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BLOCKWIRING AGREEMENT

This AGREEMTINT is made on

BETWEEN
AND
RECITAL
A.  The Parties have agreed the terms and conditions on which shall provision
and permit to use its Blockwiring in the building of
B. This Agreement sets out the terms and conditions on which shall provision
transmission capacity over its Blockwiring to the in the building of
OPERATIVE PROVISIONS

1. DEFINITIONS AND INTERPRETATION

1.1 The following terms used in this Agreement shall have the following meaning,
unless a conirary Intention is specified:

“A oreement” means thesc terms and condifions and the aftached Schedules ag
amended from time to ime in accordance with clause 19.9.

«Applicable Law” means any law, rule ot regulation of Hong Kong ox any
couniry {or political sub-division thereof) which is applicable to either Party, the
use of Dlockwiring or the provision of service by any Party fo a Subscriber,
chligations under any felecommunicaticns o sther licenoce heid by any Party oy
any person to whom a Parly provides services, &ny lawful determination,
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decision or dircetion of the TA or 2 Government Agency in Hong Kong or any
country (or political subdivision thereof) which is applicable to 2 Pazty or the
use of the Blockwiring; and any applicable international conventjon oy
agrecment.

“Associate Company” in relation to « Party means:

(8 a “subsidiary” of that Party, a “holdimg company” of that Party and z
“subsidiary of the seme “holding company” as those terms are defined in
the Corapanies Ordinance (Cap 32) of Hong Kong: and

(b)  eny comporate Pparteership in which one or more companics referred to in
paragraph (a) tégethe:r hold a controlling intercst,

“Avzilable Date” means the day when the Providing Operator informs the
Requesting Operator that Jeased transpeission capacity over the Blockwiring
specified in an accepted Order is available to the Requesting Operator and that
that Blockwiring can be operated in accordance with the specificatious set out in
Schedule 2,

“BIP” means 2 physical interfacing device and associated cabling for
connecting with, the fermination point of the Providing Operaior’s main
distribution frame specifications of which are set out in Schedule 1, or such
other device which may be agreed betwetn the Parties from time ta time, which
is Installed ss close as practically possible to the Providing Operator’s main
distribution frame (usually located on the ground floor or in the basement of the
relevant Blockwiring Building) for connecting the Requesting Operator’s
Network to the Blockwiring to be provisioned in accordance with thig
Agreement.

“BIP Application means a written application by the Requestin g Operator to
the Providing Operator in accordance with Schedule 1 in refation 1o the
provisioning of a BIP,

“BIP Charge” means the charge payable under this Agreement in accordance
with clause 9.1 and Schedule 3, )

“BIP Specifications” means the specifications for a BIP as set ont in Schedule
1.

e e,
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“Blockwiting” medbs any wire copper blockwiring circmt owned or
eligible to be Teased by the Providing Operator in place within a Blockwiring
Building which may cousist of either Vertical Blockwiring or 2 combiation of
Vertical Blockwiring and Horizontal Blockwiting.

“Blockwiring Bailding” means apy tuilding, builging estste of mult-lower
building complex in which theze is Blockwiring md i respect of which the
Parfies have made arangements for the provision of a BIP i accordance with
thix Biockwiring Agrecment

“Plockwiriog Charges” means fhe charges payable under this Agrecient in
accordance with clause 9 and Schedule 3.

“Blockwiring One-off Charges” means fhat part of the Blockwinng Charges
which is paysbie one-off on the Available Dale of the Blockwiring, as staled in
clause 2 of Schedule 3.

“Bipciwiring Recurrent Charge” means that part of the Blockwiring Charges
wiich is recrrrent in naiure and paysble each month during the tenms of that
Contract, as stated in clause 3 of Schedule 3. '

“Dasiness Day™ mesns a duy other thap 8 Ssturday or Sunday or & pubhc
hotiday in Hong Kong.

“gontract” means each individua! agreement for the provisioning of leased
transmission capacity over Blockwiring which is established i sccordance with
clause 3.1,

“Force Majenre” means anyfhing outside reasoriable control of the Party
affooted inchuding (insofar as it §s outside the reasounble controt of thal Party)
acts of God, industrial disputes of any kind, war declared or undeclared,
blockade, disturbance, Hghting, fire, earfhquake, storm, fiood, explosion or
meteas, governmentai restraint, expropriation or prohibition, any action or evert
thai infringes property rights, inabilily or delay in granting or oblzining
acvemmental approvals, congents, permits, licences of suthorities inchiding but
not limiled to, Bum Government Agencies, or fermination ot writhdrawal of such
ppprovals, CORSCHLS, PUTITLS b Heenses not canesd by the faulvy of the affected

Party.
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TG?/’ Y
“EPNS Licencr” mems the Fixed - ations Netwak v
Heonce granted to cach Paty pursusnt to ihe Telecommusications Ordinance.

“Governmen(” means the Government of Hong Kong,

“Government Apency” means 4Ny poverEnent OF Jovermnent department, 8
Boverumental, semi-governmental or judicial person or a person (whether
anonomous of ot} cherged with the administration of ary Applicable Law
(inctuding but not limited fo the Telecommmications Anthority),

“Hong Kong” means the Hong Kong Specinl Admimistrative Region of the
Pevple’s Republic of China,

“Horizontal Blockwiring” means that secion of 2 wite copper
blockwiring circsit i place within s Blockwiring Bujlding connecting a Local
Box and a Teamination Socket or 4 terminating fame.

“Local Box™ mesns the apparatus Jocated on a floor of a Blockwiring Building
which the Providing Operstor n3es to termyingte the Vertica! Blockwiting o thst
ficor.

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

“Minimam Contract Period™ means the minimam pezind of cuch Confract as
specified in clanse 3.2 commencing on the applicable Availuble Date, for whtich
the Raquesting Operator shall pay monthly roeumens charges to the Providing
Opetator in accordance with this Agreement.

“Network™ of & Party means the fixed felecommunications network of that
Party operated, established and maintzined by that Party in sccordance with itg
ITNS Licence,

“O&M Manual” messs the operations and muintenamcs manmal, 4 draft of
which is set out in Atiachment A, 25 updated fom time o tme in aceordanse
with this Agreement and the procedures set out i the O&M Manual. For the
avoidance of doubt, the said Attaclment A zod the O&M Mangal shail bopartof
this Apreemcont,

AT A . o . e .o e e

[— P it s et

Commercial in Confidence : Page 4 of 63



Blockwiring Agreoment Between — and

“(eder” mesns & writion order from the Roquesting Operator o the Providing
Operator which contains mfbrmation specificd in clase 2, Part B of Schedule 2
for the provision of lessed wauemisdion capaufy over Blockwinng mn
aecordsnce with this Agrecment.

"Party" means I , and "Parties" means both of them.

“Providing Operator” means the Parly which provisious leased trapsmission
copacity over Blockwiring to the Reypesting Operator b scomdance with this
Agreewent. (" ")

“Requesting Operator” meens the Pacty which requests tie Providiog
Operator to provision Jeased wansmission capacily over Blockwiring in
gocordence with thie Agreement, (" "y

“otandard Provisivping Pedod” means the standard targes provisioning
period that is specified fo clsase 6.1, Pat € of Schiedule 7 for the provisioniag of
tensed tramsmission capacity over Blockwiring after an Order hs been accepted
Yy the Providing Opexeior.

wGubscriver™ means the petson 1o whom a Purty supplies lscommunication
services over Blockwdang \

“Fax™ megns any present of fawe fax, levy, irapost, deduction, charge, duty,
compulsory losn or witkholding tax (together with eny rebved fmterest, pensty,
fige and expensc in connecting with any of them) levied or imposed by any
Cmm%ﬁw.mm&mim@éonwmﬁ income.

S Telecommunications Aathority” or *TA” hns the meaning given 1 the term
“Anthonity” i the Tolecommmumieations Ordimence.

“Talecommrunications Ordinnnee” raeans the Telecomanusications Qrdinanee
{Cap 106), as the same uizy be amendad o replaced fom time fo time.

aTermination Secket” means the stwdard socket pre-orovistoned (hefore the
Order) by the Providing Oparatorat 2 Subscribur s premises for tenainating the
Providing Operstor’s Horizontal Blockwiring in order o provide service 1o that
Subscriber's preTnises.

e aruear ey Bt Aok e b e g AT aiaen e skl St e I e e o g B b Aot
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1.2

2.1

2.2

“Vertica! Blockwiring” means that section of 2 wire copper blokwirng
circuit in place within a Bioclowinng Building connecting the BIP of the
termination pomt of a fic-cable connecting to fae BIP and 3 Local Box, ang
where only Vertical Blockwiring is being provisioned, Viical Bihwiring
inchudes any jutmper or 2 conuestor referred 1o in clause 9.2, Part D of Schedule
2.

The Parties shiali use their respective reasonablc endeavors fo finalise the draft
O&M Manual within  months of the date of of this Aprasment.

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

{8) i sccordance with clsuse 4.1, Part B of Schedule 2 or
()  ifthe Blockwiring required to fulfili the Order is not availsble onthe dste
of veceipt of the Order,

For the purposs of clauss 2.3(b) of this Agreeruent and clause 3.1 of Schedule 2
aud subject fo clanses 2.6, 2.7 and 2.8 of fhis Agreoment, Blockwiring shall be
regarded s being availublo if'all the conditions set out jn following paragraphs
are satisfied:

{a)  fhere is svitable Vortical Blockwiring in place in the Blockwiring
Building proposod in the Order which comples with fhe relevant
specifications set out Jo Scheduls 2

)  m the case of an Owder for Verlical Blotkwiring combined with
Horizootal Blockwiring, therc is Horizontal Blockwiring apd a
Termination Socket in place or the Requesting Operator provides its own
horizantal blockwiring or the Panties agree the terms and condjtions on
which the Providing Operator shall insta?l that herizontal biockwiring;
and

(£}  the Blockwiring iz nof on the date of receipt of the Ordz;:

(i} subject to clanses 24 and 2.5 below, being used by zny nicrson

it T T e i B b g 1 S 5 At g
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(including the Providing Opeator); or

(i) reasonably required to be used by the Providing Operator during the
period of  months after the proposed Available Date on the basis
of the Providing Operator’s cumrent business plan at the date of
receipt of the applicable Order; or

(iii) the subject of an order received by the Providing Operstor from a
third party (including another telecommursication service provider)
on or before the date of receipt of the Order by the Providing
Operator; or

{iv) the subject of a bona fide order placed with the Providing Operator
on or before the date af recsipt of the Order by a person (other than a
telecommunication sorvice provider) who wishes fo use the
Blockwiring or a service provided by the Providing Operator using
the Blockwiring {other than Blockwiring referred to in clause 2.4
below); or

(v} subject to any of the circumstances described in clause 3.4 of this
Agreement which, if the Blockwiring were provisioned, the
Providing Operator would be emitled to tenminate the Contract
under that clause.

24 I the Providing Operator is previding telecommumication scrvices to a
Subscriber over any Blockwiring and that Subscriber wishes to terminate all
services provided over that Blockwiring and become a Subscriber of the
Requesting Operator and that Blockwiring is suilable for re-use and of 4 kind
referred (o in cleuses 2.3(a) aud 2.3(b) and cluuses 2.6 and 2.7 of this Agreement,
then that Blockwiring is availeble for the purpose of clause 2.2(b) of this
Agreerpent if:

(8)  the Providing Operator’s standard disconnection notice bas boen signed
by a doly authorised representative of that Subscriber;

{(b)  the original of the signed disconnection notice referred to in paragraph ()
has been provided to the Providing Operator’s customer front office apd
a copy of thal signed disconnection notice fogether with the applicable
Qrder has bean provided to the Providing Operator in accordance with
clanse 17 of this Agreement;

(g}  the Providing Operator has received a written confirmation issucd by the
Requesting Operator confinming that that Subseriber wishes to apply for
any telecommunication service from the Requesting Operator; and

Comunercial in Confidence Page 7 of 63



Blockwiring Agreement Between” “and -

2.5

2.6

2.7

2.8

3.1

Lay
to

{d}  the disconnection nofice has not been revoked or cancelled {in whole or
m part) by that Subscriber hefore the rolevan Blockwiring ig
provisioned,

It the Requesting Operator orders Blockwiring that on the daie of receint of the
Order is used by any third party (including a telecorpmunication service
provider) to serve a person who wishes to become a Subseriber, the Requesting
Opetator, must agree further arangements with that ofber party 2nd the
Providing Opeyator.

Acceptance of an Order shall be conditional on suitsble arrangements being
made for the provision of BIP for the refevant building in accordamcs with olause
5 below.

The Providing Operator’s obligation to provision jeased transmission capscity
over either Vertical Blockwiring or Vertical Blockwiring combined with
Horizontal Blockwiring is limited to existing copper wirtng on the date of
receipt of the Order and a Termination Socket which comply with the relevant
specifications set cutl in Schedule 2. The Providing Operator is under no
obligation to install sy new blockwiring or sockets &g & result of this

Agreement, '

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

CONTRACT

If the Providing Operator informs the Requesting Operator that its Order has
heen accepted under Schedule 2, a Contr_ac-t shall be deemed fo have been
established between the Providing Operator and the Requesting Operator in
respect of the specified Blockwirng, Clauses 3 to 19 (inclusive) of this
Agreement arc deemed to be incorporated in cach Contract as its terms and
conditions,

The Mnimum Contract Period for each Contract s~ months subject to the
right of a Party to terminate in accordance with thiz clause 3 and clanse 10
below.
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3.3

34

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

Without prejudice to clause 10, the Providing Operator may tenninaie a

Bygiving months notice to the Requesting Operator if:

Contract:
@
#
(1}
)

a notice of demolifion of the Blockwiring Building has been issued
(except that if the Providing Operator is given less than  months
notice of demolitfon of 2 Blockwiring Building froms the owner of
that building, the Providing Operafor must notify the Reguesting
Operator 88 soon as practicable afler recciving notice fiom the
owner of the Blockwiring Building of its demolition); or

the Providing Opexator or third party conducts a technology
upgrade 1o the subject Blockwiring, but direct replacement of an
oasting wire by a standard wopper wire shall not be 2 ground
for which the Providing Operator may tenminate a Contract under
this clause. I the event of such a technology upgrade, the Parties
may negotiate in good faith for appropriate terms and conditions in
relation to the provisioning of leased transmission capacity over the
snbject Blockwiring.

(1i1) the Providing Operator assigns ownership or right of leasing of the

subject Blockwiring. In the event of 2 proposed assignment of
ownership or transfer the right of leasing by the Providing Operator
of the relevent Blockwiring to an Associate Company, the Providing
Opetalor shall endeavour fo procure the assiguee fo continue
provisioning leased framsmission capacity over that affected
Blockwiring until expiration of the tomn of the Minimum Contract
Peyiod; or

by giving lo the Reguesting Operator as much prior notice as is
reasonably practicable, if the Providing Operator no longer retains

ownership or the right of leasing or the use of the subject Blockwiring by

force of the Applicable Law or lawin] exercise of a right (but not

including an assignment roferred to in sub-paragraph (a)(iii) above); or
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e

by giving  days notice to the Roquesting Operator, if the Subscriber to
which the Requesting Operstor provides telecommunication services
over a Biockwiring has applied to the Providing Operator to become 2
Subscriber of the Providing Oporator for services provided by the
Providing Operator and:

(i) the Requesting Operator’s standsrd disconneetion notice has been
duly signed by a duly suthorised representative of that Subsgoriber;

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

(ii) the Requesting Operator has received a written confirmation issued
by the Providing Operstor confinming that the Subscriber wishes to
apply for any telecommmorication service from the Providing
Operator; and

{iv) the disconnection notice referved to in paragraph (i) has not been
revoked of caucelled (in whole o in parf) by that Subscriber before
the Providing Operator gives notice of termination to the

Requesting Operator.

3.5 The Providing Operator may give notice to the Requesting Operator at any time
doring the term ofa@n&aﬁif&e?wﬁd&gﬂp%mqm 0 use the
Blockwiring the subjéct of that Contract, and if as at the date of that notice or
aftor the date of receipt of that notice:

(®

(b)

the Requesting Operator or one of its Associate Companies owns or hag
acoess to blockwiring or other transmission capacity in that buildin g that
is reasonably substitatable for the Blockwiring mnd iz not being used to
supply a telecommunication service t0 a Subscriber in the Blockwiring
Building; or

the Requesting Operator has 2 right to be provided with reasonably
comparaive rights of use from a third person in respect of blockwiring or
ciher transmission capecity thet is reasonably substifutable for that
Blockwiring aud has not been law fally refused: or

the Subscriber of the Requesting Operaior in that Blockwiring Building
has {erminated all tslecommuunication services provided over that

R T
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4.1

4.2

4.3

4.4

Blackwi::iﬂg by the Requesting Operator; or

(dy  (he Requesting Operator does not have s Subscriber in that Blockwiring
Building for telecommunication scrvices provided over that
Blockwiring,

then that blockwiring shall no longer be available for use by the Requesting
Operator under 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 paragraphs {2) to (d) and disconneot that Bloclkwiring from its
Network a5 soot as is reasonably possible. If there is any bona fide dispute in
relation to whether paragraph. (), (b), (©) or {d} of this clause epplies or in
relation to the relevent technical implementation, tho Parties shall resolve that
dispute in sccordance with the dispute resobution procedures in clause 16.

PROVISIONING

Wheze Blockwiting is available under this Agreement, the normal target
lead-time for meking leased transmission capacity over thar Blockwiring
available to the Requesting Opexator is the Standard Provisioning Peried in
accordance with Schedule 2.

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

The Requesting Operator acknowledges thet the Providing Operator gives no
warranties or represenfations in relation to the Blockwiring other than
warranting that the Blockwiring shall comply with the speciﬁéaﬁons set out in
Schedule 2 so long as and to the extent it is not being applied to a use which is
outside those specifications.

Nothing fn this Agreement is to be constued a8 vesting in the Requesting
Operator any right of use in respect of any Blockwiring the grant or enjoyment
of which would contravene the Applicable Law, or breach any licence, permit or
approval issucd by any Goverunent Agency, ot infringe any right of or breach
any arrangement with a third person {inclnding the building owner or 2 third
party with property interest).
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5,

5.1

3.3

54

ARRANGEMENTS FOR BIp

The Requesting Opcrator may, from time to time, send a RIp Application to the
Froviding Operator for the provision of 2 BIP i accordance with ejthey clauge
3.1{8) or clauses 5.1(b) of Schedule 1.

The Requesting Operator shall provide the BIB, save for ang except where the
cireumstances set out in clagse 5.3 below prevail, and the Requesting Operator:

{8 must ensurc that the BIP ig installed as close as practica] to the Providing
Operator’s main distribution frame and is responsiblc for (and for a]]
costs incurred in) providing any additional trunking and ofher cabling
facilities required in relation 1o the installation of the BIP;

(t)  shall be vesponsible for maintaining the BIP angd 1o provide additiong]
capacity to the BIP if its order for leased transmission capacity over
Blockwiring excezds the prevailing capacity of the BIP; and

(c)  shall be responsible for the provisioning and Maintaining tie cables
conmecting the BIP with the termination point of Providing Operator’s
main distribution frame,

The Requesting Operator may clect o request that the BIP be provisioned by the
Providing Operator i accordance with clause 5.1(b} of Schedule | where it ig
Impractical for the Requesting Operator to provision the BIP itsell. In such a
case, the Requesting Operator must pay the BIP Charpe and the Providing
Operator shall provision the BIP ig accordance with thig Agreement. The
Providing Operator shall maintain the BIP in accordmce with this Agreement
and the O & M Manual for the terma of this Agreement,

Each Party must ensure that cach BIP provisioned by it complies with the RIP
Specifications. The Providing Operator may vary the BIP Specifications in
accordance with Schedule 1 and notify the Requesting Operator i writing,
Each BIP provisioned after the variation date must comply with the new
specifications, but each RIp that bas already been installed shall not be affecied
by the variation.

Further details in relation to each BIP provisioned by the Requesting Operator
mcluding identification, site location and physical arrangements shall be
resolved by the Providing Operator and the Reqguesting Operator acting in good
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5.6

6.1

6.2

7.1

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

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

(a)  the Requesting Operator shail be responsible for providing facilities for
its equipment, distribution frame, external cables, tie cables, and
jurnpering 1o cormsct 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 clanse 6 applies where leased trensmission capacity is provisioned by the
Providing Operator over Vertical Blockwiring only.

The Vertical Blockwiring shall be texminated on each {oor at the corresponding
Local Box or int such manner as may be described mmn the O&M Mamual. The
Providing Operator is responsible for maintaining the Vertical Blockwiring up to
and inclosive of the Local Box for the torm of the Contract.

The Requesting Qperatot is responsible for providing 2 separate local sub-box,
tie-cables and other facilitics nevessary for connecting its local sub-box and
horizontal wiring to the Local Box. If the Requesting Operator specifies in the
Order that it shall not be providing a local sub-box, then a B-wire comnector
shall be installed by the Providing Operator in accordance with the O&M
Manuaj,

TERMINATION SOCKET

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

(n)  the Providing Operator is responsible for maintaining the Blockwiring up
1o and including the Termination Socket for the term of the Contract but
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 responsible for relocating the Terminabon
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7.2

8.1

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

unless otherwise agrecd by the Providing Operator at the thne of teomination of
2 Contract, the Reques ling Operator must reinstate the Termdnation Socket o the
condition it was provisioned on the Available Date as soon a5 the relevant
Contract is tertninated or at least days before the termination of the relevant
Contract the Requesting Operator may request in writing that the Providing
Operator reinstates the Termination Socket at a chargeio be agreed between the
Parties and patd to the Providing Operator by the Requesting Operator.

If the Requesting Operator intends to replace any Termination Socket, it must
comply with the procedures set out in the O&M Manual and must reinstate the
Termination Socket to the condifion it was provisioned on the Available Date 25
soon as the relevant Contract is lerminated unless otherwise agreed by the
Providing Operator at the time of such termination.

FAULT REPORTING, MAINTENANCE AND RELOCATION

The Requesting Operator acknowledges that the Providing Operator is under no
obligation t0 receive fault reports from Subscribers or other persons or to
conduct any fault detection and rectification ERoept as expressly required by this
Agreement to maintain Blockwiring in aceordance with the specifications get
out:in Schedule 2 and the O&M Manna] following notification of a faujt by the
Requesting Operator and, accordingly, the Requesting Operator moust:

(@  receive any fault reports in respect of Rlo ckwiring made by the
Subszctiber or any other person;

(b)  ascertain that the fault reported by the Subseriber is not the result of any
equipment or facility other thag the Blockwiring;

{c}  having properly determined that the fault appears to have ocenrred in the
Blockwiring, provide the Providing Operator with a fanlt report
describing the fanjt symptoms; and

(d)  otherwise comply with fault notific ation procedures that the Parties may
agree from time to time,

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

8.4

8.5

efforts 1o repair and restore service of the faulty Blockwiring within the target
restoration period specified in and subject to the terms of Schedule 2.

The Providing Opcrator may choose to replace any Blockwiring under 2
Contract, either for operational or other reasons. The Providing Operator must
use ifs reasonable endeavors to minimise any service infexruption to Subscribers
af the Requesting Operator because of such replacement and must;

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

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

except where such notice is not practical due o emergency.

1f the Requesting Operator notifies the Providing Operator of a number of faults
n 2 Blockwiring over a reasonsbly short period of time but that Blockwiring
still operates in accordance with the spe&iﬁcaﬁens et 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 altematives in response fo 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
prescence of the Providing Operator’s authorised representative. While
performing maintenance work, the Requesting Operator must not interfere with
the wiring circuits and other facilities of the Providing Operator, except;

{a)  the demarcation point at the BIP;

(b}  the demarcation point at Requesting Operator” sub local box;

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

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

8.7

9.1

The Requesting Operator gt

(8 useits rcasonable efforts 1o provide the Providing Operator with safe and
reasonable access to the relevant Subscriber’s premiges s may be
reasonably required to enable the Providing Qperator io perform its
obligations under this Agresment;

(b)  obtain the permission of any third person required to give effect to
paragraph. (a}; and

(¢)  not avthorise or allow any person other than a person reasenably
identified as an authorised representative of the Providing Onerator 1o
maintain, modify, repair or interfere with the Blockwiring, the Logal Box
and the Providing Operator’s RIP. '

The Requesting Operator ackuowledges and agrees that where the Providing
Operator’s obligations under this Agreement are contingent on it obtaining
access and safe and reasonable sccess to z Subseriber’s premiscs then the
Providing Opcrator is relieved of its obligations tnder this Agreement fo the
extent that the Requesting Operator is unabie to ensnre access by the Providing
Operator under the eonditions described in clause 8.6(a) above,

CHARGES AND PAYMENT

The Requesting Operator must pay the Blockwiring Chaxges specified in
Schedule 3 as follows:

(3)  the BIP Charge is payable upon completion of the installation of s BIP
provided by the Providing Operator under clause 5.3 above, and if the
Providing Operator has already installed a BIP in the relevant building
the BIP Charge shall be payable when the Requesting Opezator places the
first Order inrespect of that building;

(b)  the Blockwiring One-off Chatges are payable on the actual Available
Dats of the specified Blockwiring;

(¢)  theBlockwiring Recurrent Charge is payable each month in advance, and
the first payment of such charge in respect of a Blockwiring shall be
caleulated from the actual Available Date for the Blockwiring: and

(d}  any other charges specified in Schedules 1, 2 ang 3 are payable in
accordance with Schedule 3.
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5.2

93

94

9.5

10,

10.1

10.2

Save for where the relevant Confract has been terminated by the Providing
Operator under clause 3.4, 3.5 or 10.5, the Requosting Operator must pay the
Blockwiring Recurrent Charge for the full term of the Minimium Contract Period
in respect of each Contract irrespective of whether it actually utilises that
Blockwiring during that period, unless:

{a)  theProviding Operator is able immediately tv provision that Blockwiring
to another telecommunication service provider on substantially similar
-terms and conditions as the applicable Contract for the balance of the
Minimum Contract Period; or
{(b)  the Providing Operator requires the Blockwiring immediately to yrovide
telecommunications services for the balance of the Minimum Contract
Period.

The Parties must comply with the billing and seftlement procedurcs set out in
Schedule 3.

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

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

TERM REVIEW AND TERMINATION

This agreer /nt commences on signing and shall continve uptil terminated in
accordance with this clanse 10.

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

the date of this Agreement.

Either Party may termainate this Agreement at any time with immediate effect by
giving the other Party notice in writing ifs

{a) the other Party breaches a material provision of this Agrsement (other
than payment of Blackwiring Charges) and that breach is not remedied
within  days after receiving written notice ko do so;
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10.4

10.5

(b}

©

(@)

()

6

a Faroe Majeure event which substantially and adversely affects fhe
ability of the other Party to perform its obligations under this A greement
contitmes for a period of at least. days;

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

a receiver, receiver and manager, official manager or like official is
appointed over the whole or 2 substantia} part of the other Party’s
undertaking and property and the appointment remains 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 undertaking and property; or

the Telecommunications Authority revokes the other Party’s FTNS
Licenee,

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

(a)

®)

the other Pariy breaches a material provision of that Contract {ather than
payment of Blockwiring Charges) and that breach is not remedied within
45 days afier receiving written nofice to do 80;

the Requestiog Operator breaches azy paymemt provision of that
Contract and that breach is not remedied within . . days after Teceiving
notice io do so in which case payment of the relevant sum and any
overdue interest shall remedy the breach;

Either Party shall be entitled fo terminate any Confract at any time with
mmmediate cffect by piving appropriate notice fo the other Party

{a)

(®)
©

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

an event deseribed in clause 10.3 (¢}, {d), (&) or (f) occurs,

if arrangements have been made between the Providing Operator, the
Requesting Operator and a third party telecommunication service
provider for the release of the relevant Blockwiring for use by that third
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party to serve a Subscriber who wishes to become the customer of that
third party.

10.6 X a nolice of termination of this Agreement {(as opposed to an individual

10.7

1.8

10.9

Contract) is issued in accordance with this clause 10, the Providing Operator is
not obliged to accept any new Orders from the Requesting Operator nor is the
Providing Operator obliged to fulfill any existing Orders from the Requesting
Operator which have not been accepted pursuant to the provisions of Schedule
2

A potice of terminafion of this Agrcement shall be deerned to be a notice of
termaination of each Contract if the tenminating event in respect of this
Agreement also copsiifutes a terminating event for that Contract.  Thig
Agreement shall continue fo apply to any Contract existing at the time of
tenmination of the Agreement until termination of that Contract in accardance
with this Agreement. Without prejudice to any other rights of the Troviding
Operator {o terminate each Contract in accordance with this Agreement, on
giving natice to terminate this Agreement, the Providing Operator may give
notice to terminate a Contract with offect on the date which is the carlier oft

(@) thoexpiration of the Minimum Contract Period; or
(b}  the termination date of this Agreement.

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

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

(b)  otherwise relatc to or may arise at any fiuture time from any breach or
non-observance of obligations under this Agreement or that Contract
which arose before the date of {ermination of this Agreement or (hat
Contract.

On termination of any Contract, the Rogquesting Operator must immediately pay
to the Providing Operator all Blockwiring Charges (whether or not due) which
have accrued up to the date of termination and unpaid under that Confract.
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i,

11.1

11.2

11.3

11.4

12

121

USE OF BLOCKWIRING

The Requesting Operator rmst not uge any Blockwiring provisioned to it under
this Agreement or allow any other person to use that Blockwiring in such a way
that may;

(8)  cause interference to the supply oftelccommumications serviges supplied
by the Providing Operator or any third parly to the relevant Blockwiting
Building; or

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

{¢)  cause aperational inconvenience to users of other wiring in the relevant
Blockwiring Building,

If the Requesting Operator fajls to remedy a breach of clanse {L1(@) or (&)
within  Business Days of receiving written notice of such breach from the
Providing Operator, the Providing Operator ay suspend service of that
Blockwiring. The Providing Operator may ferminate the Contract for that
Blockwiring if the Requesting Operator does not within 5 forther  Business
Days rectify the breach to the reasonable satisfaction of the Providing Operator.

If the Requesting Operator fails to remedy 2 breach of clayse 11.1(b)
immediately on receiving orel or written notice of suck breach from the
Providing Operator, the Providing Operator may suspend the use of that
Blockwiring, The Providing Operator may terminate the Contract for that
Blockwiring if the Requesting Operator does not within 5 business Duys rectify
the breach to the reasonable satisfaction of the Providing Operator,

The Providing Operator ruay not install 2 device to limit use of any Blockwiring
provisioned to the Requesting Opcrator under this Agreement tnless the
Requesting Operator fails to remedy a breach of clruse 11 1(a) or () within
Business Days of recelving written notice of such breach from the Providing
Operator.

 PROPERTY INTEREST

The Providing Operator retains all right or title in the BIP (if it is provided by the
Providing Operator), the Blockwizing, the Local Box, and the Termination
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13.

13.1

13.2

13.3

14.

14.1

15.

15.1

Socket and nothing in this Agreement or any Contract is to be constmed ay
vesting such right or ttle in the Requesting Operator.

FORCE MAJEURE

If 3 Parly is unable to perform an obligation under a Confract or this Agreement
(other than an obligation fo pay Blockwiring Charges) by reason of a Force
Majeure, that obligation is suspended to the extent that it is affected by, during
the continnance of, the Force Majeure, if that Party:

(8  gives the other Party prompt notice of the Force Mujenre 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 possible diligence to remove that Force Majeure as quickly as
possible.

If the Forcc Majeure continucs for a period of  days after a notice given under
this clause, without prejudice to each Party’s rights under clanse 10.3(b), the
Parties must meel to discuss i good faith a mmtually satisfactory resolution to
the problem.

The requirement that 4 Force Majeure be removed with all possible diligence
does not require the settlement of strikes, lockouts or other labour disputes or
claims or demands by any government on terms conbary to the wishes of the
Party affected. ‘

. CONFIDENTIALITY

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

LIMITATION OF LIABILITY AND INDEMNITY

Each Party acknowledges that this clause:

(@)  provides for certain exclusions and limitations by each Party of Hability
to the other Party for the other Party's Losses;
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152

(b}  does mot exclude or Fmit the application of any provision of the
Applicable Law whexe to do so would:

() contravene that law; or
(1) cause any part of this clanse to be void; and

(¢} does not exclude or limita Party’s right to sesk or obtain any remedy that
may be available at law or in equity when damages are pot an adequate
Temedy, inchuding bui not Timited to an injunction or specific
perfonvance.

Notwithstanding clausc 15.4 and 15.5 or any other provision of thig Agreement,
sach Party excludes all liability to the other Party {whother under contract, tort,
stafute or stherwise) for any:

{8}  consequential or indirest Loss {including loss of revenne or profits) of
the other Party;
(b)  liability of the other Party to any third party for any:

(1) consequential or indirect Loss (including Joss of revenne or profits)
of that thixd party (other than copsequential or indirect Loss of a
* hatural person for personal injury or death under a claim by a
natural person referred to in clauge 15.4(a) and 15.5(a); and
(31) direct Loss of that third party ofher than direct Loss of g type
referred to in clanse 15.4; and

(t)  lisbility of the other Patty to any Goﬁ?imm Agency under or in
relation to the other Party’s F}’Ng i6ence (including under any
performance bond relating to that Party’s B&% Licence),

L

suffered or incurred by the other Party during or after the term of this Agreement
arising under or in any way out of or jn connection with this Agreement or any
Conlruct, the performance of this A greement or any Contract or the termipation,
of this Agreement or any Contract,

Other than Loss of a type refemred to in clause 15 -4, the liability of one Parly to
the oiber in contract, tort or otherwise (including any Hability for negligence)
arising by reason of or in connection with this Agreement and all Contracts is
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154

15.5

limited to for auy one incident or series of events arising from a
single incident or common csuse and in no case shall a Party be liable for
aggregate amount of in excess of for all liability arising by reagon of
or in connection with this Agreement and all Conlracts,

Subject to clause 15.2, nothing in this Agreement or any Contract in any way
excludes or restricts a Party’s (“Indemnifying Party”) liability to the other Party
(“Innocent Party”) for:

{z)  Losses of the Innocent Party for any claim against the Innocent Party by
any natoral person for any injury to or death oft
() any of the Indemnifying Party’s personnel;

(ii) any of tho Innocent Parly’s personnel; and

(ili) any other porson, .

caused by negligence of the Indemnifying Party ot its cmployees, agents
or contractors arising out of or in connection with this Agreement or any
Contract;

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

{¢)  direct Losses arising from an intentional breach of this A greement or any
Confract by the Indemmnifying Party or iis employees, agenis or
coutractors or any frand.

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

(&)  Losses of the Innocent Party for any claim against the Ionocent Party in
relation to any injury to or death off
()  any of the Indemmifying Party’s personnel;
(i)  eny of the Innocent Party’s personnel; and
(iif) any other person,
caused by nepligence of the Indexnnifying Party or its employees, agents
of contractors arising out of or in connection with this Agreement or any
Confract;
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15.6

157

(b}

©)

direct Losses arising from damage to or loss of any squipment, facility or
other tangible property of the Innocent Party or uny other person cansed
by the negligence of the Indemmifying Party or its smployees, agents or
contractors arising out of or in connection with this Agreement or any
Contract; and ‘

direct Losses mising from an intentional breach of this Agreement or any
Contract by the Indemnifving Party or its employees, agents or
contractors or any frand.

Bach Party:

()

)

excludes all conditions, warrauties and representations implied by law or

- slatule except any implied condition, warranty or representation the

exclusion of which would coniravene the Applicable Law or cause this
clause to be void (“Statitory Condition™); and

limits its [iability for the breach of & Statutory Condition to the maximum
extent permitted by law,

The Requesting Operator must ensure that each agreement with a Subsoriber
(“Subscriber Contract™ includes a provision that is designed, in so far as the

Requesting Operator is Jegally able to;

(@

(b}

cxclode and himit the ligbility of the Providing Operator to no lesser
cxtcnt than the Subscriber Contract excludes and limits Requesting
Opcrator’s Kability to that Requesting Operator Subscriber for Ioss
suffered or incurred by the Requesting Operator Subscriber during or
after the term of this Agreement arising under or in any way out of or in
comnection 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

at a minimurn is designed (in so for as the Requesting Operaor is legaily
abie) to:

() exclude the Providing Operator’s Lubility o the Requesting
Operator Subscriber for all consequential and indirect Loss of the
Requesting Operator Subscriber (including loss of Tevenue or
profits); and

(4} limits the Providing Operator’s liability to the Requesting Operator
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15.8

159

15.10

15.11

15.12

Subscriber for all Loss to a maximum amount of for any
one incident and for a sexies of incidents arising outof s
COMTINOn CAUST,

provided that:

(c)  nothing in this clause requires the Requesting Operator to include any
provision in {he Subscriber Confract that shall cause such exclusions and
limitations of liability to be void at law; and

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

By virtue of and subject {o this clause, the Requesting Operator confers on the
Providing Operator the benefit of the provision in the Subscriber Contract
referred to in clause 15.7. The Requesting Operator must act as the Providing
Operator’s trustee and agent for the sole purpose of conferring the benefit of
such & provision on the Providing Operator as beneficiary and hold the benefit of
that provision which is conferred on the Providing Operator as a trustee for the
Providing Operator. The Requesting Oporator shall not have any right to act on
behalf of the Providing Operator as agent, {rusiee or otherwise except as
expressly set out in this clause,

The Requesting Operator indenmifies the Providing Opcrator for any Loss
suffered or meurred by the Providing Operator as a result of a breach of clause
15.7 by the Requesting Operator.

The limitations of liability under this clause:

()  do not apply to any Hability to pay Blockwiring Charges under this
Agreemcnt or any Contract; and

(b)  are to be applied such that a Party’s limitations of lizbility under this
Agreement or any Contract are not exceeded a5 a resalt of any separate
Lability for fhe same event under any ofher agreement between the
Parties.

This clause 15 survives terrmnation of this Agreement or any Contract,

‘The exclusions and Hrmitations of liability under fhis ¢lause apply in aggregate

for all Contracts and not as separate limitations or exclusions of Hability voder
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separate Contracts,
16. DISPUYE RESOLUTION
Working group

16.1  AParty may give written notice to the other setting out any dispute that Party has
in relation to the subject matter of this Agreement whether or not this Agreement
specifically calls for a dispute to be referred for resolution under this clause 16,
On receipt of that notice each Party shall appoint represetatives to a working
groop. The Parties shall cnsure that their representatives use their best efforts 1o
resolve the dispute.

Technical Matters

16.2  Notwithstanding clause 16.1, the Parties shall refer disputes of a technical nature
to a technical working committee established under the O & M Manual, The
Partics shall procure that its representatives on the technical working committee
use their best offorts to resolve the dispute in the manner set out in the O & M

Sexnior Management

163 If the working group or the technical working committes is not able to resofve
the dispute within - days of that dispute being referred to it, the Pariies shall
refer lo dispute ta the senior management of both Parties for reschition who
shall seek to resolve the dispute within a forther  days.

Settlement offers

16.4  EBach Party acknowledges that any offer made by a representative of the other
Party in an aticropt to settle a dispute is made on a withont prejudice basis unless
specifically indicated otherwise in writing.

Without Prejudice

1653 After complying with the procedure set out in this clause 16 a Party may
approach the TA or exercise any legal right that may be available to it and this
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clause 16 is without prejudice to the right of a Party to seek the intervention of
the TA or 2 coutt.

17. NOTICES

17.1 A notice, consent, request, order, application or any other communication
(“commmunication”) under this Agreement must be in writing and must be left at
the address of the addresses, or sent by prepaid post (aivmail if posted to or from
a place ontside Hong Kong) to the address of the addressee or sent by facsimile
to the facsimile nomber of the addressee specificd below or any other address or
facsimile pumber the addressee requests,

17.2 A written comnmunication is deemed to be received:

{(a)  iFbyhand delivery, when it is delivered;

(b il a letter, three days afler posting (scven, if posted fo or from a place
outside Hong Kong); and

(c)  ifafacsimile, at tho time of ispatch if the sender receives a trausmission
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17.3

17.4

i8.

I8.1

18.2

18.3

184

18.5

report which confirms that the faczimile was sent m its entirety to the
facsimile number of the recipient.

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

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

fhe immediately following Business Day.

REGULATORY REVIEW AND MATERIAL LEGISLATIVE CHANGE

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

Parties must negotiate in good faith such amendments to this Agreement that are
Tecessary or appropriate to ensure consistency belween this Agrecment and the
Applicable Law.

This Agreement (and all matters the subject of it} is conditional on all necessary
governmental consents and approvals (including, 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 obtained in terms reasonahly
satisfactory to both Parties as to form and content.

H any of the terms and conditions of this Agresment is subject to review by the
TA and is nof upheld in its entirety, the Parties shall negotiate in good faith 1o
agree on a similac arangement taking into consideration the outcome of the TA’s
TEview.

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

If the Pariies are mufually unable to agree 2 solution within  menths of
commencing negofiations under this clause 18, either Party may terminate this
Agreement by giving  months advanced written notice to the other Party,

Comumerrial in Confidenice Pape28 of 63



Blockwiring Apreement Between and '

18.6 AWy .-al Legislative Change ocours if}

18.7

18.8

19,

{&) e Telecommunication Ordinance is amonded or deleted or a new
~ordition or mie is imposed; ot 7 L

{b)  acondition of 2 Party’s S Licence is amended or dcleted or a new
condition or rule is imposed; or

(¢}  alawful direction is made by the TA,

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

If 2 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 Orﬁimr.e,}ﬂ‘fs Licenco
or lawful dircction. L

Any present or future legisiation which operates on aright, power or remedy of a
person in connection with this Agreement is excluded excepi to the extent that:

(a)  its exclusion is prohibited or rendercd imeffective by law; or
(b) this Agreement specifically or by necessary implication provides to the
contrary.

GENERAL

Acknowledgement

18.1

The Parties acknowledge that the existence of this Agreement or the inclusion of
any specific right or obligation in this Agrecment is entirely without prejudice to
whether the grant of' that right or the acceptance of that obligation falls within or
ouiside the terms of section 364 of the Otrdinance or any obligation under its

NS Licence.
v

Cumnlative Rights

19.2 The rights, powers and temedies of a Party under thiz Agreement and any
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Contract are cumnulative wit): -2 rights, powers or remedies provided by law
independently of the Agreeme::! -1 2 Contract.

Exercise of Rights and Good Faith

19.3  AParty may cxcreisea right, power or remedy atits discretion, and separately ox
concurcnily with another right, power or remedy. Asingle or partial exercise of
aright, power or remedy by a Party does not prevent a further exercise of that or
of any other right, power or remedy. '

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

Waiver and Variation

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

19.6 Failure or delay of any Party at any time to take action against the other Party ag
provided in this Agreement or any Contract shall not affect such first-mentionerd
Party’s right to require full performance 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 nor 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 consent conditionally or
unconditionally in its discretion unless this Agreement states otherwise,

Further Asyarances
19.8  Each Party must, at its own expense, do sverything reasonably necessary to give

full effect 1o this Agreement and any Contract. Bach Party must bear its own
costs in negotiating, preparing and signing of this Agrecment.

wos
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Arnendments

19.9 This Agreement may not be amended except by written instrument executed by
the Parties provided that the Parties acknowledge that this Agreement may be
amended at any time and from time to time in whole or in part in accordance
with a determination lawfully made by the TA umder Section 36A of the
Telecommumnications Qrdinance.

Entire Agrecment

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

Relationship of the Parties

1911 &) The rclationship between the Parties under this Agreement or any
Contract is one of independent contractors only. Unless otherwise
provided, nothing in this Agreement or any Contract is 1o be construed as
creating an agency, partnership, association, frust or joint venture
between the Partjes.

{b) Neither Party nor any of its employees, agents, representalives or
contractors is to be deemed to be an employee, agent, confractor or
representative of the other Party.

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

Severability

19.12 If any provision of this Agreement or any Contract is construed to be illegal or
invalid, it shall not affect the legality, validity and enforceability of the other
provisions of this Agreement or that Contract. The illegal or mvalid provisions
shall be treated as being deleted from this Agreement or thai Confract and no
ionger incorporated, but all other provisions of this Agreement and that Contract
shall contirme to be binding on the Parfies.
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Tares

19.13 The Requesting Operator must pay all Taxes pagable on this Agreepent and any
Contract, any sales, value added, consunption or similax Tax payable in relation
to any goods and/or services provided under this Agreernent o any contract and
any Taxes payable in relation to this Agreement and the transactions evidenced
by this Agreement that are introduced after the date of this Agreement {other
than any income Tax payable by the Providing Operator) except to the extent
that such Tax is already reflected in a Charge variation pursuant to Schedule 3.

No Assignment

19.14 Neither Party may ascic.. any or all its rights, powers or remedies under thig
Agreemer! v any Cuntract without the prior written consent of the other Paiy,
except that the Providing Operator may subject to the terms of this Agreement
astigu ownership or transfer the leasing right of any Blockwiring without the
prior written consent of the Requesting Operator and either Party may assign
any of all its rights, powers or remedics under this Agreement or any Contract to
any of their Associated Companies capable of fulfilling the obligations under
this Agrcement and the relevant Contract without prior written consent of the
other Party.

Governing Law and Jurisdiction
15.15 This Agrocment is governed by the laws of Hong Kong,

18.16 Bach party imevacably and unconditionally submits to the exclusive
jurisdiction of the courts of Hong Kong.

Counderparts

19.17 This Agreement may be executed in a number of courtterparts. All counterparts
together shall be taken to constitute one msirimnent.
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Execoled as an Agreernent,

Signed )

as anthorised represeniative for )
3
)
)
X
J
)
)
)

Signed o

As suthorised representative for
3
)
)
)
)
)
)

Commercial in Canfidence

1]
&

L

(93]

o

i
Y



SCHEDULE 1

PROVISIONENG AND MAINTENANCE OF BIP

Terms defined in the Blockwining Agreement apply in this Schedule.

Part A — Specifications

1.

1.1

BIP specifications

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

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

Connector Type . using Insulation Displaccment Contacts (IDC)
technique

Type of Contact : Normally closed with disconnection facility
{disconnection module)

Copper Wire Dimeasions 0.7 1.4 mm (including insulation) per slot to
accommodate two 0.4 — 0.65 mm copper
CoTES per slot
orene 0.7 - 0.9 mm copper core per slot

insulation Resistance C 2 Sx 10 MO

Dielectric Strength 22000V s

The Providing Operator may from lime to time inform the Requesting Operator
by written notice of any change to the specifications set out in clause 1.1 of this
Schedule, and BIP that are installcd alter 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 cireuit in the casc of Blockwiring Buildings for residential use or

pairs of Blockwiring circuit in the case of Blockwmring Buildings for

commercial use to the Requesting Operator. The Providing Operator shall be
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responsible for increasing the capacily of the BIP to provision any Blockwiring
in excess of  pairs which the Requesiing Operator orders in accordance with
Schedulc 2.

-Each time when the Providing Operator provisions Blockwiring fequcsted inan

Otder, it shall connect a pair of jumper wires from the BIF or the termination
point of 2 tie cable comnecting to the BIP, o the Providing Opcrator’s MDF,

PaxtB — Application Procedures

5.

5.1

52

53

BIP Application

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

() the Requesting Operator is providing its own BIF, in which case the BIP
Agpplication must be in accordance with clause 5.2 of this Schedule and
must state whether it is for pew installation or expansion of mstalled
capacity; or

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

Bach BIP Application under clanse 5.1(2) of this Schedule must contain the
following information:

()  mname of building;

(b}  location and diagram of the BIP;

()  proposcd date on which the BIP is to be ready for the Requesting
Operator to pre-wire its own tie cable to the BIP; and

(d)  contact person of the Requesting Operator; and

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

Fach BIP Application under clause 5.1(b) of this Schedule must contam the
following mformation: '
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6.1

6.2

6.3

7.1

(@)  specified in clagse 5.2 (@), 5.2 (¢) and 5.2 (d) of thig Schedule; and
(b)  desired quantity of circuit pairs to be terminated {o RIP

Responsc to Application

Within  Business Days of the receipt of a BIP Application, the Providing
Operator shall inform the Requesting Operator whether that BIP Application is
accepted. The Providing Operator may 1gject:

(1)  a BIP Application under clause 5 .1() of this Schedule, if the proposed
location of the BIP to be provided by the Requesting Operator is not
suifable or is curently being used for another putpose, or the BIP
Application does not contain information required by the Agreement
and/or this Schedule; or '

{(6)  aBIP Application under clause 53.1{b) of this Schedule, ifit is impractical

' for the Providing Operator to acgept the application dus to constraints in
respect of the Providing Operator’s in sitn main distribution frame
located in the MDF room of that building,

H the BIP Application for the Requesting Opez:ator to provide jts own BIP is not
accepted because of the proposed Iocation of the BIF, the Providing Operator
shall propose zu alternative location and the Parties shall negotiate in good faith
for an alternative location for the BIP,

If the Providing Operator accepls 8 RIP Application for the Providing Operator
to provide the BIP, the Providing Uperator 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 Requesting
Opexator in advance, the location of the BIP and the (argeted date when the BIP
shall be available for the Requesting Operator to Tun its own tie cable,

Provisioning Lead Time of BIP

Where the BIF is provided by the Providing Operator, it shall use ifs reasonsable
endeavours to provision the RIP within Business Days from the dare it
informs the Requesting Operntor that the BIP Application is accepted,
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7.2 The Parties acknowledge that the above provisioning lcad Hime does not apply ifs

7.3

8.1

8.2

8.3

9.1

a)  the Providing Operator receives 2 large number of requests to provision
BIP within a short time frame, in which case the Requesting Operator
shall be treated in a non-discdminatlory mammer;

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

{¢) the Blockwiring Building is on an outlying island, a restricted area or a
hill top; or

(@) Customer’s premises are not readily accessible,

If the BIP canunot be provided within the standard provisioning lead time, the
Providing Operator shall inform fite Reguesting Operator as soon as practical
when the Providing Operator becomes aware of it and ghall propose sn
alternative available date.

BIP Expansion

If the BIP is provided by the Requesting Operator, the Requesting Operator is
responsible for any necessary expansion of the capacity of the installed BIP. In
the event that the Reguesting Operator replaces an imstalled BIP or add an
addifional RIP and the Jocation of the replaced or additional BIP is differont
frorn the location of the existing BIP, the Roquesting Operator has to make 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 the usage rate of the installed BIP. When the Requesting Operator
reasonably forcsees that the sperc BIP capacily carmot 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 expand the
capacity of that BIR.

BIP Replacement

This Schedunle does not cover the situation of replacing a BIP which has already
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been installed and provisioned by the Providin & Operabor other than for normal

wear-and-tear of the BIP. The Parties shall negotiate in good fuith in relation 1o

such replacement,
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SCHEDULE 2
SPECIFICATIONS, ORDERING, PROVISION AND

MAINTENANCE OF BLOCKWIRING

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

Part A — Specifications

1. Blockwiring

The specifications for the Blockwiring are:

(2)

(b)

©
(@
(=
B
(£)

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

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

Signal Attenuation: nominal 1,7 dB per km at 1600Hz

Typical Loop Resistance: 300€): 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

Part B — Ordering Procedurcs for Blockwiring

2. QOrder

2.1  From lme to time, the Requesting Operator may apply in writing for the
provisioning of Blockwiring in a Blockwiring Building by the Providing
Operator. The request for a Blockwiring circuit shall constitute an ndividual
Order, but the Requesting Operator may include several Orders in (he same
Order Form if afl these Orders are in respect of the same customer, the same
preroises and the same Blockwinng 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

31

at least  business days before the proposed Available Date, However the
provision of Express Order service is subject o the resources availability of the
Providing Operator,

Each Order in respect of a Blackwiring circuit should include:

(@  thenameofihe Blockwiring Building;

(b)  whether Vertjcal Blockwiriug or Vertical Blockwiring combined with
Horizontal Blockwiring is required;

(¢)  the floor for which a Vertical Blockwiring is required, and the floor and
room/flat nomber if Horizontal Blockwiring is requited;

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

(8} if only Vcrtical Blockwiting is required, whether the Requesting
Opeator shall provide a sub-local box and 2 location diagram of the

. sub-local box (if any);
(  the terminating point af the BIP
® ifitis provided by the Requesting Operator; or
® if the BIP is provided by the Providing Operator and specific capacity
bas been allocated to the Requesting Operator in accordance with
Schedule 1;

(8 thelocation ofthe Requesting Operator’s sub local box if the Requesting
Opezatar only requires Vertical Blockwiring from the Providing Operator;
or if the Requesting Operator provides Horizontal Blockwiring without
sub Jocal box, the location of the cnd of the Requesting Operator’s
Horizonta] Blockwirimg;

(h) the proposed Available Dates; and

() contact person of the Requesting Operator.

Response to Order

The Providing Operator mast respond in writing within  Businesg Days of

recerving an Order Form of the date of receipt of any Order:

(@) {oacceptthat Order and, if the BYP is provided hy the Providing Operator
but no capacity has been allocated 1o the Requesting Operator in advance
under Schedule 1, the Providing Operator shall specify the terminating
pomt at the RIP for provisioning the Blockwiriag requested under that
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3.2

33

3.4

3.5

accepted Order; or

(b) to notify the Requesting Operator that the Providing Operator’s
acoeptance of the Order requires the resolution of & Review Bvent as set
out in clause 3.2 below in which case clanse 3.3 of this Schedule shall
apply; or

{c)  forgject that Order becanse the requested Blockwiring is not availsble as
set out in clanses 2,2(b) and 2.3 of the Agreement,

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 the required information;

(b}  the period botween the date of the Order is accepted and the proposed
Available Date is 1eds than the Standard Provisioning Period;

(¢}  ifretrofit work is neccssary to provision and/or Termination Socket;

(d)  awrangoments for BIP in the relevant Blockwiving Building have not been
made in accordance with the Agresment;

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

()  the Providng Operator has received requests for a large mumber of
Blockwiring to be provisioned within a short period of time;

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

If the Providing Oporator withholds acceptance of an Order due to a Review
Bvent, 1t shall notify the Requesting Operator as soon as practicable of the
general nature of the relevant Review Event and the further fime required to
comnplete that review {which nmst be the least time that is practicable for the
Providing Operator to complete that review using its reasonable efforts).

If natice of a Review Event is given under clause 3.2(c) , the Providing Operator
shall provide details of the work and costs involved to the Requesting Operator
for its consideration. If noticc of a Review Event is given under clause 3.2(¢),
the Providing Uperator shall propose an altemnative arrangernent for Requesting
Qperator to congider.

I notice of s Review Event is given under clanse 3.2(%), the Providing Operator
shall propose alternative Available Dates for the Requesting Operator to
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3.7

3.8

3.9

3.10

consider and the Providing Operator shall use itg reasonable ondeavours to
procure those altemative Available Dates are 45 vlose as possible to the
Available Date proposed by the Requesting Operator in the Order.

Upon receipt of proposal from the Providing Operator under clavges 34,3536
and/or 3.7 of this Schedule, the Requesting Operator shall inform the Providing
Operator in wriling whether the Providing Operator's proposal is acceptable
within  Business Days. ¥f the Praviding Operator does not receive writtey
confirmation or response from the Requesting Operator within this time period,
the Requesting Operator is deemed to have cancefled the relevant Order,

¥ the Providing Operator requires fizther information under clanse 3.2(a), the
Requesting Operator must provide the requested information within  Busipess
Days. If the Providing Operator does pot receive the requested information
within this time period, the Requesting Operator is deemed to have cancelied the
relevant Order.  After eceiving the requested nformation, the Providing
Operator shall inform the Requesting Operator within Business Days whether
the Order is accepted in accordance with clanse 3.1,

Acceptance of Order must be in writing and must specify the planned Available
Date for cach circnit (“Planmed Available Date™) which must not be earlier than

date of acceptance,

If the Requesting Operator requires Blockwiting to be provisioned earlier than
the date they would otherwise b provisicned imder this clause it shaj] notify the
Providing Operator that jt Tequests earlier provisioning of the Blockwiring in
which case:

(8) the Providing Operator shalt notify the Requesting Operator of any
overtime charges for provisioning the Blockwiring by that earljer date fo
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3.11

4,

4.1

5.

5.1

be calenlated according to the Providing Operator's prevailing man-hour
rates as described in Schedule 3; and

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

The Providing Operator shall endeavour to wrovision Blockwiring without
incurring overtime charge, but if this wili require comnitment 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 chargos for the Providing Operator to meet the requirements, Auny
charges for labow incurred by the Providing Operator under 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. Order
must be received by the Providing Operator and acceptance of Order must be
received by the Requesting Operator during normal working bours. Order or
acceptance of Order received after 5:00pm of 2 Business Day shall be regarded
as recelved on the immediately following Business Day by the receiving Party.

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

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

()  in the event that any of the Review Events appiy and the Parties are not
able to Tesolve that Review Bvent having negotiaied in good faith in an
cffort to do so,

Variation or Cancellation

¥ the Requosting Operator wishes to vary or cancel, in whole or in patt, an Orxder
which has been accopted by the Providing Operator, it must:

{a)  notify the Providing Operator of that variation or canccHation in wiiting;
and

(b) pay the Providing Operator the & pplicable variation or cancellation
charge sct out below:
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Variation / Cancellation Vixdation / Cancellation

% of Blockwiri One-off Cher es)
On the date of acceptance Nii

Between date of acceptance and  Buginesg
Days before the Planned Avajl able Date
Within  Business Days before the Planned
Available Dats

For the purpose of calculating the variation or cancellation charge, the amount of
Blockwiring One-ofF Charges that shall be inclnded arc the site-visit charge and
the installation charge specified in Schedulc 3 .

3.2 Order variation ig limited to variation of Planned Avzilable Date only. If the
: Requesting Operzator varies the Planned Avail-*te Date, the Partics shall
negotiate in good faith to dgree on a new Available Date, The Providing
Operator shall inform the Requesting Operator of any overdime work which is
necessary for the Providing Operator to 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 purpose, the over-time work shal] be charged at
the Providing Operator’s prevailing man-hour rates as described in Schedyle 3.

If the Parties canmot RBLEC On a2 new Available Date which i 10 Jater than

5.3  An Order for specified Blockwiring circuit is deemed tg be cancelled if the
Requesting Operator informs the Providing Operator that:

(8  the Requesting Operator cancels the Order for that circuit;

(b)  the Requesting Operator varies a matier specified in clause 2.2 (8) or (c)
of this Schedule; or

{(c)  the Requesting Operator requests variation of other matier, and that
vatiation shall require substantial change to the provi sioning work
already performed by the Providing Cperator, including arrangement or
Tocation of BIP or sub-local box (if any).

Part C - Standard Provisioning Period

6. Standard Provisioning Period
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6.1

6.2

6.3

6.4

The Providing Operstor shall use its reasanable efforts to provision the
Blockwiring requested in an Order within 2 period from the date of acceptance
of that Ordex of:

(2 Business Days in the case of Blockwiring in Blockwiring Buildings for
commercial 1se;

- maae -

The Providing Operator shall use its reasonable cndenvours fo provision
Biockwiring m accordance with the Agreement, but the Parties acknowledge
that the following faciors may affect the ability of the Providing Operslor to
meet the above provisioning targets, and if any of the circymstances arises the
Providing Operator shall provide the Requesting Operator with an estimate of
the provisioning period for that case:

(s)  asitovisit is required;

(o)  [line removal and line upgrade is roguired;

(c) provisioning of 2 large mmber of Blockwiring is requircd within a short
tirae frame, or the Providing Operator has received 8 large number of
requests from the Requesting Operator of other parties (in which case the
Requesting Operator shall be treated in a non-discriminatory manner);

(@ workby the Requesting Operator or Customer is required;

'(6) the Blockwiring Building is not readily accessible, or is Jocated in

outlying istend, restricted areas or hill tops;

(H  installation, expansion or replacement of BIP for the relevant
Blockwiring Building is not yet campleted; or

() relocationofthe Terminstion Socket.

¥ the event specified in clause 6.2 (c) of this Schedule, the Providing Operator
shall treat all the pariies in a non-discriminatory rosuner and negotiate with the

Requesting Operator in good faith for a plan to meel the Order.

If ot any time after acceplance of an Order:

{8) dmiﬁg s site visit to fulfill that Order, the Providing Operator discovers

that no suiible wiring is available; o1
(b) the Providing Operator hae eason to believe thai it shall not be
reasonebly practical in all relevant circumstances to provision the
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7.1

Blockwiring circuit by the Planned Availsble Date;

the Providing Operator shall inform the Requesting Operator immediatcly and
negotiate in good faith for an alternative solution or Available Date,

Notice of Available Date
When the Providing Operator completes the provisioning of requested

Blotkwiring, it shall issue a completion notice to inform the Requesting
Operator of the Available Date of thal Blo ckwiring.

Part B Maintenance

8.

8.1

8.2

Tarpet Restoration Time

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

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

(&)  the Subscriber’s premises are inaccessible or the need to coordinate an
appomtment where work on the Horjzontal Blockwiring and/or the
Termination Secket is required;

(b)  power failure at the relevant Rlociowirin g Building:

(¢}  sadditional time awaiting approval from the ~equesting  Operator,
management of the relevant Blockwiring Building, andfor the
Subscriber;

(d)  natural disagter;

()  major cable fault;

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

9.2

(2)
)

)

warnings of nurober 8 or above or any other severe weather condition
which may affect siaif safefy on carrymng out repair doties;

public transportation is not available;

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

replacement / removal of wiring is required.

Maintennnce Responsibilities

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

(@)
®)

©)
@
@

the BIP;

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

the sub-local box;

the hotizontal wiring; and

the customer termination socket that the Requesting Operator provides.

The Providing Operator shall be responsible for .the maintenance of those
facifities 1t provides in respect of 4 specified Blockwiring including:

()

(v)
()

(@

the Providing Operator’s BIP, ot altematively the jumpers for connecting
the Requesting Operator’s BIP to the Pro\;iding Operzator’s MDF if the
cable distance between the Requesting Operator’s BIP and the Providing
Operator’s MDF is  meters or less and the Providing Operator’s main
distribution fiame is Jocated in the same room;

the Vertical Blockwiting and the Local Box if only Vertical Blockwiring
is being provisioned by the Providing Operator;

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

the short run of jurmpers for connesting the Locsl Box and the Reguesting
Operator’s sub-local box, or altematively the B-wire connector and the
jumper for connecting the Local Box and B-wire connoctor, as may bs
applicable.
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2.3

8.4

10.

10.1

i6.2

10.3

Termination Socket shall be provided by Providing Operator except in the
Wstances referred (o in clause 5.2(d) of this Schedule.

While performing maintenance work, the chuesﬁng Operator myst not

+

interfere with the Winng circuits and other faciliies of the Providing Operator,

(@  the demarcation point at the BIp;
()  the demarcation point at Requesting Operator sub local box;
{©) theB-Wire comector cnd of the horizonta] blockwiring provideg by the

Requesting Operator; and

@  in the case of replacement of all of the Blockwiring in 2 building for
preventative maintenapce purposes— give at least ' mong prior notice to
the Requesting Operator; oy

(b)  in the case of other replacements — give the Requesting Operator nolice
where the Providing Operator would give its customers in similar
circurastances potice of such replacement, except where such notice is
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not practical due to eppergency.

Part E —- Relocation

11

111

11.3

114

11.5

11.6

Relocation of Subscriber

If 5 Subscriber to whom the Requesting Operator is providing sexvice over a

Blockwiring wishes to relotate to anotber premises within the same

Blockwiring Building, the Requesting Operator may place a relocation order

with the Providing Operator which mwust contain the following information:

()  the address of the original premises;

(t)  afl the relevani information required for an Order; and

(¢} confirmation that the user of scrvices provided over the Blockwining
before relocation and after relocation is (he same party.

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

apply to the orders for relocation under this clause.

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

Relocation described in this clause 11 shall be decmned as a termination of the
Confract in respect of the original Subscriber premises. If termination of the
subjoct Contract ovcurs within the Minimum Confract Period, the Reguesling
Operator shall not have to pay Blockwiting Recurrcnt Charges referred o in
Schedule 3 for the remaining Minimum Confract Period of that Contract if the
aser of telecornmunication services provided over the Blockwiring at the new
Subscriber premises is the same user as the original Subscribor premises.

The Blockwiring alter relocation shall be subject to & new Contract with a
Minimum Contract Period which commences on the Available Date when the
relocation is compleied.

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

CHARGES SCHEDULE

Terms defined in the Blockwiring Agreement apply in the Schedule.

Blockwiring Charees

L

BIP Charge

1.1

1.2

The BIP Charge is HK$5,112 with inifial capacity of 50 pairs of
Blockwiring circuxt in the case of Blockwiring Buildings for residential
use or 100 pairs of Blockwiring circuit in the case of Blockwiring
Buildings for commercial vsc, and is one-off charge paysble by the
Requesting Operator where the BIP is provisioned by the Providing
Operator.

Subsequent expansion of BIP shall be guoted on profect basis.

Blockwiring One-off Charges

21

2.2

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

(2)  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 Blockwidng
(if only Vertical Blockwiring is requested); and
(cy an installation charge of HKS$119.27 for each Vertical
. Blockwiring combined with Herizontal Blockwiring,

For Express Order, extra cost incurred by Providing Qperator to fislfill
the requirement of Express Order shall be quoted on project basis,

In respeet 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 elavse 2.1(a) of this Schedule is payahle for only the actual
visits made.

3. Blockwiring Recurrent Charge
3.1 HKS$8.19 per menth in respect of each Vertical Blockwiring; or

3.2 HKS$13.42 per month in respect of cach combined Vertical Blockwiring
and Horizontal Blockwiring,

4. Relocation Charee

HK$358.87 for each relocation as described in Schedule 2

Adjustments of Blockwiring Charges

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

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

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

B is 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 Datc;
D is the CPI (A) index for Hong Kong last published before the Base Date:

The Base Pate is and for each subsequent review after the fixst
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
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purposes of applying this clause, the CPI{A} for Hong Kong is to be replaced by
the nearest equivalont index published at that time. The avernge 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 wriilen notice is given to the Requesting
Onperator for the result of the anmial review.

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

Man-hour Rate

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

72 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 Agreemenl, each Parly’s prevailing
man-hour rates are as follows:

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

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

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

In respect of each oceasion of visit or work performed by the Praviding
Operator under paragraph (b), the Requesting Operator must pay [or a
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minimum of man-hours and any travelling expenses incurred {o attend
or perform work during the hours specified in that paragraph.

8. Billing

8.1  The Providing Operator shall issue and scnd invoices to the Requesting
Operator on & monthly basis in accordance with. the terms sct ont in this
Schedule. Fack invoice should include the following details:

(=)
(b)
(c)
(d)

(e}
®
&

invoics 1ssue date;

invoicc due date;

any brought forward amount of previous invoices;

amount payable for cach category of Charges and (where
applicable) a breakdown of the mmober of man-hours included in
the calcnlation in respect of the month covered by invoice;
interests on any overdue amounts;

{otal amount payable;

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

82  The following billing principles are applicable to this Schedule:

(@)

(b)

(c)

(d)

9,  Pavment

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 Charges that are recurrent)
payable in respect of any calendar month ghall be issued at the
beginning of the immediately following month;

the Providing Operator shall issue a cansolidated invoice for all
Charges payable in respect of 4 specified month and shall provide
a breakdown on 2 per exchange basis as soun as such altemative is
available within the Providing Operalor’s system; ant

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

9.1  All invoices musti be settled in Hong Kong dollars by company cheques
made payable to the Providing Operator or by electronic transfer to the
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10.

92

9.3

9.4

nominated batk account of the Providing Operator. Payment moust be
credited to the Providing Operator on or before the invoice dye datc,

Invoice amounts, other thayg overdue interests, are dye iy foll Jon the
nvoice due date specified in the invoice or, if none is specified, within
calendar days from the date of issue of the invoice or next working day if
1 s 2 holiday. Fach invoice issue datc should not be earlier than the
dispatch date of that inveice, Overdue interests are due immediately after
the invoice due date,

Ifan invoice is not paid by the | avoice due date, the Requesting Operator
must pay interest in respect of the overdue Amount. Overdue interest
shall be caleulated at the rate (the “Interest Rate™ which is equal to 2%
above the prime lending rate of The Hongkong and Shenghai Banking
Corporation Limited for Hong Kong dollar toans as current from time to
time, Interest shall accrae daily on ajl outstanding smounts (including
accrued overdue interest) from the due date until payment in fifl ig
received by the Providing Operator.  nterest shall continye to accrue
despite termination of the Agreement.

If the Requesting Operator pays an amount which 1s subsequently
resolved under clause 10 of this Schedule nof to have been due, the
Providing Operator shall eredit the Requesting Operator for that amount
plus interest caloulsied in accordance with clause 9.3 of this Schedule
from the date of actusl bayment to the date of the credit iy the next
invoice following that resohution,

Dispute Resolution {for Billine Disputes only)

10.1 I the Requesting Opcrator bona fide disputes the whole or part of an

mvoice, the Requesting Opcrator must pay that portion of the invoiced
amount which is not disputed. Overdue iuterost shall acerue in respect of
the non-disputed portion if it is not paid by the invoice due date, The
disputed portion is not payable by the Requesting Operator unti] the
dispute is rosolved (provided that the Requesting Operator complies with
the terms set out in this section) and provided the resolution of the disputc
determines thai the Requesting Operator shounld pay the disputed amount.
Without prejudice to the Agrecmen and for the avoidance of doubt, any
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10.2

10.3

10.4

10.5

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

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

{a) the invoice in dispute;

(b)  the amount in dispute;

{¢) teasons for dispute; and

{d) supporting documentation as appropriate.

Wotification of dispute must be delivered by hand or by post or by
facsimile and must reach the Providing Opesator within  calendar days
from the date of receipt of the invoice by the Requesting Operator, Any
dispute raised after  calendar ¢ 1ys from date of receipt of the invoice
by the Requesting Operator shall not be considered, and the fnvoice must
be setiled in i)l by the inveice due date.

Dispute Investigation

{(n) Tn respect of any dispute, the Partics shall investigate my
discrepancy that may have ocoutred i relation to the disputed
items,  Alternatively, fbe Parties shall arrange for joint

~ investipation whether there is gubstantial discrepancy between the
records maintained by the Parties. Such joint invéstigaﬁon is
expected o be completed within ~ Busincss Days from the
dispute notification date.

(b) A dispute is not valid if there is no ewer found in respect of the
invoice in dispute within  Business Days from the dispute
notification date. If the dispute is not valid, the Requesting
Qperator must pay overdue intercst on the disputed amount
commencing from the original invoice duc date.

Non-seitlement of Dispute

The Parties must use their reasonable efforts to promptly resolve any
dizpute notified tnder this section. If the Parties are unable fo resolve
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10.6

10'7

any dispute in relation to the sccounting process which affects the
amount in dispute within  calendar days after notification of the
dispute, each Party shall refer the dispute to its senior management for
resolution by any means it deems suitable which may include referring
the matter to a certified chartered accountant 1o act as an expert or taking
legal action,

Resolution

(8  Following (he dispute investigation, the Reguesting Operator
tnusl pay the amount resolved under clause 10 of this Schedule to
be payahle by it (“resofution amouunt”) and overdue interest on the
resolution amount to be caleulated from the original imvoice date
fo the actual payment date. ‘

{v)  Any resolution amount {including principa! and interest) must be
settled within’ Business Days of the dispute resojution date.

If the Providing Operator does not receive the outstanding principal and
iterest within 7 Business Days from the dispute resofution day, it may
include overdue interest in tespect of these amounts in the next invoice
issued to the Requesting Operator.

.

B ——
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Attachment A

DRAFT SECTIONS TO BE INCLUDED IN THE O&M MANUAL FOR
BLOCKWIRING AGREEMERT

Terms defined in the Blockwiring A greerent apply in this Q&M Manual.
1. Specifications of B-Wire Commnector

A typical B-Wire connector is capable of jointing any 2 insulated copper wires
of anty combination between.  mmoand s in diameter, without stripping
off the insulation.

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

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

& the Providing Operator to mb a jumper connecting the
Blockwiring circuit and the corresponding termination point at
BIP or at termination point of a tie cable comnecting 1o & BIP

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

& the Requesting Operator 10 jdentify the BIP termination point
when placing Order

@ the Providing Operator to connect the Blockwinng cirait io the
corvesponding termination point at BIP or at termination point
of a tie cable connecting to 2 BIY

2.1.3. BIP provided by the Providing Operator bt not solely used by
the Requesting Operator
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& The Providing Operator to identify the BIP termination point when
confirming Order

@ “The Requesting Operator to connect the cable pairs from its
network to the termination, point at RIP

2. Provisioning atsub-local box

If the horizontal section is provided by the Requesting Opeyator and

3)

b)

the Requesting Operator has sub-local 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 rug of jumper wires
from its Local Box, with snitable identification, and the
Requesting Operator to comnect the Jjumper wires to the
Requesting Operator sub-local box

the Requesting Operator has no sub-local box:

g

the Requesting Operator to exfend the horizontal Section,
with suitable identification, for joining to the Praviding
Operator’s Local Box

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

the Requesting Operator is recommended to provide suitabie
profection o the horizontal section, nchuding the B-wire
comector,

23  Termination Socket

&

In case the Horizontal Blockwiring is provided by the Providing
Qperator, the provision shall also include its standard Termination
Socket if it has been provisioned and is in-site.

The Requesting Operazbr may apply a branded removable adhesive
sticker 1o the Temination Socket or replace the Termination Socket
with the Requesiing Operator’s own socket. However, the
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Requesting Operator has to reinstate the Termination Socket o the
condition when the Horizontal Blockwiring section was provisioned
on the Availible Date as soon as the selevant Contract s terminated
uriless otherwise agreed by the Providing Operator

® If the Requosting Operator decides to replace the Termination
Socket with the Requesting Operator’s own socket, the Reguesting
Operator has to inform fhe Providing Operator.

3, Provisioning of Blockwiring Interface Point

Tf the BIP is provided by the Requesting Operator, the BIP must be 25 close as
practically possible to the Providing Operator’s MDF in the building MDF room,
The Requesting Operator can either:

8. cormect cabif-:.(s) from its equipment fo 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  Business Days priar notice. The Requesting Operator
has to inform the Providing Operator the termination point for
cach Blockwiring circuit when placing Orders to the Providing
Operator.

4,  Identfication of BIP and Blockwiring Cirenits
41  Identification of BIP
The BIP provider, either the Providing Operator or the Requesting
Operator, shall provide proper visual identification fo the BIP, The

parties shall agree to the following naming identification.

<to be agreed, vyvv-bh if it is provided by >

43  Identification of Blockwiring Circuit

<To be agreed>
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5.

Maintenance Procedures

5.1

3.2

33

Maintenance of BIP
The party providing the BIP is responsible for its Mmaintenance,
Fanit Reporting Procedures

Both the Requesting Operator and the Providing Operator shal) operafe o

fanit reporting point to deal with fanlts or service problems relaling to
Blockwiring, The Requesting Operator shall receive and handje g} fanlt

Blockwiring section, the Requesting Operator shai| nolify the Providing
Opcrator via the nominated fanlt reporting point, giving the following
dotails,

cirguit identity

address information

Lault symptoms

time of ocourrence

suspected faulty section

any other information which the Requesting Operator considered
usefut to the Providing Opsrator for rectifying the faults

* e e e o @

The Providing Opetator and the Requesting Operator shal sxchange a
umique Fault reference number for each fault reported and that pumber
shall be used at all times when referring to that partioylar fault cage,

Fault Handling

During the fault nvestigation period by the Providing Operator, the
Providing Operator may need to disconnect the Blockwiring circuits at
the BIP or at the sub local box, The Providing Operatar may also require
assistance from the Reguesting Operator in testing the faulty circuits,

There may also be cases where the Providing Operator’s staff shall have
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5.4

to enter the customer premises to perform the fanlt investigation or
restoration and if this is the case, the Providing Operator shall notify the
Requesting Operator to Arrange a joint visit.

Upen clearing the feult, the Providing Operator shall provide the
Requesting Operator the fanlt restoration time and action taken to restore
the fault. The fault docket is then closed. The Praviding Operator shall
work towards the agreed target restoration time specified in Schedule 2
of the Blockwiring Agreement.

Replacement of Blockwiring

Tf the Requesting Operator notifies the Providing Operator of 2 fault in
the Blockwiring leased to the Requesting 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 cable is required and some Blockwiring
circuits of that cable have been leased fo the Requesting Operator, fhe
Providing Operator shall give Business Days prior notice to the
Requesting Operator for such replasement togethex with an estimation of
time requized for the Teplacement. :

6. Suspension and Resumptivn of Blockwixing 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 Blockwiring in

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

The Providing Operator shall provide reasons for the suspension m the
sugpension notice.

Investigation before Suspension

The parties shall cormmence negotiations in good faith within Business
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Day after the Requesting Operator has roccived the suspensien notice
under clause 11.2 of the Agreement. The parties shall Investigate (he
reasons of the breach of clause 11.1 of the Agreement by the Requesting
Operator and shall co-operate to resolve the matter in & mutually
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 Blockwinng scrvice,

6.3  Resumption of Service after Suspension

The Providing Operator shall resume the Bldcku'iﬁng service to the
Requesting Operator if the Requesting Operator provides confirmation to
the Providing Operator that the reasons for suspension had been removed
within a period of Business Days after the suspension,

7. Procedures for Disconnection / Reconueetion of Termination Socket

The first tenmination point at eustomer premises for a typical Horizontal
Blockwiring circuit provided by the Providing Operator is a standard
master-line modular socket. The circnit may be fimther extended within the
smme premises and re-terminated to a number of secondary-line sockets for
parallel line operation, -

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

1. The capacitor will be comested in scres with the ringing detection cirouit of the lclephone.

2. The secondaty Yine socket is identical to the mastor line sotkot cxeupt without clectiondc coreponsmts.
3 Terminals 2 & 5 are connected to the exchange lioe

8. Safety

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