOSE 0L cavised by e vy of the affected

Pariy.
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T+CL “m Licence® meas the Fixed

licence granted to each Party pursuant to the Telecommusications Ordinance.

“Government” means the Governraent of Hong Kong,

“Government Agency” means any govemment or governrnent deparhnent, 2
govermmental, semi-governmental or judicial person o a person (whather
wrlonomous or not) cherged with the administration of any Applicable 1aw
{inciuding but not limited to the Telecommunications Authority).

“Hang Kong"” means lhe Hong Kong Specinl Administrative Region of the
People’s Republic of China.

“Horizontal Blockwiring” mesns that section of a Wire copper
biockwriring cireuit in place within a Blockwiring Building connecting a Local
Box aud a Termination Socket or a terminating frame.

“Local Box™ means the apparatus Jocated an 4 floor of a Blockwiring Boilding
which the Providing Operator nses to terminate the Vertical Blockwiring on that
floor.

“Loss” includes loss, cost, darnage, expense and charge.

“Minimum Contract Period” means the minimum period of cach Contract as
specified in clanse 3.2 commencing o the applicable Available Date, for which
the Requestiing Operator shall pay monthly recurvent charges to the Providing
Operator iy accordance with this Agreement.

“Network”™ of 5 Party means the fixed telecommunications network of that
Party aperated, sstablished and maintained by that Parly in accopdance with its
FTNS Licence,

“O&M Mamual” mcans the pperations and msintenance manwal, 8 dra® of
which is set oul in Atachment A, zs wpiated from Ume © Wne 1 2ocardasies
@ity 1his Agreement and e srocodures set ot v the O&M Mapugl, For the
avoidance of doubl, the said Attachment A and the 0&M Manzai shiall bo part of

Hha Amecmont
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“Order™ means p wrilten order from the Roquesting Operator to the Providing
Opersior which contains information specified in clanse 2, Part B of Schedule 2
for the provision of leased wansmission capacity over Blockwiring in
arcordance with this Agrecment,

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

“Providing Operator” ineans the Party which provisions leased transmission
capacity over Blockwiring to the Requesting Operator in avcordance with this
Agreement. (M )

“Requesting Operator” means the Parly which reguests the Providing
Opezator to provision leased (ransnpssion capacity over Blockwinpg in
accordance with this Agrecent, (" M

“Standard Provisioping Perlod” mems the standand target provisioning
periad that is specified in clause 6.1, Past C of Schedule 2 for ths provisioning of
leused trmistnission capacity over Blockwiring after o Order bas been accepted
by the Providing Opetaior.

“Subscriber” means the person to whom a Party supplics telecommmnication
services over Blockwirng.

“Yax™ means any present or fiture lax, jevy, impost, dedoction, tharge, duty,
compulsory loan or withholding tax { tupether with any relsted interest, penslty,
finc and cxpense  comnecting with any of them) levied or hoposed by any
Govermment Ageacy, other than those imposed on overall HE Ty

“Telecommapications Authority” or “TA™ has the meaning given to the worm

*asthonity” i the Telecomupunivatinns OCrdipance.

“Telecommunications Ordinapee” means e Telecommapications Ordinance

{Cap 106), 3¢ the szme may be smerded or replaced from time to ime.

“Terminativn Sockel™ merms the sandard socka pre-prvvisianed (hotbre the
(irder’ by the Providing Operator al 2 Subhecriber’s minises for Lemyinating the

Praviing Operaor's | lonzonial Bleckwiring L order io proade ervied R

b s prenines.
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1.2

A
tad

“Yertical Blockwiring” means that sectiog of 2 wite copper blackwiring
Jrenit i place within a Blockwiring Building connecting the BIF or the
tennination point of 2 fie-cable comnecting 0 the BIP, and 2 Local Box, and
where only Verticsl Blockwiring is being provisioned, Vertcal Blotkwiring
includes any juraper or a connector refirred 1o in clause 9.2, Part D of Schedule
2.

The Parties shell use their respective reasonable endeavors to finaliso the draft
0&M Munual within - montlis of the date of execation of this Agreement.

ORDERING AND ACCEPTANCE PROCEDURES
From fime to fime, the Requestin 2 Operator may place an Order,
The Providing Operator may reject an Order only:

{8} imuccordance with clanse 4.1, Part B of Schedule 2 or
{b)  ifthe Blockwiring sequired o fulfill the Order isnot availabje on the date
of reseipt of the Order.

For the purpose of clause 2.2{b) of this Agreerment and clause 3.1 of Scheduls 2
and subject to clavuses 2.6, 2.7 and 2.8 of this Agreemest, Blockwining shall be
fegarded as being availablo if all the conditions set out in following paragraphs
are salisfied:

{8} fthere is suitable Vortical Biockwiring in place in the Blockwiring
Building propnscd in the Otder which complies with the rolevant
specifications set out jo Schedule 2

(B}  in the case of an Order for Verical Blockwiring combiped with
Honzonial Blockwiring, fhere is Herizontal Blockwiring and a
Tesmination Socket iy place or the Reguiesting Operalor provides its owny
hovizontal blockwiring ot the Parties agree e termy and conditions on
which the Providing Operstor shall install that heriznmia picckwinmg,

ang
e} the Blockwiring is red © 3 the dnte nf recoirst of the Ordes
B sulneal to clanses 24 and 2.3 helnw, heing wed hy sy person

amitentiz n Nonfidence Fage (i of (1
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2.4

(including the Providing Operator); or

(i} reasonably required to be used by the Providing Opevator during the
period of  months after the proposed Available Date on the basis
of the Providing Operator’s curent bosiness plan at fhe date of
receipt of the applicable Order; ox

(1) the subject of an order received by the Providing Operator from 2
third party (imcluding another telecommunication serviee provider)
on or before the date of receipt of the Order by the Providing
Operator; or

(iv) the subject of 2 bona fide arder placed with the Providing Operator
on 0r before the date of receipt ol the Order by @ person (other then a
teleconmmunication scrvice provider) who wishes o use the
Blockwiring or a service provided by the Providing Operafor using
the Blockwiting (other than Blockwiring referred to in clavse 24
helow); or

(v) subject 1o any of the civcumstances described in clause 3.4 of this
Agreement which, 3 the Blockwiring were provisioned, the
Providing Operatoy would be entitled to terminate the Contract
mder {hat clause.

If the Providing Operator is providing telecommunication scrvices to a
Subscriber over any Blockwiring and that Subscriber wishes 1o 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
referved (o in clauses 2.3(2) and 2.3(b) and clauses 2.6 and 2.7 of this Agreement,
then that Blockwiring is available for the purpose of clause 2,2(b) of this
Agresment ift

{a)  the Providing Operator’s standard discormection notice has been sigméd
by a daly authorised represeatative of that Subscriber;

(&)  the original of the signed disconnection nofice referred to in paragraph (a)
bas been provided {0 the Providing Operatoy’s custaimer Front office and
a copy of that signed disconnection nolice ivgether with the applicable
Order has been provided to the Providing Operator in accordance with
clause 17 of this Agreement;

{c)  the Providing Operator has received a written confimiation issucd by the
Requesting Dperater confirming that that Subseriber wishes to apply for
any elecommunicziion service fom the Requesting Opersator; and

Cemmercial n Copdfidene
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(d}  the disconnection notice bas not been revoked o cancelled {in whole or

in part) by that Subscriber before the relevani Blockwiring s
provisioned,

2.5 Withe Requesting Operator orders Blockwiring that on the dae of Teceipt of the
Order is used by any third paty {mchding a telecomumunication serviee
provider) to serve a person who wishes 1o become a Subscriber, the Requesting
Operntor, must agree further arrsngements with that other paty and the
Providing Opexator.

26 Acceptasce of an Order shall be conditional on suitable amangements being

made for the provision o BIP for the refevan building in accordance with clause
5 below,

2.7 The Providing Operator’s obligationt to provision Jeased iransmission capacity
over either Verlical Blockwiring or Verical Blockwiring combined with
Horizonial Blockwiring is limited to existing copper wiring on the date of
receipt of the Order and a Terminntion Socket which comply with the relevant
specifications set out in Schedule 2. The Providing Operator is under no
obligation w install wny new blockwiring or sockels a8 a result of this
Agreement,

2.8 Subject to clause I8 below, this Agreement applies to 2l Blockwiring
provisioned during the term of this Agreemenn.

3. CONTRACT

3.1 ifthe Providing Operator informs the Requesting Operalor that its Order has
heen accepted under Schedule 2, 2 Contract shall be deemed to have becn
established between the Providing Operator and the Requesting Operator in
respect of the specified Blockwiring, Clauses 3 to 19 {inclusive) of this
Agreement arc deemed 0 be fcorporatsd in sach Contaet as ie ierms and
conditions,

L3
3%

The Minimum Comiract Period for each Conmact s monihs subject 1o the
right of # Party (o tenminate in sccordance with this slause 3 znd clause 10
helow

e ——— s b e p— . S
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L)
140

Without prejudice fo clanse 10, the Requesting Operator may torminate a
Contract by giving  month written notice to the Providing Operator at any time
after expiration of the Minimum Contract Pericd for that Contract.

Without prejudice to clause 10, the Providing Operator may {erminale a
Contract:

(a)

By giving monthz nolice to the Requesting Operator if:

&)

(1)

a notice of demolition of the Blockwiring Building has been issued
{except that if the Providing Operator is given less than  months
notice of demolition of a Blockwiring Building from the owner of
that huilding, the Providing Operator must notify the Requesting
Operator as soon as practicable afler recciving notice from the
owner of the Blockwiring Building of ils demolifion); or

fhe Providing Operator or third party conducts a technology
wpgrade 1o the subjoct 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 Contract under
this clause. In the event of such a techmology upgrade, the Parties.
may negotiate in good faith for appropriate terms md condiiions in
relation fo the provisioning of leased transmission capasily over the
subject Blockwiring.

(ii1) the Providing Operator assigns ownership or right of leasing of fle

subject Blockwiring, 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 Associate Company, the Providing
Operator shall endeavour to procure the assignee fo continue
provisioning leased tramsmission cupacity over that affecied
Blockwiring untif expiretion of the icrm of the Minimum Condract
Period; or

by giving to the Reguesting Operator as much mior volice as is
reasonably practicable, if the Providing Operator no lomger retains
ovmeiship or the right of lezsing or the uac of the subject Blockwinng by

force of the Applicsble Law oy lawful exercise of a righl (but not

including dn assignment referrad (o in sub-paragraph (2)(1) above); or
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{)

by giving  days nofice to the Requesting Operator, if the Subscriber to
which the Requesting Operator provides telecommunication services
over a Blockwiring has applied to the Providing Operator to become a
Subscriber of the Providing Operator for sexvices provided by the
Providing Operator and:

(1) the Requesting Operator’s standard disconnection notice has been
duly signed by a duly suthorised representative of that Subscriber;

{1i) the original of the signed disconmection notice referred {o in
sub-paragraph (i) has been provided to the Requesting Operator's
custorver front office and a copy of that signed disconnection notice
together with the applicable Order has been provided to the
Requesting Operator in accordance with clanse 17;

(i) the Requestmp Operator has received a written confirmation issued
by the Providing Operator confirming hat the Subscriber wishes o
apply for any telecommunication service from the Providing
Operator; and

{iv) the disconnection notice referred fo in paragraph (i) has not been
revoked or cascelled (in whole or in part) by that Subscriber before
the Providing Operator gives notice of termination fo the
Requesting Operator.

-5 The Providing Opcrator may give notice o the Requesting Operator at any time
during the tesm of a Contract if the Providing Operalor requires 10 use the
Blockwiring the subject of that Contract, and if as at the date of fhat notice or
aficr the date of receipt of that notice:

{®

(b)

(c)

the Requesting Uperator or one of its Associate Companies owns or has
access to blockwiring or other tranamission capacity in that building that
is reasonably substitutable for the Blockwiring and is not bemg used to
supply a telecommunication service to a Subscriber in the Blockwiring
Building; or

the Requesting Operator has z right 10 be provided with reasonshly
comparaiive rights of use from a third parson inrespect of bleckwiring or
other trunstuission capacity that is reasonably substitutable for that
Blockwiring and has not been lawfally refused: or

the Subscriber of the Reguesting Operator in that Blaclkowiring Ruilding

bas ierminated 3l elecomrmuication services provided over thai

b1 [EORT Am— e e i S ol e —— e —— = —
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4,1

4.2

4.3

e e ———t ot 15 A 1L 4 e i

Binckwiring by the Requesting Operator; ot

{d)  (he Requesting Operator does not have a Subscriber in that Blockwiring
Building for telecomimunication scrvices provided over that
Blockwiring,

then that blockwiring shall no longer be available for use by the Requesting
Operator mder this Agreement and the Requesting Operator must notify the
Providing Operator within  Business Days of the existence of any or all of the
circumstances in peragraphs (a) to (d) and discomieet that Blockwiring from its
Network as soon as is reasonably possible. If there is any bona fde dispute in
relation to whether paragraph. (a). (b), (&) or {d) of this clause zpplics or in
Telation to the relevant technical implementation, the Parties shall resolve that
dispute in gecordsnce with the dispute resolution procedures in clause 16.

PROVISIONING

Where Blockwiring is available umder this Agreemen(, the normal target
lead-time for making leascd transmission capacity over that Blockwiring
available ta the Requesting Operator is the Standard Provisioning Period in
accordance with Schedulc 2. '

The Parties shall provision Blockwiring mnder this Agresment in accordance
with Schedule 2 and the O&M Manual

The Requesting Operator acknowledges that the Providing Operator gives no
warranties or represeptations in rvelation to the Blockwiring other than
warranting that the Blockwiring shall comply with the speciﬁéaﬁnns sef out in
Schedule 2 5o Jong as and 1o the extent it is nof being applied to a usc which is
ontside those specifications.

Nothing in this Agreement is to be comstied a8 vesting m the Requesting
Operator any right of use in respect of uny Blockwiring the grant or enjoyment
of which would contravene {he Applicable Law, or breach any licence, permit o
approval tssucd by any Government Agency, or mfringe any Tight of or breach
any acrengament with a third person (including the building owner or & third
party with pruperty interest).

{ommeraal in Confdenee Page 11 of 63
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5 ARRANGEMENTS FOR BIP

3.1 The Requesting Operator may, from time ta time, send & BIP Application to the

5.1(a) or clauses 5.1(b) of Schedule 1.

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

(@  must ensurc thatthe BIP is iustalled as close as practical to the Providing
Operator’s main distibution frame and is responsible for {and for all
costs incurred in) providing any additional trunking and other cabling
facilities roquired in relation to the installation of the BIp,

(b)  shall be responsible for maintatning the BIP and to provide additional
capacity to the BIP if s oxder for leased transmission capacity c;ver
Blockwiring exceeds the prevailing capacity of the BIP; and

(¢} shall be responsible for the Provisioning and mamtaining tie cables
conmecting, the BIP with the termination point of Providing Operator’s
main distribution frame.

5.3 The Requesting Operator may clect to request that the BIP he provisioned by the
Providing Operator it accordance with clause 5.1(b) of Schedule 1 where i is
impractical for fhe Requesting Operator to provision the BIP itself, In such a
case, the Requesting Operator must pay the BIP Charpe and the Providing
Operatar 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 Mamal for the tepm of this Agreement.

94 Each Party must ensure that each BIP provisioned by it complies with the BIP
Specifications. The Providing Operator may vary the BIP Specifications in
accordance with Schedule 1 and notify the Reguesting Operator in writing,
Each BIP provisioned after the variation date must comply with the new
specifications, but each BIP that has already been installed shall not be affected
by the variation.

5.5 Purther details in relation to sach BIP provisicped by the Requesting Operator
mcluding identification, site Iocation and physical amrangements shal| be
resolved by the Providing Operator and the Requasting Operator actin £ 11 good

e bttt ottt

T
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5.6

6.1

6.2

7.1

faith on a cass by case busis according to the actnal site situation,

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

{a)  the Requesting Operator shall be responsible for providing facilities for
its equipment, distribution fame, external cables, tic cables, and
jumpering Lo connect its Network to the BIP; and

(b)  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 capacity is provisioned by the
Providing Operator over Vertical Blockwiring only.

The Vertical Blockwiring shall be terminated on each floor at the corresponding
Local Box or in such manner as may be described in the O&M Manval. The
Providing Operator is responsible for maintaining the Vertical Blockwiring up to
and inclusive of the Local Box for the term of the Condract.

The Requesting Operator is responsible {or providing 2 sepataie local sub-box,
tie-cables and other facilitics necessary for connecting its local -sub-box and
horizontal wiring to the Local Box. If the Requesting Operator specifies in the
Oxder that it shall not be providing a local sub-box, then a B-wire connector
shall be installed by the Providing Operator in accordance with the O&M
Manual,

TERMINATION SOCKET

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

{a)  theProviding Operator is responsible for mainiaining the Blockwining up
to and including the Teruination Socket for the texm of the Contract bat
shall not be responsible for maintaining the Termination Socket in the
instances referred to in clauses 7.2 or 8.5(d); and

(b)  the Providing Operator is not respongible for relocating the Termination

{Commercial in Confidence Pagz 13 0f 63
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7.2

8.1

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

unless otherwise agreed by the Providing Operator 2t the thme of termination of
a Contract, the Requesling Operator must reinstate the Termination Socket to fhe
condition It was provisioned on the Available Date as soon as the relevant
Contract Is terminated or at least  days before the termimnation of the relevant
Contract the Requesting Operator may request in writing that the Providing
Operator reinstates the Termination Socket at 2 charge to be agreed betweep the
Parties and paid to the Providing Operator by the Requesting Operator.

If the Requesting Operator intends to replace any Termination Socket, it must
comply with the proceduzes set ont in the O&M Manual and must reinstate the
Termination Socket 1o the condition it was provisioned on the Available Date as
soon 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 o
obligation to receive fault reports from Subscribers or other persans ar to
conduct any fault detection and rectification except as oxpressly required by this
Agreement to maintin Blockwiring in accordance with the specifications get
outin Schedule 2 and the O&M Maurmual following notification of & fault by the
Requesting Operator and, accordingly, the Requesting Operator must:

(8)  receive any fault Teports im respect of Blockwiring made by the
Subscriber or any other person;

(b)  ascertain that the fanlt reporied by the Subscriber is not the resuli of any
equipment or facility other than the Blockwiting;

(¢}  having praperly determined that the fault appears to have occurred in the
Blockwiring, provide the Providing Operator with a tault report
describing the fanlt symptoms; and

()  otherwise comply with fanlt notification procedures that the Parties foay
agree from time to time.

Upon receiving the necessary information from the Requesting Operator in
rclation to faulty Riockwiring, the Providin g Operator shall usc ig reasonable

e s
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8.3

8.4

8.5

offorts to repair and restore service of the faulty Blockwiring within tho target
restoration period specified in and subject to the terms of Schedule 2.

The Providing Opcrator may choose to replace any Blockwiring under
Contract, either for operational or other reasons. ‘The Providing Operator mnst
use its reasonable endeavors to minimise any service inferruption to Subscribers
of the Requesting Operator because of such replacement and must:

{(a) in the case of replacement of all of the Blockwiring in. a Blockwiring
Buiiding for preventive maintenance purpases - give the Requesting
Operator at least  Business Days prior notise of the replacement; or

(b) m the case of other replacements — give the Requesting Operator
substantially the same period of notice which the Providing Operator
would give its costomers in similar ciroumstances notice of such
replacement,

except where such notice is not practical due to emergency.

I the Requesting Operator notifies the Providing Operator of & numiber of faults
in 2 Blockwiring over a reasonably short period of time but that Blockwiring
still cperates in accordance with the speéiﬁcaﬁons 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
fault.

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 Requestin g Operator raust not interfere with
the wiring circuits and other facilitics of the Providing Operator, except:

(a)  the demarcation point at the BIP;

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

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

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

2

(7
>3

[

J‘J L)
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8.6

8.7

&

9.1

The Requesting Operator must;

(@

(B

(c)

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

obtain the pemission of any third person required fo give effect fo
paragraph (a); and

not authorise or aflow any person other than a person yeasonably
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 Operator ackoowledges and agrees that where the Providing
Operator’s cbligations under this Agreement are contingent on it obtaining
access and safe and reasonable access fo a Subsorber’s preouscs then the
Providing Opcrator is relieved of its obligations nnder this Agreement to the
extent that the Requesting Operator is unable to ensure accoss by the Providing
Operator under the conditions destribed in clause 8.6(a) above,

CHARGES AND PAYMENT

The Requesting Operator must pay the Blockwiring Charges specified n
Schedule 3 as follows:

(@)

o)

()

(d

the BIP Charge is payable upon completion of the installation of 2 BIP
provided by the Providing Operator under clayse 5.3 above, and if the
Providing Operator has aiready installed a BIP in the rclevant 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 specified Blockwiring;

the Blockwiring Recurrent Charge is payable each month in advance, and
the first payment of such charge in respect of a Blockwiring shall he
calculated from the actnal Available Date for the Blockwiting; and

any other charges specified in Schedules 1, 2 and 3 gre payable in
accordance with Schedule 3.
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9.2 Save for where tho relevant Contract has been terminated by the Providing
Operator undor clause 3.4, 3.5 or 10,5, the Requesting Operator must pay the
Blockwiring Recurrent Charge (or the full term of the Minimum Contract Period
in respect of each Confract irrespective of whether it acma]ly'uﬁlises that
Blockwiting during that period, unless:

(8)  theProviding Operator is able immediately to provision that Blockwiring
fo another telecommunication service provider on substantially similar
“terms and conditions as the applicable Confract for the balance of the
Mintmum Contract Period; or
(b)  the Providing Operator requires the Blockwiring immediately to provide
telecommunications services for the balance of the Minimum Contract
Period.

7.3 The Parties must comply with the billing and seftlernent procedurcs sel out in
Schedule 3,

94  All Blockwiring Charges are subject to increase and CPI’ adjusiment in
accordance with Schedule 3 and this Agresment.

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

10,  TERM REVIEW AND TERMINATION

10.1 This agreement commences on signing and shall continue wnti! termmated in
accordance with this clanse 10.

10.2  This Agresment may b terminated by cither Party giving  month= notice to
the other Party and such notice may be given at any time only after . years from

the date of this Agreement.

10.5  Either Purty may tenninate this Agreercnt at any time with inunediate offect by
giving the ather Party notice in writing ift

(8)  the other Party breaches a material provision of this Agreement (other
than payment of Blockwiring Charges) and that breach is not remedied
wilhin  days after receiving written notice i do so:
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10.4

10.5

(&} a Force Majeure event which substantially ang adversely affects the
ability of the other Party to perform its obligations under this A greement
continues for 2 period of at least days,

{c) ftheother Party becornes subject to any form of msolvency administration
or winding-up, unless there ig bona fide dispute between that Party and
the person(s) seeking to subject that Party to solvency administration or
winding-up; or

@ a receiver, receiver and manager, official manager or like officia] is
appomted over the whole or 2 substantial part of the gther Party's
undertaking and property and the appointment ermains in effect for 4
continuous period of Business Days;

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

(B the Telecommumications Authority revokes the other Party’s FTNR
Licence.

Without prefudice to other parts of this Agreement, the Providing Operator may
texminate any Contract at any fime with immediate effect by giving the
Requesting Operator notice in, writing if:

(8)  tho other Party breaches g material provision of that Contract (other than
" paymentof Blockwiring Charpes) and that breach is not remedied within
* days after receiving written notice to do so; |
by the Requesting Operator breaches ay payment provision of that
Contract and that breach is ot remedied within - days afjer Teceiving
notice 1o do s0 in which cage payment of the relevant sum agg any
overdue interest shajl remedy the breach;

Either Party shall be enfifled to terminatc any Confract at any fme with

immediate offect by Elving appropriate notice fo the other Party

{(a) 2 Foree Majenre event which substantially and adversely affocts the
ability of the other Party to perform its obligations nnder that Contract
continnes for a period of at least davs; or

(B)  an event deseribed in clause 10.3 (¢}, (Q), (&) or (£} ocrurs,

(¢} if arrangements have been made between the Providing Operator, the
Requesting Operator and 2 third party telecormmunication servies
provider for the release of the relevant Blockwiring for nse by that third
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patty 10 serve a Subscriber who wishes to hecome the customer of that
third party.

10.6 If a notice of termination of this Agreement (as opposed to an individual

10.7

10.8

10.9

Contract] is issued in sccordance with this clause 16, the Providing Operator is
not abliged to aceept any new Orders from the Requesting Operator nor is the
Providing Operator obliged to fulfill any existing Orders from the Roquesting
Operator which have not been accepted pursuant to the provisions of Schedule
2.

A notice of termination of tbis Agreement shall be deemed to be a notice of
termination of each Confract if the terminating evenl in respecl of this
Agreement also constitufes a ferminating event for that Confract. This
Agreement shall contine to apply to any Contract existing at the time of
termination of the Agreement until termimation of that Contract in accordance
with this Agreement. Without prejudice to any other tights of the Providing
Operator fo texminate each Contract in accordance with this Agreement, on
giving nolice to terminate this Agreement, the Providing Operator may give
notice to terminate a Contract with cffect on the date which is the carlier of:

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

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

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

(b)  otherwise relate to or may arise at any futwre time from any breach or
non-chservance of obligations under this Agreement or that Confraci
which wrose before the date of termination of this Agresinent or that
Comntract,

On termination of any Contract, the Requesting Operator pust mmediately pay
to the Providing Operator all Blockwiting Charges (whether or not due) whach
have acomed up to the date of'tsrmination and urpaid wnder that Confract,
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11.

111

112

11.3

11.4

USE OF BLOCKWIRING

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

(@  causeinterference to the supply of telecommmmications sorvi ces supplied
by the Providing Operator or any third party to the relovag Blockwiring

Building; or

(b)  threaten the safety or well-being ofany PRISON Of property in the relevant
Blockwiring Building; or

{t)  cause operational inconvenience fo users of other witing in the relevant
Blockwiring Building,

If the Requesting Operator fajls to remedy a breach of olause 11.1) or {c)
within ~ Business Days of receiving written notice of such breach from the
Providing Operator, the Providing Operator may suspend service of that
Blockwiring. The Providing Operator may terminate the Contract for that
Blockwiring if the Requesting Operator does not within a further  Business
Days rectify the breach to the Teagsonable satisfaction of the Providing Operator.

If the Regnesting Operator fails to remedy a breach of glayse 11.1(b)
immediately on receiving oral or written notice of such hreach from the
Providing Operator, the Providing Operator may suspend the use of that

Blockwiring if the Requesting Operator does not within business Days rectify
ihe breach to the reasonable satisfaction of the Providing Operator,

The Providing Operator may not install a device to linsit uge of any Blockwiring
provisioned to the Requesting Opcrator under thig Agreoment unless the
Requesting Operator fails to remedy a breach of cliuse 11.1(a) or () within
Business Days of rceeiving witten notice of such breach from the Providing
Opezzior.

PROPERYY INTEREST

The Providing Operator retajns af) right or title in the BIP {if it is provided by the
Providing Operator), the Blockwiring, the Local Box, md the Termination
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13,

13.1

13.2

14,

14.1

15.

13.1

Socket and nothing in this Agreement or ay Contract is fo be construsd ay
vesting such right or title in the Requesting Operator.

FORCE MAJEURE

I a Parly is unable to perform an obligation ander 2 Contract or this Agreement
(other than an obligation to pay Blockwiring Charges) by reason of a Force
Majeure, that obligation is suspended to the extent that it is affected by, during
the continuance of, the Force Majeure, if that Party:

(2)  gives the other Party prompt notice of the Foree Majenre setting out the
details of the Force Majeure and an estimate of the extent and duration of
its inability to perform; and

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

If the Force Majeure continues for 2 period of  days after a notice given under
this clause, without prejudice to each Party’s rights wnder clavse 10.3(b), the
Parties must meet to discuss in good faith a mutually satisfactory resohtion to
the problem.

The requirement that a Force Majeure be removed with all possible diligence
does not require the settlement of strikes, lockouts or other Inbour disputes or
clarms or demands by any government on terms conrary to the wishes of the
Party affected. '

. CONFIDENTIALITY

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

LIMITATION OF LIABILITY AND INDEMNITY

Bach Party acknowledges that this clause:

{a)  provides for certain exclusions and limitations by sach Party of Hability
to the other Party for the other Party’s Losses;
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152

15.3

{t)  does not exchule or Jimit the application of Ay provision of the:
Applicable Law where to do so would:

(4) contravene that law; or
(i) cause any part of this glauge to be void; and

{€)  does not exclude or limit a Party’s right to seek or obtain any remedy that
may be available at law or in equity when damages arc not an adequate
remedy, docluding but not limited to ap injunction or specific
performance,

Notwithstanding clansc 15.4 and 15.5 or any other provision of this Agreement,
each Party exclndes all liability to the other Party {whether under coniract, tort,
statule or otherwise) for any:

{a)  consequemtial or indirect Loss (including loss of revenue or vrofits) of
the ather Party;

(b)  lLability of the other Party to any third party for any:

() consequential or indirect Togs (including loss of revenue or profits)
of that third party (other than consequential or indirect Toss of a
- natural person for personal mjury or death wnder a clajm by a
natural person referred to in elauge 15.4(a) and 15.5(z); and
(i) direct Loss of that third party other than direct Loss of g type
referred to in clase 15.4; and

(c)  liability of the other Party to any Gov {/ent Agency under or in
relation to the other Party’s BPNS Liconce (including under any
performance bond relating to that Party’s EP{}? Licence),

g I

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

Other than Loss of a type referred to in clause 15.4, the Hability of one Pariy to
the other in contract, tort or othervize (inchding any Liability for negligence)
anising by reason of or in comnection with this Agreement and all Contracts is
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154

limited to for any one incident or series of events arising from a
single ncident or commnon cause and in no case shall a Party be liable for
aggregate amoumt of in excess of for all liability arising by reason of
or in connection with this Agreement and all Contracts.

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

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

{a)  Losses of the Innceent Party for any claim against the Trmocent Party by

any natural pergon for any injury to or death of;

() any of the Indemnifying Party’s personnel;

(i) any of the Innocent Party’s personnel; and

(i3) any other porson, ‘

caused by neglipence of the Indemmifying Party or its cmployees, agents
or contractors arising out of or in cormection with this Agreement or any
Coniract;

(b}  direct Losses for damage to or loss of any equipment, facility or othet
tangible property of the Inmocent Party or any other person caused by the
negligence of fhe Indemmifying Party or its employees, agents or
contractors arising out of or in connection with this Agresment or any
Contract; and

(¢)  direct Losses avising from an intentional breach of this Agreement or any
Comiract by the Indemnifying Party or its employess, sgents or
contractors or any fraud.

Subject to clange 15.2, each Party (“Indemnifying Party”) indemnifies the other
Party (“Innocent Party™} sgainst ail:

(&) Losses of the Innocent Party for any claim against the Innocent Party in
relafion to any injury to or death of:
{)  awy of the Indemnifying Party’s personnel;
(i)  any of the Innocent Party’'s personnel; and
(i} any other person,
caused by negligence of the ndenuni fying Party or its employees, agents
or contraciors ansing out of or in connection with this Agreement or any
Clontract;
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(by  direct Losses arising from damage to or logs of Any equipment, facility or
other tangible property of the Fnnocent Party or any other person caused
by the negligence of the Inderomifying Party orits employees, agents or
contractors arising out of or in connection with this Agreement or any
Contract; and =~

{c}  direct Losses arising from an intentional breach of this Agreement or any

Contract by the Indesanifying Party or its employess, agents or
contractors or any {raud.

156 Bach Patty:

() excludes all condifions, warranties and representations toplied by law or
- slalule except any implied condition, wartanty or representation the
exclusion of which would contravens the Applicable Law or cauge this
clause to e void (“Statutory Condition™); and
(b)  limits its liability for the breach of a Stattory Condition to the maximum
exlent permitted by law,

15.7 The Requesting Operator must ensure that each apreement with a Subscriber
(“Subseribcr Contract”) includes a provision that is desigued, in 5o far as the
Requcsting Operator is legally able fo:

(@)  exclnde and limit the lizbility of the Providing Operator to no lesser
extent than the Subscriber Coniract excludes and limits Requesting
Opcrator’s liability to that Requesting Operator Subscriber for Loss
sulfered 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
commection 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

(b)  at 2 minimum is designed (in so far as the Requesting Operator is legally
able) to:

() exchude the Providing Operator’s lability (o ihe Requesting
Operator Subseriber for al) consequential and indivect Loss of the
Requesting  Operator Subscriber (ncloding loss of revenue or
profits); and

(1) liraits the Providing Operators lizhi lity to the Requesting Qperatur
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i5.8

159

15.10

Subscriber for all Loss to 2 maximum amount of for any
one incident and for a series of incidents arising out of 2
COFION CAIST,

provided that:

{¢)  mothing in this clause requires the Requesting Operator to include any
provision in the Subscriber Contract that shall cause such exclusions and
limitations of lability to be void at lavw; and

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

By virtue of and subject lo this clause, the Requesting Operator confers ou the
Providing Operator the benefit of the provision in the Subscriber Conlract
referred to in clawse 15.7. The Requesting Operator must act as the Providing
Operator’s trustee and agent for tho sole pupose of conforring the benefit of
such a provision on the Providing Operator as beneficiary and hold the benefit of
that provision, which is conferred on the Providing Opetator as a trustee for the
Providing Operator. The Requesting Opcrator shall not have any right to act on
behalf of the Providing Operator as agent, irustee or otherwise except as
expressly set out in this clause.

The Requesting Operator indemnifies the Providing Operator for any Loss
suffered or inewred by the Providing Operator as a result of a breach of clause
15.7 by the Requesting Operator,

The Iimitations of hebility under this clause:

{a)  do not apply to any Hability to pay Blockwiring Charges under this
Agreement or any Confract; and

(b}  are to be applied such that a Party’s limitations of Lability under this
Agreement or any Contract are not exceeded as a result of any separate
Hability for the same event undor any other agreement between the
Parties.

15.11 This clause 15 survives termination of this Agrcement or any Contract.

et
L]

o]

‘t'he exchisions and limitatious of Hability under this clause apply in aggregate

for all Contracts and not as separate lmitations or exclusions of lability under
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separate Contracts,

16.  DISPUTE RESOLUTION

Werkiog group

16.1  AParty may give written notice fa the nther setting out any dispute that Party has
in relation to the subject matter of this Agreement whether or net this Agreement
specifically calls for a dispute to be referred for resolution under this clause 14,
On receipt of that notice each Party shall appoint representatives to a working

group. The Parties shall cnsure that their tepresentatives use their bast efforts tg
resolve the dispute.

Technical Matters

16.2 Notwithstanding clanse 16.1, the Parties shall refer disputes of 2 techmical nature
lo a technical working committee established nnder the O & M Munual. The
Partics shall procure that its representatives on the technical working committee

use their best cfforts to resolve the dispute in the matmer set out in the O&M
Manual,

Senior Management

16.3 If the working group or the technical working coromittes is not able 10 resolve
the dispute within  days of that dispute being referred to it, the Pariies shall
refer (o dispute to the senior management of both Perties for resolution who
shall seek to resolve the dispute within a forther days.

Settlement offers

164 Bach 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 i writing.

Without Prejudice

16.5  After complying with the procedure set out in this olwse 16 a Party may
appreach the TA or exercise any Jagal right that may be available to it and this
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clause 16 is without prejudice fo the right of 2 Party to seek the intervention of
the TA or g coust.

17. NOTICES

171

A notice, consent, request, order, application or any other comnumication
(“communication”) under this Agreement must be In writing and mnst be left at
the address of the addressee, or sont by prepaid post {airmail if posted to or from
a place outside Hong Kong) to the address of the addresses or sent by facsimile
to the facsimile number of the addresses specified below or any other address or
facsinile nuember the addresses requests.

A wiitten commannication is deemed {0 be received:

{2} by hand delivery, when it is delivered;

{b)  if aJefter, three days afler posting (seven, il posted to or from 4 place
outside Hong Kong); and

if a facsimile, at e Urne of dispatoh if the sender recelves a trepsmission

L"

Soruniercial in Confidence Page 27 o1 67



Blockowiring A greement Between ~and

17.3

17.4

i8.

18.1

18.2

183

184

18.5

report which confirms that the facsimile wag sent i its entirety fg the
facsimile number of the recipient

If & Party intends that commumications on, operalional issues be sent to angther
addressee and facsimile number within jts company, it may notify the other
Party of the same by issuitig a notics in the manner stated above in clauss 17.1.

Communications received by a Party outsids of normal working hours (being
9:00am to 5:00pm an any Business Day) shall be regarded as being received on

the imrmediately 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 negotiste in good faith such amendments to this Agreement that are
necessary Or appropriate o ensure consistency between this Agreement and the
Applicable Law,

This Agreement (and 2]l matters the subject of it} is conditional on all necessary
Bovernmental consents and approvals (inchiding, without limitation, any
necessary consents and approvals from the TA), if any, relating to or required for
the offer, provision and use of Blockwiring, being obtaimed in terms reasonably
satisfactory to both Parties as to form and content.

H 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 shall negotiate in good faith to
agree on a similar arrangement taking into consideration the oufcome of the TA%s
TEVIEW.

The provisions of this Agreement remain in full force and effect during any
negotiations wnder this clause until the commencement of an Agreament

replacing or amending this Agreement.

If the Parlies are mutnally unable to agree a solution within  months of

commencing negotiations under this clause 18, either Party may terminate this

Agreement by giving 3 months advanced wrillen notice to the other Party
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[8.6 A Material Legislative Change occurs if}

187

18.8

19,

(8  the Telecommunication Ordinance is amended or deleted or a new
condition or vule 18 imposed; or

(b} 2 condition of a Party’s FTNS chﬁ%cg is amended or dcleted ar a new
condifion or rale is impa‘sed; or

{c} =lawfil direction is made by the TA,

and such amendment, repeal, delefion, new condition or rule or direction
materially effects the rights or obligations of either of the Parties under this
Agreement.

Ifa Material Legislative Change occurs a Party may notify the other Party of that
Material Legislative Change and the Parties shall then negotiate in good faith to
agree such amendments to this Agreement as are necessary or appropriate to

ensure consisiency between this Agreement and the Ordinancefgl(s Licenco
or lawful direction. HiL

Any present or future Jegisiation which operates on aright, power or remedy of a
person in connection with this Apreement is excluded except {o the extent that;

(a)  its exchusion is prohibited or rendered ineffective by law; or
(b}  this Agresment specifically or by nccessary impHeation pravides to the
contrary.

GENERAL

Acknowledgement

19.1

The Parties acknowledge that the existence of this Agreement or (he inclusion of

any specific right or obligation in this Agrcament is entirely without prejodice to

vibether the grant of thal right or the acceptance of that obligation falls within or

outside the ferms of section 364 of the Qrdinance or any oblization upnder iis
NS Licence.

L

Curanlative Rights

152

The rights, powers and remeaiies of a Party under this Agreement and any
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Contract are cormulative with the rights, powers ar remedies provided by law
mdependently of the Agreement or a Contraet,

Txercise of Rights and Good Taith

18.3 AParty may exorcise a right, power or remedy at its discretion, and separately or
concturently with another right, power or remedy. Asingle or partial exercise of
aright, power or remedy by a Party doecs not prevent a further exercise of that or
aof any other right, power or remedy, '

194 Bach Party shall act in goed faith in seeking to agree any matters in relation to

this Agreement and in the exercise of rj ghts and the performmce of obligations
under this Agreement.

‘Waiver and Variation

19235 Aprovision or a ri ght tnder this Agreement or any Conixact may not he waived
except in writing signed by the Party granting the WAIVET, o1 varied except in
writing signed by the Partics,

196  Failure or delay of any Party at any tine 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 foll petformance of this Agreement or any Contract 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 any subsequent
breach rior in any way affect any right, power or remedy of that Parly under this
Agreement or any Contract.

Approvals and Consents

19.7 A Party may give or withhold its approval or comsent conditionally or
imconditionally in its discretion unlsss this Agreement stales othereise.

Further Assurances

19.8  Hach Party must, at its swn cxpense, do everything reasonably necessary to give
tull effect io this Agreement and any Confract. Bech Party musi bear its own
cosls In negotiating, preparing and signing of this Agreement,

e
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Amendments

19.9 This Agreement may 1ot be amended except by writfen instrument execated by
the Parties provided that the Parties acknowledge that this Agreoment may be
amended at any time snd from time to time in whole or in part in accordance
with a defermination lawfully made by the TA wnder Section 36A of the
Telecommunications Ordinance.

Entire Agrecment

19.10 This Agreement contains the enfire agreement and umderstanding between the
Parties relating to Blockwiring and supersedes and cancels in all respects all
previous lefters of infent, agreements or arrangements between the Parties on
this subject matter.

Relationship of the Parties

19.11 (a) The relationship between the Parties tnder this Agreement or any
Contract is one of independent contractors only. Unless otherwise
provided, ucthing in this Agreement or any Contract is to be construed as
creating an agency, partmership, associatior, frust or joint venture
between the Parties.

(b)  Neither Party nor any of ifs employees, agents, representahives or
contractors is to be deemed fo be an employee, agent, confractor or
representative of the other Party,

{¢)  Other than expressly provided in this Agreement, neither Party has any
authority to bind or oblige or incur any liability on behalf of the other
Party and nio such authority is to be inplied.

Severability

19.12 If any provision of {his Agreement or any Contract is construed {o be illegal or
invalid, it shall mot 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 ne
jonger mcorporated, but all other provisions of thix Agresment and that Contract
shall continue to be binding on the Parties.
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Taxes

19.13 The Requesting Operator must pay all Taxes payabls on this Agresmant and any
Coniract, any sales, value added, consumption or similar Tax payable in relation
to any goods and/or services provided ander this Agreement or any contract and
any Taxes payable in relation to this A grecment end the transaetions evidenced
by this Agreement that are introduced affer the date of this Agrsement (other
than any income Tax payable by the Providing Operator) except to the extent
that such Tax is already reflected in 2 Charge variation pursuant to Sehedule 3.

No Assignment

15.14 Neither Party may assign any or all its rights, powers or remedies under thig
Agreement or any Contract without the prior written consent of the other Party,
except that the Providing Operator may subject to the terms of this Agreement
assign ownership or fransfer the leasing right of any Blockwiriﬁg 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 Contract to
any of their Associated Companies capable of fulfilling the obligations under
this Agroement and the relevant Contract without prior written consent of the
other Party,

Governing Law and Jurisdiction
18.15 This Agrcement is governed by the laws of Hong Kong,

18.16 Bach party irevocably and nnconditionally submits to the ¢xclusive
Jurisdiction of the courts of Hong Kong.

Counterparts

19,17 This Agreement may bs exscuted in a number of counterparts. All counterparts
together shal) be taken to constitute one inslroment.

e
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BExecuted as an Agreement.
Signed )
as authorised representative for )
)
)
)
)
)
)
)
Signed )
As anthorised representative fox _)
)
)
)
b,
)
)
)
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SCHEDULE 1

PROVISIONING AND MAINTENANCE OF BIP

Terms defined in the Blockwiring Agreement apply in this Schedule.

Part A — Specifications

1:

1.1

12

BIP Specifications

A typical module of BIP has a capacity for termination of 10 pairs of insulated

copper wires on cach side of the BIP module complying with the following
specifications:

Connector Type : using Insulation Displacement Contacts (IDC)
technique

Type of Contact :  Nommally closed with disconnection facility
(disconnection module)

Copper Wire Dimensions : 0.7-1.4 mm (including insulation) per slot to

accommodate two 0.4 — 0.65 mm copper
cores per slot
or one 0.7 - - 0.9 mm copper core per slot
Insulation: Resistance L 2 5x 10 MQ
Dielectric Strength D 22000V s

The Providing Operator may from time ta time inform the Requesting Operator
by written nofice of any change to the specifications set out in clause 1.1 of this
Schedule, and BIF that are mstalled after the date of such notice shall comply
with the new specifications.

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

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

pairs of Blockwiring circuit in the case of Blockwiring Buildings for

comimercial use to the Requesting Operator. The Providing Operator shall be
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Tesponsible for increasing the capacily of the BIP to provision any Blockwiring
in excessof  pairs which the Requesting Operator orders in accordance with
Schedulc 2.

-Bach time when the Providing Operator provisions Blockwiring fequested inan
Order, it shall connect a pair of jomper wires from the BIF or the termination
point of a tie cable connecting to the BIP, to the Providing Oporator’s MDE.

Part B — Application Proceduyes

5.

5.1

5.2

5.3

BIP Application

Hach BIP Application must be in wrifing and must state whether:

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

(b}  the Requesling Operator requests that the Providing Operator provides
the BIP, in which case the BIP Application must contain information
specified in clavse 5.3 of this Schedule and must staje whether it is for
new installation or expansion of installed capacity.

Bach BIP Application nnder clause 5.1(a) of this Schedule must contain the
following information:

(a)  name of building;

(b)  location and diagram of the BIP;

{¢)  proposcd date on which the BIP is to be ready for the Requesting
Oparator to pre-wire its own tie cable fo the BIP; and

{d)  contact parson of the Requesting Operator; and

the Requeeiing Operator must ensure that the BIP in instafled as close as
praciically possible to the Providing Operator’s MDF in the relevant
Blockwiring Builucg.

Each BTP Application under clause 5.1(b) of this Schedule must contain the
following nfomation:
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6.1

6.2

6.3

7.1

(8)  specified in claysc 5.2 (), 5.2 (c) and 5.2 (d) of this Schedule: and
{(B)  desired quantity of circuit pairs o be terminated to RIP

Response to Application

Within  Business Days of the receipt of a4 BIP Application, the Providing
Operator shall inform the Requesting Operator whether that BIP Application is
accepted. The Providing Operator may reject:

(@  aBIP Application under clayse 5 .1(8) of this Schedule, if the proposed
location of the BIP to be provided by the Requesting Operator is not
suitable or is currently being used for another purpose, or the BIP
Application does not contain nformation required by the Agrecment
and/or this Schedule; or '

{b)  aBIP Application wnder clause 3.1(b) of this Schedule, if it is impractical
for the Providing Operator to accept ihe application due to constraints in
respect of the Providing Operator’s im site main distribution frame
located in the MIDF room of that building,

Ifthe BIP Application for the Requesting Operator to provids jis own BIP is not
accepted because of the proposed Iocation of the BIP, the Providing. Operator
shall propose an alternative location and the Parties shall negotiate in pood faith
for an alternative location for the RIP.

If the Providing Operator accepls a BIP Application for the Providing Operator
to provide the BIP, the Providing Operator shall inform the Requesting Operator
of the number and details of termination points available to the Requesting
Operator for that BIP if specified capacity of BIP is allocated to the Reqnesting
Operator in advance, the location of the BIP and the largeted date whep, the BIP
shall be available for the Requesting Operator 1o run its own e cable,

Provisioning Iead Time of BIP
e et om0 AR B

Wherc the BIP is provided by the Providing Operator, it shull use ifs reasonable
endeavours w provision the BIP withir Business Days from the dare it
inforras the Requesting Operator that the BIP Application is acvepied,
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7.2

7.3

8.1

8.2

2.1

The Parties acknowledge that the above provisioning lead ime does notapply if:

(a)  the Providing Operator receives a large number of requests to provision
BYP within a short time frame, in which case the Requesting Operator
shall be treated in a non-discriminaiory manner;

(b)  permission of building management is required for installing ihe BIP and
that permission is not obtained or is delayed;

(c) the Blockwiring Building is on an ouflying island, a restricted area or a
Il top; or

{d)  Customer’s premnises are not readily accessible.

If the BIP canuot be provided within the standard provisioning lead time, the
Providing Operator shall inform the Requesling Opexator as soun as practical
when the Providing Operator becomes aware of it and shall propose mn
alternative available date,

BIP Expansion

If the BIP is provided by the Requesting Operator, the Reguesting Operator is
responsible for any necessary expansion of the capacity of the instalied BIP, In
the event thet the Requesting Operator replaces an installed BIF or add an
additional BIP and the location of the replaced or additional BIP is differcnt
Irom the location of the existing BIY, the Regquesting Operator has to muake anew
BIP Application for the replaced or additional BIP under clause 5.1(a) of this
Schedule.

If the BIP is provided by the Providing Operator, the Requesting Operator shall
keep track of tho usage rate of the instatled BIP. When the Requesting Operator
reasonably foresees that the sparc BIF capacity cannot meet the forecasted
growth in the coming month, it shall make a new BIP Application to tho
Providing Operator for additional BIP under clause 5.1(b) of this Schedule.

The Party who provisions the BIP shall be responsible for any cost to sxpand the
capacity of that BIY’.

BIP Replacement

This Schedule docs not cover fhe situation of replacing a BIP which has already
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been installed and provisioned by the Providing Operator other than for noymal

wear-and-tear of the BIP. The Parties ghalf negoliate in good fuith in relation to
such replacement,
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SCHEDULE 2
SPECIFICATIONS, ORDERING, PROVISION AND

MAINTENANCE OF BLOCKWIRING

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

Part A — Specifications

Blockwiring

The specifications for the Blockwiring are:

(2)

(b)

(c)
(@
(e)
®
(&)

Physical Characteristics: two wire copper cable connection for voice
grade application

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

Signal Attenuation: nominal 1.7 dB per km at 1600Hz

Typical Loop Resistance: 300Q: maximum

Insulation Resistance to Earth: 250K: minimum

Circuit Random Noise: 45 dBmp maximum

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

Paxt B — Ordering Procedures for Blockwiring

!.\J

2.1

Order

From time to time, the Requesting Operator may apply in wriling for the
provisioning of Blockwiting in a Blockwiring Building by the Providing
Operator. The rcquest for a Blockwiring circuit shall constitute an individual
Qrder, but the Requesting Operator may include 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
Availahle Dates. In case of urgency, the Requesting Operator can raise its
request in Express Order. The Express Order shall reach the Providing Operator
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2.2

3.1

at Jeast  huginess days before the proposed Availible Date, However the
Provision of Express Order service 18 sulject to the resources availability of the
Providing Operator,

Each Order in respect of a Blo ckwiring circuit should Include:

(8  thenameofihe Blockwiring Building;

(b)  whether Vertical Blockwiring or Vertical Blockwiring combined With
Horizontal Blockwirin & is required;

(&) the floor for which a Vertical Blockwiring is required, and the floor and
room/flat number if Horizontal Blockwiring is required;

(@  diagrams showing location of BIP if it is provided by the Requesting
Operator; :

(&) if only Voertical Blockwiting is required, whether the Requesting
Operator shall provide & sub-local box and a location disgram of the

) sub-local box (if any);

() the terminating 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;

(8) thelocation ofthe Requesting Operator’s sub local box if fhe Redquesting
Operatar only reqnires Vertical Blockwiring from the Providing Opcrator;
or if the Requesting Operator provides Horizontal Blockwiting without
sub local box, the location of the cnd of the’ Requesting Operator’s
Hanizonts] Blookwirmg;

(h)  the proposed Available Dates; and

{)  contact person of the Requesting Operator,

Response to Order

The Providing Operator must respond in writing within ~ Bugsiness Days of
receiving an Order Form of the date of reeeipt of any Order;

(8) W accept that Order and, if he BIP is provided hy the Providing Operator
bui no capacity has been allocated to the Requesting Operator in advanes
ander Schedunle 1, the Providing Opcrator shall speeify the termainating
point at the BIP for pravisioning the Blockwiring requesied undey that
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34

accepted Order; or

(b)  to notify the Reguesting Operator that the Providing Operator’s
acceplance of the Order recuires the resolution of 8 Review Bvent as set
out in clause 3.2 below in which case claase 3.3 of this Schedule shall
apply, or

{c)  toroject that Order because the requested Blockwiring is not available ag
set out in clauses 2.2(b) and 2.3 of the Agresment.

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

(a)  the Order does not contain all fie required information;

(b)  the period between the date of the Order is accepted and the proposed
Available Date is less than the Standard Provisioning Period;

(¢}  ifretofit 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 Agresment;

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

0 the Providing Operator has received requests for a larpe number of
Blockwiring to be provisioned within a short period of time;

(g) other circumstance which makes it difficult and/or impractical for the
Providing Operalor to provision the requested Blockwiring in accordance
with the terms and conditions of the Agreement.

If the Providing Operator withholds acceptance of an Order dve to a Review
Bvent, it shall notify the Requesting Operator as soon. as practicable of the
general nature of the relevant Review Event and the further time required to
complete that teview (which mmst be the least tiune that is practicsble for the
Providing Operator to complete that review using its reasonable efforts).

If notice of a Review Event is given under clavse 3.2{c} , the Providing Opecrator
shall provide details of the work and costs involved to the Requesting Opcrator
for #ts considerstion. I notice of a Review Bvent is given under clause 3.2(e),
the Providing Operator shall propose an dternative acrangement for Requesting
Operator to consider.

Hnotice of a Review BEvent is given under clause 3.2(f), the Providing Opexator
shall propose altemative Awvailable Dates for the Requesting Operator fo
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3.7

3.8

39

310

b — s e

consider and the Providing Operator shail use its yeasonable cndeavoury o
Available Date proposed by the Requesting Operator in the Order.

If a notice of Review Byent is given under clanse 3.2(g), the Providing Operator
shall propose an altemative arrangement for the Roquesting Qperator to consider,
Subject to an agreement betwesn the Parties on the alternative arangement, the
Providing Operator shall uss jts Teasonable endeavours to procure that the
alternative Available Date is as close as possible to the Available Date,

Upon receipt of proposal fiom the Providing Operator under clanseg 34,3536

and/or 3.7 of this Schedude, the Requesting Operator shall inform the Providing

Operator in writing whether the Providing Operator’s proposal is acceptable
within  Business Days. If the Praviding Cperator does not recejve written
confirmation or response from the Requesting Operator within this time period,
the Retquesting Operator is deemed to have cancelled the relevant Order,

If the Providing Operator requires further information under clauge 3.2(a), the
Requesting Operator must provide the requested information within Business
Days. If the Providing Operator does not recsive the requested. information
within this time pericd, the Requesting Operator is deemed to have cancelled the
relevant Order.  After receiving the requested information, the Providin g
Gperator shall inform the Requesting Operator within - Business Days whether
the Order is accepted in acoordance with elause 3.1,

Acceptance of Order must be in writing and must specify the planned Available
Date for cach cirenit (“Planmed Available Date™) which must not be earlier than
the proposed Available Date stated i the Order. The Planned Avzilable Date
shall be the date calculated by adding the Standard Provisioning Period to 1he
date of acceptance.

If the Requesting Operator requires Blockwiring te be provisioned earlier than
the date they would atherwise be provisioned mnder this clausc it shall nolify the
Providing Opesator fhat it requests earlier provisioning of fhe Biockwiring in
which case:

() the Providing Operator shall notity the Requesting Cperator of any
overtime charges for provisioning the Blockwiring by that earlier date to
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4.1

be calculated according to the Providing Operator’s prevailing man-hour
tates as described in Schedule 3; and

(b)  the Blockwiring shall be provisioned i accordanee with the timetable
agrecd by the Parties.

The Providing Operator shall endeavour to provision Blockwiring without

incuming overtime charge, but if this will require cormomitment of resources by
the Providing Operator other than in accordance with ifs usual provisioning
practices, the Providing Operator shall inform the Requesting Operator of the
additional. charges for the Providing Operator to meet the requirements.  Any
charges for labowr incnmed by the Providing Operator wnder these
circumstances shall be calculated 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. Ovder
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 reganded
as received on the mmmediately following Business Day by the receiving Pacty.

Rejection of Order
The Providing Operator may reject an Order if:

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

(&)  in the event that any of the Review Events apply and the Parfies are not
able 1o resolve that Review Bvent having negotiated in good faith in an
cffort to do so.

Yariation or Cancellation

If the Requesting Operator wishes to vary or cancel, in whole or in part, an Oxder
which has been aceopted by the Providing Operator, It must:

(2)  notify the Providing Operator of that variation ov canccllation in writing;
and

{d) pay the Providing Operator the applicable variation or cancellation
charge sct out below:
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5.2

33

Vatation / Cancellation Variation / Cancellation
(% of Blockwiring One-off Charges)
On the date of acceptance Nil

Between date of acceptance and Business
Days before the Planned Availabls Date
Within  Business Days before the Plammed
Available Date

For the purpose of calculating the vatiation or cancellation charge, the amownt of
Blockwiring One-off Charges that shall be included arc the site-visil charge and
the Installation chatge specified in Schedule 3

Order variation is limited to variation of Planmed Available Date only. If the
Requesting Operator varles the Plamned Available Daie, the Parties shall
negotiate in good faith to agree on a new Available Date, ‘The Providing
Operator shall inform the Requesting Operator of any over-time work which is
necessary for the Providing Operator {o agree to the newly proposed Available
Date and the charges for such over-time work which shall be payable by the
Requesting Operator. For this purpase, the over-time work shall be charged at
the Providing Operator’s prevailing man-hour rates as described in Schedule 3.
If the Parties cannot agree on & new Available Date which is no Jater than s
Business Days after the original Planned Available Date, the Order is deemed to
be cancelled and the Requesting Operator must pay cancellation charge.

An Order for a specified Blockwiring circuit is deemed to be cangelled if the
Requesting Operator informs the Providing Operator that;

(8  theRequesting Operator cancels the Order for that circnit;

{(h)  the Requesting Operator varies & mattcr specified in ¢lause 2.2 @) or(c)
of this Schedyle; or

{c)  the Requesting Operator requests variation of other miatier, and that
variation shall require substantial change to the provisioning work
already performed by the Providing Operator, including arrangement or
location of BIP or sub-local box (f anv).

Part C — Standard Provisiouing Period

6.

Standard Provisioning Period
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6.1

6.2

o

.4

The Providing Operator shall use its reasonable efforts to provision (he
Blockwiring requested in an Order within & period from the date of acceplance
of that Order of:

() Business Days in the case of Blockwiring in Blogkwiring Buildings for
commercial ose.

The Providing Operator shall use its ressonable endeavours to provision
Blockwiring in accordance with the Agrcement, but the Partjes acknowledgs
that the following factors may affect the ability of the Providing Operator 1o
meet the above provisioning targets, and if any of the circamstances arises the
Providing Operator shall provide the Requesting Operator with an estimate of
the provisioning pexiod for that case:

(6) @ sile visit is required;

(b)  linc removal and line upgrade is required;

(&)  provisioning of a large xumber of Blockwiring is required within a shori
time frame, or the Providing Operator has seceived a large number of
requests from the Requesting Operator or other parties (in which case the
Requesting Operator shall be treated in a pon-discriminatory manner);

(@  work by the Requesting Operator or Customer 1s required;

{e) the Blockwiring Building is not readily nccessible, or is located in
outlying istand, restricted ereas or hill tops;

(H  installation, expansion or replacement of BIP for the relevam
Blockwiring Building is nat yet compieted; o

{g) relocation of the Termination Socket.

¥ the svent specified in clause 6.2 (e} of this Sehedule, the Providing Operaton

shall treat all the nanies in a non-discriminatory maraer and negotiate with the

Requesting Operutor i good faith for & plan to meet the Order.

It ey time afler acezplanze of an Onjer:

(a)  during i site visit Lo fulfill that Ordes. the Providing Operater discovers
{hat 1o sutinble winng is available; o

(b}  fthe Providing Operator bes reason o heitzve that 11 shail not be

reqzonahly practical mogll relevam circumstanees o provigion the
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Blockwiring cireuit by the Planned Available Date;

the Providing Operator shall inform fhe Requesling Operator Immediatoly and
ncgotiate in goad faith for an alternative solution or Available Date.

7. Notice of Availahle Date

7.1  When the Providing Operator completes the provisioning of a requested
Blockwiring, it shall issue a completion notice to mform e Requesting
Operator of the Available Date of that Blockwiring.

Part D — Maintenance
8. Target Restoration Time

8.1  Ifthe Providing Operator xeceives a fault notification durin & its normal working
hours which is given by the Requesting Operator in accordance with the
Agreement, the Providing Operator shall use its reasonab le endeavours to
testore service of the faulty Blockwiring on or before after
receipt of fault notification by the Providing Operator. If the Providing Operator
offers a shorter standard target restoration period Lo its other customers in similar
circumstances from fime 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 penod specified in Schednle 2.

8.2  The Parties acknowledge that the following factors may affect the ability of the
Providing Operator fo meet the above mamtenance targets:

(8)  the Subscriber’s premises are inaccessible or the need o coordinate ag
appomntment where work on the Horizonial Blockwiring andfor the
Termunation Socket is required;

(B)  power failore at the relevant Bloclowining Building:

{¢)  additional time awaiting approval from the Requesting Operztor,
wanagement of the relevant Blockwiring Bailding, ad/or the
Subscriber;

(dy  natural disaster;

(&} major cable fault;

(D weather constratuts, such a5 thunderstorm, black rain starm or typhoon
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9.1

9.2

(s}
)

@

warnings of number 8 or above or any other severe weather condition
which may affeet staff safety on carrying out repair duties;

public transportation is not available;

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

teplacement / removal of wiring is required,

Maintenanece Responsibilities

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

®

()

(c)
(d)
()

the BIP,

the tie cables connecting the BIP with the termination point of the
Providing Operator’s main distibution frame if the BIP and the
Providing Operator’s main distribution frame are located in differcnt
rooms, or if the cable distance of a tie cable ismore than ~ meters;

the sub-local box;

the horizontal wiring; and

the customer teomination socket that the Requesting Operator provides.

The Providing Opsrator shall be responsible for-the maintenance of those
facilities it provides in respect of 4 specified Blockwiring inclading:

(&)

(b)
()

()

the Providing Operator’s BIP, or alternatively the jumpers for connecting
the Requesting Operainr’s BIP to the Prm}'iding Operator’s MDF if the
table 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 Blockwiriug
is being provisiened by the Providing Operator;

the Vertical Blockwiring and Horizontal Blockwizing if both are being
provisionod by the Providing Operaton;

the short run of jumpers for sonnecting the Local Box and the Requesting
Operator’s sab-Iocal hox, or altematively the B-wire connector and the
jumper for connecting the Local Box and B-wire connector, as may be
applicable.
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8.3

10.

10.1

10.3

Termination Socket shall be provided by Providing Operator cxcept in the
wstances referred (o in clanse 9.2(d) of this Schedule.

While performing maintenance work, the Requesting Operator must not

interfere with the witing cireuits and other facilities of the Providing Operator,
excepl:

{a)  the demarcation point at the BIF,

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

(¢} the B-Wire comnector cnd of the horizontal blockwiring provided by the
Requesting Operator; and ‘

(d)  the Termination Socket rovided that the work Is subject {o and in
accordance with the terms and conditions of the Agreement,

Fault Handling and Reporting

Bach Blockwiring shall be given a cirent identity in the notice of Available Date
given by the Providing Operator in accordance with this Schedulo, and this
identily is used for reference in all communications between the parties,

The Parties shall operate a fault Teporting point to deal with faults or sprvice
probloms relating to Blockwiring. The Requesting Operator shall receive and
hendle faull reports from its customer and shajl perform the necessary fault
investigation. If the faults are identified as located in Providing Operator’s
Blackwiring section, the Requesting Operator should report them to the
Providing Operator together with the fhecessary information and identification.

If the maintenance work to be performed by the Providing Operator involves
replacement of any cirenit or any planned outage, the Providing Operator pust
use its reasonable endeavours to minimise any service imterruption. to
Subsoribers of the Requesting Operator because of such replacement and must:

{a) i the case of replacement of all of the Blockwiring in a building for
preventative maintenance purposes — give at least  month priot notice to
the Requesting Operator; or

(b}  1in the case of other replacements — give the Requesting Operaicr notice
where the Providing Operator would give its customers in similar

circumsiances notice of such replacement, sxcept whare sach nofie ig

P T ————
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not practical due to emergency.

Part B — Relocation

11.

11.]

11.2

11.3

11.4

11.5

116

Relocation of Subscriber

If a Subscriber to whom the Regquesting Operator is providing service over a

Blockwiring wishes to relocate fo another premmises within the same

Blockwiring Building, the Requesting Operator may place a relocation order

with the Providing Operator which must contain the following information:

(a)  the address of the original premises;

by  all the relevant information required for an Order; and

{tj confirmation that the user of sorvices provided over the Blockwiring
before relocation and afier relocation is the same party,

The provisions of the Agreement and this Scheduls in relation to Orders shall

apply to the orders for relocation under this clause,

The Requesting Operator agrees to pay the relocation charge specified in
Schedule 3, which charge shall inchwle relocation of the Vertical Blockwiring
and/or Horizantal Blockwiring within the same Blockwiting Building.

Relocation described in this clause 11 shall be decmed as a termination of the
Comiract in respect of the original Subscriber premiges. H termination of the
subject Contract ocowrs within the Minimum Contract Period, the Requesting
Operator shall not have to pay Blockwiring Recument Charges veferred to in
Schedule 3 for the remaining Mininoum Contract Period of that Contract if the
user of telecormmunication services provided over the Bloelewiring af the new
Subscriber premises is the same user as the original Subscriber premises.

The Blockwiring aflter relocation shall be subject to a new Confracl with a
Mmimom Contract Pedgd which commences on the Available Date when the
relocation is compleled.

This clanse 11 does not cover telocation of Ternunation Socket within the same
Subscriber premises.
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SCHEDULE 3

CHARGES SCHEDULE

Terms defined in the Blockwiring Agresment apply in the Schedule.

Blockwiring Charges

L.

BIP Charee

1.1

1.2

The BIP Charge is HK$5,112 with initial capacity of 50 pairs of
Blockwiring circuit in the case of Blockwiring Buildings for residential
use or 100 pairs of Blockwiring circuit in the case of Blockwiring
Buildings for commercial usc, 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 basis.

Blockwiring Qne-off Charees

21

2.2

2.8

Blockwiring Onc-off Charges in respect of each Blockwiring consists of:

(a)  site-visit charge of HK$239.62 for cach visit made by the Providing
Operator for provisioning:
(b)  an installation charge of HK$23.64 for each Vertical Blockwiring
(if only Vertical Blockwiring is requested); and
() an installation charge of HK$119.27 for each Vertical
. Blockwiring combined with Horizontal Blockwiring.

For Express Order, extra cost incurred by Providing Operator to fulfill
the requirement of Express Order shall be quoted on project basis.

I respect of Orders that are contained in one Order Form duly issued in
accordance with Schedule 2 and which are in respect of provisioning
Blockwiring to the same Subscriber at the same premises with the same
Available Date, the Providing Operator may be able to complete several
Orders during the same site-visit. In thesc circumstances where no
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separate visit is required for provisioning each Order, the site-visit charge
specified in clause 2.1(a) of this Schedule is payable for only the actual
visits made,

3. Blockwiring Recurrent Charge

3.1 HK$8.19 per month in respect of each Vertical Blockwiring: or

3.2 HK$13.42 per month in respect of cach combined Vertical Blockwiring
and Horizonlal Blockwiring.

4, Relocation Charee

HK$358.87 for each relocation as described in Schedule 2

Adjustments of Blockwiring Charges

3 During the term of the Agreement, each of the above Blockwiring Charges set
out in clauses 1 to 4 (inclusive) of this Schedule shall be subjcct to an annual
review on and from each Review Date until the next Review Datc based on the
formula described below:

A=Bx C/D.
6. For the purpose of the above clauses, the following shall apply:

A 18 the adjusted amount which applies on and from the Review Date;

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

C 15 the CPI (A) index for Hong Kong last published before the Review Date;
D is the CPI (A) index for Hong Kong last published before the Base Date:

The Base Date is and for each subsequent review after the first
review, is the anniversary of that date immediately prior to that Review Date;
and

The Review Date is of each ycar.

If the CPI (A) for Hong Kong ceases to be published quarterly, then for the

Commercial in Confidence - Page 51 of 63



purposes of applying this clavse, the CPI{A) for Hong Kong is to he replaced by
the nearest equivalent index published at that time. The average figure of the
CPI(A) over the relevant  month period shall be used for the purpose of this
clause.

If any adjustments are made in accordance with this clause, the adjustment shall
be commenced from the Review Date. The Providing Operator shall charge
back the Requesting Operator after the wriiten notice is given to the Requesting
Operator for the result of the anmual review.

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

Man-hour Rate

7.1 'The prevailing man-hour rate referred to in this Schedule 3 and in
Schedule 2 is the Providing Operator’s prevailing man-hour rate at the
material time. The Providing Operator shall notify the Requesting
Operator of the prevailing man-hour rate from time to time and on
request by the Requesting Operator.

7.2 In respect of each occasion of visit or 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 clause
applics. As of the date of the Agreement, each Party’s prevailing
man-hour rates are as follows:

(a) for work performed during normal working hours
T1K$314.

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

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

In respect of each occasion of visit or work performed by the Providing
Operator under paragraph (b), the Requesting Operator must pay for a
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rinimum of 2 man-hours and any travelling expenses mcurred to attend
or perform work during the howus specified in that patagraph,

8. Billing

8.1 The Providing Operator shall issue and scod invoices to fhe Requesting
Operator on o monthly basis in accordance with the terms set oul in this
Schedule. Each invoice should inchude the following details:

(=)
(b)
(©
()

(e)
®
(&)

invoice issue date;

invoice due date;

any brought forward amount of previous invoices;

amount payable for cach category of Charges and {(where
applicable} a breakdown of the number of man-howrs fnoluded in
the calculation in respect of the month covered by invoice ;
interests on any overdue amounts;

total amount payable;

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

8.2 The following billing principles are applicsble 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 invoice for all Charges (other than Charpes that are recurrent)
payable in respect of any calandar month shall be issued at fhe
begiming of the immediately following month;

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

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

9.1  AHinvoices must e seftled in Hong Kong doltars by company chegues

made payable to the Providing Operator or by electronic transfer ta the
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nominated bank account of the Providing Operator. Payment nst be
credited fo the Providing Oporator on or before the invoice due dats,

9.2 Invoice amounts, other than overdue interests, are due in fall ,on the
invoice due date specified in the invoice or, ifnone I8 specified, within 30
calendar days from the date of issue of the invoice or next working day if
it 1s a holiday. Bach invoice issue datc should not be earhier than the

dispatch date of that invoice. Overdue interests are due immediately aRer
the invoice due date,

93  Ifan invoice is not paid by the iavoice due date, the Requesting Operator
must pay interest in respect of the overdue amount, Overdne interest
shall be calculated at the rate (the “Interest Rete”) which is equal to 2%
above the prime lending rate of The Hompkong and Shanghai Banking
Corporation Limited for Hong Kong dollar foans as current from time to
time, Interest shall accrue daily on all outstanding amoumts {inciuding
ascrued overdue interest) from the due date until payment in full is
teceived by the Providing Operator. Interest shall continue to acerie
despite termination of the Agreement,

3.4 If the Requosting Operator pays an amount which i subsequent{y
resolved under clause 10 of this Schedule net to have been due, the
Providing Operator shall credit the Requesting Operator for that amount
plus interest calculated in accordance with clanse 93 of fhis Schedule

from the date of actual payment to the date of the credit m the next
invoice following that resolution,

10, Dispute Resolution {for Billing Disputes only)

10.1 Iftbe Reguesting Operator bona fide disputes the whole or part of an
invoice, the Requesting Operator must pay that portion of the invoiced
amount which is not disputed. Overdue interest shall accrue in yes pect 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 witi] the
dispute is vosolved (provided that the Requesting Operator compliss with
the terms set out in this section) and provided the resolution of the digpute
determines that the Requesting Operator should pay the disputed amount,
Without prejudics to the Agreement and for the avoidanes of doubt, any
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10.2

10.3

10.4

10.5

matter relating to scrvice Jevels and specifications does not constitute a
subject matter for dispute vmder this clause 10 but shall constitute a
subject matters {or dispute under clause 16 of the Agreement,

If the Requesting Operator digputes an invoice, the Requeéﬁ-ng Operator
st nolify the Providing Operator in writing specifying:

{2)  theinvoice m dispute;

(b)  the amount in dispute;

{c}  reasons for dispote; and

{(d)  supporting documentation as 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 Fom date of receipt of the invoice
by the Requesting Operator shall not be considered, and the invoice must
be getiled in full by the invoice duc date.

Dispute Investigation

{a) In respect of any dispute, the Parties shall investigate any
discrepancy that may have occurred in relation to the disputed
items,  Alternatively, the Parties shall arragge for joint
investipation whether there is substantial discrepancy between the

' records maintained by the Parties. Such joint invéstigaﬁan is
expected to be completed within ~ Busincss Days from the
dispute notification date.

(b) A dispute 15 pot valid if thers is no ervor found in tespect of the
invoiee in dispute within ~ Business Days from the dispute
notification date. If the dispute is mot valid, the Requesting
Operator must pay overdns infercst on the disputed amount
commencing from the original nvoice dus date.

Mon-settloment of Dispuote

The Patties must use their reasonable efforts to promptly resolve amy
dispute notified under this section. If the Parties are unable to resolve
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106

10.7

any dispute in relation to the accoun ting process which affecis the
amount 1 dispute within = calendar days after notification of the
dispute, each Purty shall refer the dispute to ifs senjor management for
resolution by any means it deems suitable which nay nclude referrin 3
the matter to a certified chartered aceountand to act as an expert or taking
logal action.

Resolution

{a)  Following the dispute investigation, the Reguesting Operator
musl pay the amount resolved under clause 10 of this Schedule to
be payable by it (“resolution amount™) nnd overdue interest on the
reschriion amount to be calenlated from the original invoice date
to tho actval payment date. _

(b)  Any resolution amount (facluding principal and interest) must be
settled within - Business Days of the disputc resolution date,

If the Providing Operator does not receive the ontstanding principal and
interest within  Business Days from the dispute resolution day, it roay
include overdoe interest in respect of these amounts in the next invoice
issued to the Requesting Operator.

———— i ——— gy e e e oL ettt A o,
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Attachment A

DRAFT SECTIONS TO BE INCLUDED IN THE 0&M MANUAL FOR
BLOCKWIRING AGREEMENT

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

A typical B-Wire connector is capable of jointing any 2 insulated copper wires
of any combination between and in diameter, withowt stripping
off the insulation.

2. Provisioning of Blockwiring
2.1.  Previsioping 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 nm a jumper connecting the
Blockwiring circuit and the comesponding termination point at
BIP or at termination peint of & tie cable conmecting to a BIP

2.1.2. BIP provided by the Providing Operator and solely used by the
Requesting Operator

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

€  the Providing Operator to connect the Blockwiring cireuit to the
corresponding termination point at BIP or at termination point
of a g cable connecting to a BIP

2.1.3. BI? provided by the Providing Operator hat not solely used by
the Requesting Operator
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2.2,

23

® The Providing Operator to identify the BIP termin ation point when
confirming Order

® The Requesting Operator to comnect the cable pairs from its
network to the terwination point at BIP

Provisioning at sub-local box

If the horizontal section is provided by the Requesting Operator snd

2)

b)

the Reguesting Operatoi has sub-focal box:

&

&

the sub local box should 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 dentification, and the
Requesting Operator to connect the jumper wires to the
Requesting Operator sub-local box

the Requesting Operator has no sub-local bax:

@

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

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

the Requesting Operator is recommended o provide suitable
protection (o the horizontal section, including the B-wire
commector,

Termination Socket

® In case the Horizontal Blockwiring is provided by the Providing

Operatos, the provision shall also inclnde its standard Termination
Socket if it has been provisioned and 15 in-situ.

The Requesting Operator miay apply a branded removable adhest Ve
sticker 1o the Termination Socket or replace the Termination socket
with the Requesting Operator's own socket. However, the
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Regquesting Dperator has to reinstate the Terminaiion Socket 1o the
condition when the Horizontal Blockwining section was provisioned
on the Available Dale as scon as the velevant Confract is terminated
unless otherwise agreed by the Providing Opermtor.

@& If the Requesting Operator decides 1o replace the Termination
Socket with the Requesting Operafor’s own socket, the Regnesting
QOperator has to inform the Providing Operator.

3. Provisioning of Blockwiring Interface Point

If the BIP is provided by the Requesting Operator, the BIP must be as close as
practically possible to the Froviding Operator’s MDF in the building MDY room.
The Requesting Operator can either:

a connect ¢able(s) from its equipment to the BIP termination points
given by the Providing Operator when the Requesting Operator
places Order for the Blockwiring; or

b.  pre-wire cables from its equipment to the BIP termination points
allocated to the Requesting Operalor giving the Providing
Operator 5 Business Days prior notice. The Requesting Operator
has to inform the Providing Operstor the termination point for
each Rlockwiring circuit when placing Orders to the Providing
Operator.

4, Identification of BI? and Blockwiring Civenits
41  Identiflcation of BIP
The BIP provider, either the Providing Operator or the Requesting
Operator, shall provide proper visual identification to the BIP. The

parties shall agree lo the following narning identification.

<10 be aprecd, .8 wyv-kh iF it is provided by >

4.2 Identification of Blockwiring Cireuit

L R
= Tobe a2 aenir
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5.3

Maintenance Procedures

Maintenance of BIP

The party providing the BIP is responsibie for its maintengnee.
Fault Reporting Procedures

Both the Requesting Operator and the Providing Operator shal) operate
fault reporting point fo deal with faults or service probloms relating to
Blockwiring. The Requesting Operator shall receive and handle all fanilt
reports from its Customer and shell perform the necessary fanlt
localization. If £aults are found residing in the Providing Operator’s
Blockwiring section, the Requesting Operator shali nolify the Providing
Operator via the nominated fault reporting point, ghvitg the following
dctails.

circuit identity

address information

[zult symptoms

time of ocowrence

suspected faulty section

any other information which the Requesting Operator considered
useful to the Providing Operator for rectifying the fmite

> & S P > B

The Providing Operator and the Requesting Opezator shall exchange a
unigue fault reference number for each fanlt reported and that number
shall be used at all times when referring to that particular fanlt cage,

Fault Handling

During the fault investigation pericd by the Providing Operator, the
Providing Opezator may need to disconnect the Blockwiring cirouits at
the BIP or at the sub local box. The Providing Operator may also require
assistance from the Reguesting Operator in festing the falty circuits.

There may alse be cases where the Providing Opersior’s staff shall have
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5.4

lo enter the customer prernises to perform the fault Investigation or
restoration and 1f this is the case, the Providing Operator shall notify the
Requesting Operator 1o arranpe a joint visit.

Upon clearing the fault, the Providing Operator shall provide the
Requesting Operator the fanli restoration Yime and action taken o restore
the fault. The faylt docket is then closed. The Providing Operator shall
work towards the agreed target restoration time specified in Schedule 2
of the Blockwiring Agresment.

Replacement of Blockwiring

If the Requesting Operator notifies the Providing Operator of a fault in
the Blockwiring leased 1o the Requesling Operator and the Providing
Operator confinns that replacement of the Blockwiring is required, the
Providing Operator shall inform the Requesting Operator before
replacing that Blockwiring.

Whenever a replacement of a ceble is required and some Blockwiring
circuits of that cable have been leased to the Requesting Operator, the
Providng Operator shall give Business Days prior notice to the
Requesting Operator for such replacement together with an estimation of
time required for the replacement,

6. Suspension and Resumption of Blockwiving Services

6.1

Suspension of Blockwiring Services
If the Requesting Operator is in breach of clause 11.1 of the Agreement,
the Providing Operator may suspend service of a Blockwining 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 Suspension

The parties shall commence negatiations in good faitly within  Business
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Day after the Requesting Operator has recoived the SusSponsion notice
under clause 11.2 of the Agresment. The parties ghall mvestipate (he
reasons of the breach of clause 11.1 of the Agreement by the Requestimg
Operator and shall co-operate to resolve the matter in a mutnally
acceptable manner. If the Parties reach an agreement before the
suspension date, the breach is regarded as remedied and the Providing
Operator shall not suspend the Blockwiting scrvice,

6.3  Resumption of Serviee after Suspension

The vaiding Operator shall resume the 'Bléckwin‘ng service to the
Requesting Operator if the Requesting Operator provides condirmation to
the Providing Operator that thc'rcasons for suspension had been removed
within a period of Business Days after the suspension,

Procedures for Disconnection / Reconnection of Termination Socket

The first termination point at customer premises for a typical Horzonial
Blockwiring circuit provided by the Providing Operator is » standard
master-line modular socket. The circuit may be frther extended within the
same premises and re-terminated to 3 number of secondary-line sockets for
paraliel line operation,

If the Requesting Operator has replaced the Providing Operator’s sockets, the
Requesting Operator has to reinstate the Termination Sockets to the condition
when the Horizontal Blockwiring was provisioned on the Available Late as soon
as the relevant Contract is terminated unless ofherwise agreed by the Providing
Operalor.  The following diagram shows the wiring of the master line and
secondary fine modnlar sockets.

e et et e e iy
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Blue r _Blue
Red Red
o B-Wire i 1
ﬁ 2 < 2
3 — 3
|y AWirs /&“ . pany
;’“ L — 5
5 &
© White Whits
Green Green
Master Line Sucket Sccondacy Line Socket Secondary Ling Socket

Notes:

1. The capacitor will be cormocted in series with the Tinging detestion circuit of the islephone.

2. The secondary line socket is identical to (be mayler Line socket oxoupt without electionio components.
3. Terminals 2 & 5 are comected to the exchange line

8. Safety

Each party shall notify the other party of any Blocksviring that is unsafe for the
person working in the vicinity of that Blockwinng.
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