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Blockwiring Agrecment Between and

BLOCKWIRING AGREEMENT

This AGREEMTINT is mads on

BETWEEN

RECITAL

" A. The Parties have agreed the terms and conditions on which shall provision
and permit to use its Blockwiring in the building of

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

OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION

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

«4 oreement” means thesc terms and conditions and the attached Schedules as
amended from time to time in accordance with clause 19.9,

“Applicable Law™ means any law, mile or regulation of Hong Kong or any
country (or political sub-division thereof) which is applicable to either Party, the
uso of Rlockwiring or the provision of service by any Party to a Subscriber,
obligations under any telecormramications or ofher liconce held by any Party or
any person to whom 2 Party provides services; any lawful determination,
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Commuercial in Confidence I 3



Blockwiring A greement Between and

decision or dircetion of the TA or a Government Agency in Hong Kong or any
country {or political subdivision thereof) which is applicable t6 3 Party or the
use of the Blockwiring; end aiy applicable international convention oy
agresment.

“Associate Company” in relation to a Party means:

{a) = “subsidiary”_ of that Party, a “holding company” of that Party and g
“subsidiary of the same “holding company” as those terms are defined in
the Companies Ordinance {Cap 32) of Hong Kong: and -

(b)  eny corporate partnership in which one or more companies referred to in
paragraph (a) to gether hold & controlling intercst.

“Available Date” means the day when the Providing Operator inférms the
Requesting Operator that leased transwission capacity over the Blackwiring
specified in an accepted Order is available to the Requesting Operator and that
that Blockwiring can be aperated in accordance with the specifications set out in
Schedule 2,

“BIP” means a physical interfacing device and associated cabling for
comecting with fhe termination point of the Providing Operator’s main
distribution frame specifications of which are set out in Schedule 1, or such
other device which may be agreed between the Parties from time to time, which
is installed as close as practically possible to the Providing Operator’s main
distribution frame (usnally located on the ground floar 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 {hig
Agreement.

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

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

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

Commercial in Confidence - PaéeZnFﬁi
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“Blockwirlng” meuns any wire copper blockwiring cireuit owned or
eligible to be Trased by the Providing Operator in place within a Blockwiring
Building which may cousist of either Virtica! Blockwirmg, or 8 corbination of
Vertical Btockwizing and Ylorizontal Blockwiring.

“Blockwiring Building” means ay building, building cslaie o multi-tower
building complex in which there is Blockwiring aud in respect of which the
Parties have made arrangements for the provision of a BIF i avcordance with
this Blockwiring Agrecment,

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

“Blntlowiring One-off Charges” means that part of the Blockwiring Charges
which is payable one-off on the Available Date of the Blockwiring, as stafed in
clause 2 of Schednle 3,

«Rlockwiring Recurrent Chiarge' means thut part of the Blockwiring Charges
which is recarrent in nature and payable each month during the terms of that
Contract, as stated in clange 3 of Scheduie 3.

“RDusiness Day” means a day other than & Satarday or Sunday or a public
holiday in Hong Kong.

“Contract” means each individual agreement for the provisiening of leased
transmission capacity over Blockwiring which is established in accordance with
clause 3.5,

“Force Majenre” means anything outside reasonable contro] of the Party
affcered including (insofar as it is cutside the seasonable contro! of that Party)
acts of God, industiial disputes of any kind, war declared or wndoclared,
blockade, disturbance, lightning, fire, earthquake, storm, fiood, wxplosion or
metenr, governmental resiraint, expropriation of prohibition, any action or event
that infringes properly rigbis, inability or delay in granting or oblainimg
povertmental approvals, consents, permits., Fotness ot guthorities including but
not Hmited to, from Guvernnien® Ageacies, or termination or withdrawal of such
spprovals, CorsInts, promits of iccr.ces ot caused by the faudty of the affected
Par'ty.

[ N
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"FCL Licence" means the Fixed Carrier licence granted to each
Party pursuant to the Telecommunications Ordinance.

“Goverpment” means the Govetnment of Hong Kong,

“Government Agency” means ¥ny governmont or goveroment deparhnsg, a
governmental, semi governmental or judicial person or a person {whether
AOnomIs or not) charged with the administration of any Applicable 1.aw
(including but not limited to the Telecommunieations Authority).

“Hong Kong™ means the Hong Konp Special Administrative Region of the
People’s Republic of China.

“Horlzontal Blockwiring” means that scefion of 2 wire copper
blockwiring circuit ie place within & Blockwiring Ruilding comnecting a Local
Box and a Termination Socke! or » terminating frame,

“Locnl Box™ means the apparatus Jocated on 4 floor of a Blockwiring Building
which the Previding Operator pses 1o terminate the Vertica) Blockwiring on that
fleor.

“Loss” inchudes loss, cost, damaye, expense and charge.

“Minimum Contracl Period” means the minimmm period of cach Contract us
specified in clause 3.2 commencing on the applicable Available Date, for which
the Requesting Operator shall pay monthly reeurrent charges to the Providing
Operator in accordance with this Agreement,

*Network” of & Paty means the fixed telecommunications network of that
Party operated, established and maintained by that Party in sccordance with it
FINS Ticence, '

“O&M Mannal” means the operation: and mairtenance manugl, 3 dralt of
which §s st out in Attschment A, s updated from fime o time in arcordance
witly this Agrvement ant i precahures 21 ot in the O&M Masual, 1or fie
avoidance nf donb, the said Atuchment A aad the D&M Minual shell by paitof

g A g,
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SOpder means 4 whtten order fom the Reguresting Operater o the Providing
Uperator which containe information speified in clanse 2, Part B of Schedule 2
oy the provision of Jeesed matemisson cipaeity over Blockwiring in
accordance with this Agreement.

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

“Providing Operator’ imeans the Pusty which provisions leased transmission
capacity over Blookwiring to the Requusting Operstor in accerdance with this
Apresment, (" "

“Hoquesting Operator” means the Pasty which requests the Providing
Opezator to provision leased trausmission capueily over Hlockwiring in
sccopdance with this Agreement. (™ o

“giandard Provisioping Pedod” menns the standard target provisjoning
period that is specified i clase 6.1, Pant C of Schedule 2 for the provisioning of
leused tranginission capacity over Blockwixing after an Urder has been accepted
by the Providing Operator.

sSubscriber” means the petson to whora a Party supplies telocommnnication
services over Rlockwitmg

#Tug" means any present or future tax, fevy, irapost, deduction, charge, duty,
compulsory loau o1 witbholding tax (together with any reluted interest, penalty,
fine ind expensc in comnecting with my of {rem) levied or imposed by any
Covemment Agency, other then those imposed on gverall incomo.

“Teleeommitnications Anthority” or “TA® hog the meaning given to the term
“Authority” ih the Telecomupumicatings Ordinagce.

“Telecommumientions Ordinauee” means the Telecomanmications Ordinance
(Cap 106), a¢ the sume may te amendal or replrecd from time o fime,

“Torminstlon Socket” ey de candmd sk pee-ppevisiensd {hfore the
Uirdes) by 1 Providing Cperdon 2t - Sulis erber’s propise: for fomninating the

Travitig Dperatey's Dopizoptal Bleckwiring 1 order 1o provide weEyics 10 thit

. g r. %
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1.2

[

2.

S er e e - ey e e e o o Comeme me ee e o

“Vertieat Blockwiring” meang that section of g Wite coppes bockwirmg
cireuit in place within Biockwiring Building copnecling the BIP or the
wrmination point of a tiv-cable conncoling to the BIF, and a Local Bos, and
where only Vertical Blockwiring is being provisioned, Vertical Blockwiriny
includes sy junper or & connentor referred fo in clquse 9.2, Pari D) of Schedule

4

e

The Pagties shall use their respective reasonable endeavors fo finaliso the draR
Ok Manpal within . months of the date of execition of this Apreement,

ORDERING AND ACCKPTANCE PROCEDURES

e

“Jperator may place an Order,

From time to time, the Reques iy
The Providing Operator may reject an Order only:

{8)  innecordance with vlause 4.1, Part B of behedule % or
b} ifthe Blockwiring required to fulfill the Order is not availablc on the date
of receipt of the Order.

For the purpose of clause 2.2(b) of this Agreernent and clause 3.1 of Schedule 2
and subject to clanses 2.6, 2.7 and 2.8 of this Agreement, Blockwiring shall be
regarded as being availublo if all the conditions set ot in following paragraphs
are salisfied:

{a)  there is suitable Verical Blockwirlng in place in the Blockwiring
Building proposed in the Order which complies with the rolevant
specifications set out in Schedale 2

(b} in the case of an Order for VerGeal Blockwiring combined with
Horizontal Blockwirivg, thex is Horzontai Blockwiring and a
Termination Socket it place or the Regienting Operator feeevides its onvp
hotizomtal blockwiring or the Parties apree ihe terms and conditions op
which the Providing Onerator shail install tiat horizontal blockwining:
and

(2} the Blockwiriag is not on the date nf reccit of the COrdar
I3 mabicot ta clounen 204 an@ 05 helow, helng wied by A DL
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2.4

{including the Providing Operator); 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 corrent business plan at the date of
receipt of the applicable Order; ox

(i) the subject of an order zeceived by the Providing Operator from a
third party (including another telecommunication serviee 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 of receipt of the Order by a person (other than a
telecommunication sorvice provider) who wishes to use the
Blockwiring or 2 service provided by the Providing Operator using
the Blockwiring (other that Blockwiring referred to in clause 2.4
helow); or

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

If the Providing Operator is providing telecommumication scrvices to a
Subseriber 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 Blockwiting is suitable for re-use and of a kind
teferred {o in clauses 2.3(a) and 2.3(b) and clavses 2.6 and 2.7 of this Agrsemont,
then that Blockwiring is available for the purpose of clause 2.2(b) of this
Agreement ift

{a)  the Providing Operator’s standard disconnection notice has been signed
by a doly authorised representative of that Subscriber;

{b)  theoriginal of the signed disconnection notice referred to in paragraph (a)
has been provided to the Providing Operator’s customer front office and
a copy of that signed disconnection notice together with the applicable
Order bas been provided to the Providing Operator In accordance with
clause 17 of this Agreement;

(c)  the Providing Operafor has received a written confirmation issued by the
Requesiing Operator confirming that that Subseriher wishes to apply for
any telecomrmunication service from the Requesting Operator; and

Comnercial in Confidence Page 7 v
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2.5

2.6

2.7

1.8

31

Lad
b

{d)  the disconnection notice has not been rovoked or cancelled (in whole or
m part) by that Subscriber before the relevant Blockwiring is
provisioned.

If the Requesting Operator orders Blockwirin g that on the date of receipt of the
Order is used by amy third party (including a {elecommunication service
pravider) to serve a person who wishes to become a Subseriber, the Requesting
Operator, must agree further arrangements with that other parly and the
Providing Operator,

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

The Providing Operator’s obligation to provision leased iransmission capasity
over either Verical Blotkwiring or Vertical Blockwiring combined with
Horizontal Blockwiring is limited to existing copper wiring on the date of
veceipt of the Order and a Tenmimation Socket which comply with the relevant
specifications set out in Schedule 2. The Providing Operstor is under no
obligation to install uny new blockwiring or sockeis as a result of this
Agrcement.

Subject to clause 18 below, ihis Agreement applies to gl Blockwiring
pravisioned during the term of this Agreement,

CONTRACT

If the Providing Operator informs the Requesting Opexator that its Order has
been accepted under Schedule 2, u Contract shall be deemed to have been
established between the Providing Operalor and the Requesting Operator in
respect of the specified Rlockwiring, Clauses 3 to 19 {inclusive) of this
Agreement arc deemed to be incorporated in cach Contract as its terms and
conditions,

The Mininurm Contract Period for each Contract s wmonths subjeet o the
right of a Party to terrminate in accordance with iz clavge 3 md clanse 10
below,

Wr s e e b b — e ey R — JRPOSUU— it —
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33

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

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

(@)

®)

By giving months notice to the Requesting Opexator if:

)

)

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

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

{iii) the Providing Operator assigns ownership or right of leasing of the

subject Blockwiring, In the event of a proposed assignment of
ewnership or transfer the right of leasing by the Providing Operator
of the relevant Blockwiring to an Asscciate Company, the Providing
Qperator shall endeavour to procurs the assignee to contime
provisioning leased fransmission capacity over that affected
Blockwiring until expiration of the term of the Minimum Contract
Perjod; or

by giving to the Reguesting Operator as much prior potice as is
reasonably practicable, if the Providing Operator no jonger retains

ownership or the right of leasing ot the vsc of the subject Blnckwiring by

force of the Applicable Law or lawful exercise of a right (bul not

inchading an assignment referred to in sub-paragraph (2)(:i1) above): or

Commercial in Confidenco Page v of 63
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(€}

by giving  days notice to the Requesting Operator, if the Subseriber to
which the Requesting Operator provides teleconmunication services
over a Blockwiring has applied fo the Providing Operator to become a
Subscriber of the Providing Operatar for services provided by the
Providing Operator and:

() the Requesting Operator’s standard disconneetion notico has heen
duly signed by & duly authorised representative of that Subseri ber;

{ii) the original of the signed disconmection notice referred {o in
sub-paragraph (i) has been provided to the Requesting Operator’s
custoroer front office and a copy of that signed disconnection nofiee
together with the applicable Order has been provided to the
Requesting Operalor it accordance with clause 17;

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

{iv) the disconnection notice refemed 1o in paragraph (i) has not been
revoked or caneclled (in whole or in part) by thet Subscriber before
the Providing Operator gives notice of termination to the
Requesting Operator,

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

(2)

(b)

(e

| m——— e, A— J—

the Requesting Operator or one of its Associate Companics pwns or has
access to blackwiring or other tramsmission capacity in that bui Iding that
is reasonably substitutable for the Blockwiring and is not being used to
supply # telecommunication service o a Subscriber in the Blockwiring
Building; o

the Requesting Operator has a right to be provided with reasonably
comparstivetights of use {rnm a third person inrespect of blockwiring or
cther mumsmission cspacity $hat is reasonably substitutable for that
Blockwiring aud has not heen law frlly vefused: or

the Subsariber of the Reguesting Operator in that Blockwiring Ruilding

3

Fas forminated all tolecommmuiication sorvices movided over that

e e e —n -
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4.1

4.2

4.3

4.4

Blockwining by the Reguesting Operator; or

(d)  the Requesting Operator does not have a Subsenber in that Blockwiring
Building for telecommunication scrvices provided over that
Blockwiring,

shen that blockwiring shall no longer be available for use by the Requesting
Operator under this Agreement and the Reguesting Operator must notify the
Providing Operator within  Business Duys of the existence of any or all of the
circumstances in paragraphs (&) to (d) and disconnect that Blockwiring from its
Network as soon as is reasonably possible. If there is any bona fide dispute in
relation to whether paragraph (), (b), (c) or (d) of this clause epplies or in
relation to the relevant technical implementation, the Parties shall rcsolve that
dispute in accordance with the dispute resofution procedures in clause 16,

PROVISIONING

Where Blockwiring is available nnder this Agreement, the nomal target
lead-time for making leascd transmission capacily over that Blockwiring
available to the Requesting Operator is the Standard Provisioning Period in
accordanco with Schedulc 2.

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

The Requesting Operator acknowledges that the Providing Operator gives no
warranties or representations in relation to the Blockwiring other than
warranting that the Blockwixing shall comply with the speciﬁéations sct ont in
Schedule 2 so long as and to the extent it is not being applied to a usc which is
putside those specifications.

Nothing in this Agreement is to be construed a8 vesting in the Reguesting
Operator any right of vse in respect of any Blockwiring the grant or enjoyment
of which would contravene the Applicable Law, or breach any licence, permit ox
approval issucd by any Government Agency, or infringe any right of or breach
any aangament witk a third person (including the building owner or 2 third
party with property interest).

———— b e e e e e p——— gy
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3.

a1

3.3

5.4

5.5

ARRANGEMYENTS FOR BIP

The Requesting Operator may, from time to time, send 4 BIp Application to the
Providing Operator for the provision of a BIP in accordance with either clause
5.1(a) or clauses 5.1(b) of Sehedule 1.

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

(8)  must ensurc that the BIP is installed as close as practieal to the Providing
Operator’s main disttibution frame and is responsiblc for (and for al
costs incwrred in) providing any additional trunking and other cabling
facilities required in relation to the installation of the BIP;

(b)  shall be responsible for maintaining the BIP and to provide additiona]
capacity to the BIP if its order for leased transmission capacity 6ver
Blockwiring exceeds the prevailing capacity of the BIP; and

(¢}  shall be responsible for the provisioning and maintsining tie cables
connecting the BIP with the termination point of Providing Operator’s
main distribution frame.

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

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

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

6.1

6.2

7.1

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

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

(&)  the Requesting Operator shall be responsible for providing facilities for
its equipment, disiribution frame, external cables, tie cables, and
jumapering Lo connect its Network to the BIP; and

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

LOCALBOX

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

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

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

TERMINATION SOCKET

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

(a)  theProviding Operator is responsible for maintaining the Blockwiring up
to and including the Terrnination Socket for the term of the Contract but
shall not be responsible for maintaining the Texmination Sockel in the
instances referred to in clauses 7.2 or 8.5(d); and

(o)  the Providing Operator is not responsible for relocating the Terminahion

Commercial in Confidence Page 13 of 63
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7.2

8.1

8.2

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

unless otherwise agreed by the Providing Operator 2t the time of termination of
a Contract, the Requesling Operator must reinstate the Terminat; on Socket to the
condition it was provisioned on the Available Date as soon ag the relevant
Contract is terminated or at least  days before the teromnation of the relevant
Contract the Requesting Operator may request in writing that the Providing
Operator reinstates the Termination Socket at a charge to be agreed between the
Parties and paid to the Providing Operator by the Requesting Operator,

If the Requesting Operator intends to replace any Termination Socket, it must
comply with the procedures set ont in the Q&M Manual and mus rejngtate the
Termination Socket to the condition 1t was provisioned on the Avai) able Date a3
Soon as the relevant Contract is {erminated unless otherwise agreed by the
Providing Operator at the time of such termination.

FAULT REPORTING, MAINTENANCE AND RELOCATION

The Requesting Operator acknowledges that the Providing Operator is under 1o
obligation to receive fault reports from Subscribers or other Persons or to
conduct any fanlt detection and rectification excopt as Cxpressly required by this
Agreement to mafutain Blockwiring in accordance with the specifications set
outin Schedule 2 and the O&M Manual following notification of Tault by the
Requesting Operator and, accordingly, the Requesting Operator must:

(@)  receive any fault reports in respect of Blo ckwiring made by the
Subscriber or amy other person;

(b)  ascertain that the fault 1eported by the Subscriber is not the resull of any
equipment or facility other thay the Blockwirinp;

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

() otherwise comply with funtt notification procecdures that the Parties may
agree from time to time.

Upon receiving the necessary information from the Requesting Operator in
relation to faulty Blockwiring, the Providing Operator shail nsc its reasonable

Commercial in Confidence wI"age 14 663
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8.3

8.4

8.5

¢fforts to repair and restore service of the faulty Blockwiring within the target
restoration period specificd in and subject to 1he terms of Schedule 2.

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

(a8}  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 replacoment; or

(b) in the case of other replacements ~ pive the Requesting Operator
substantially the same period of notice which the Providing Operator
wonld give ifs customers in similar circumstances notice of such
replacement,

except where such notice is not practical due to emergency.

If the Requesting Operator notifies the Providing Operator of a number of faults
in a Blockwiring over a reasonably short period of time but that Blockwiring
still operates in accordance with the spm':iﬁcations set aut in Schedule 2, the
Parties shall negotiate in good faith (including any ineresse in the Charges) in
relation to any other technical or commercial alternatives in response to the
fault,

The Requesting Operator must not access, bandle, or conduct any work on the
Local Box or the Blockwiring, except with the express consent and in the
prescnce of the Providing Operator’s authorised representative. While
performing maintenance work, the Requesting Operator 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 Herizontal Blockwiring provided by the
Requesting Operator; and

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

8.7

91

9.1

The Requesting Operator must;

(8)  use its rcasonable efforts 1o provide the Providing Operator with safe and
reasonable access to the relevant Subscriber’s premises as may be
reasonably required to enable the Providing Operator to perform its
obligations under this Agreement;

(B)  obtain the permission of any third person required to give effect to
paragraph. (=); and

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

The Requesting Operator acknowledges and agrees that where the Providing
Operstor’s obligations under this Agreement are contingent on it obtaming
access and safe and reasonable access to a Subscriber’s premiscs then the
Providing Opcrator is relieved of its obligations under this Agreement fo the
extent that the Requesting Operator is unable to ensure access by the Providing
Operator under the conditions described in clause 8.6(a) above.

CHARGES AND PAYMENT

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

(a)  the BIP Charge is payable upon completion of the installation of 2 BIp
provided by the Providing Operator under clause 5.3 above, and if the
Froviding Operator has already installed 2 BIP in the relevant building
the BIP Charge shall be payable when the Requesting Operator placcs the
first Qrder in respect of that building;

()  the Bleckwiring One-off Charges are payable on the actual Available
Date of the specified Blockwiring;

(c}  theBlockwiring Recurrent Charge is payable each month in advance, and
the first payment of such charge in respect of a Blockwiring shall be
calculated from the actual Available Date for fae Blockwiring; and

(@)  any other charges specified in Schedules 1, 2 and 3 are paysble in
accordance with Schedule 3.
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5.2

9.3

94

9.5

10.

10,1

10.2

10.3

Save for where the relevant Contract has been terminated by the Providing
Operator undor clause 3.4, 3.5 or 10.5, the Requesting Operator must pay the
Blockwiring Recurrent Charge [or the full term of the Minimum Contract Perjod
in respect of each Contract irrespective of whether it actually utilises that
Bldck%dring during that period, unless:

(a)  theProviding Operator is able immediately to provision that Biockwiring
to another telecomnmnication service provider on substantially similar
-ferms and conditions as the applicable Contract for the balance of the
Minimum Contract Period; or
{b)  ihe Providing Operator requires the Blockwiriug immediately to provide
{elecommunications services for the balance of the Minimum Contract
Period.

The Parties must comply with the billing and settlement procedurcs set out in
Schedule 3,

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

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

TERM REVIEW AND TERMINATION

This agreement commences on signing and shall continue until terminated in
accordance with this clause 10.

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

the date of this Agreement.

Bither Party may terminate this Agreement at any time with immediate effect by
giving the other Party notice in writing if:

(&) the other Party breaches a material provision of this Agreement (other
than payment of Blockwiring Charges) and that breach is not remedied
within  days after receiving written notice o do s0;
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10.4

10.5

(b)

()

@

(&)

®

& Force Majeure eveni which substantially and adversely affects the
ability of the other Party to perform its obligations under this A greement
continues for a period of at least  days;

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

2 teceiver, receiver and manager, official manager or like official is
appointed over the whole or a substantial part of the other Party’s
underfaking and property and the appointment remains in effect for a
continuous period of  Business Days;

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

the Telecommunications Autbority revokes the other Party's FTNS
Licence.

Without prejudice to other parts of thig Agreement, the Providing Operator may
terminate any Contract at any tme with immediate effect by giving the
Requesting Operator notice in writing if:

(a)

()

the other Parly breaches a material provision of that Contract {other than

payment of Blockwiring Charges) and that breach is not remedied within
days alter recexving written notice to do 80;

the Requesting Operator breaches any payment provision of that

Contract and that breach is not remedied within . days after Teceiving

notice 1o do so in which case payment of the relevant sum and any

overdue interest shall remedy the breach;

Either Party shall be entitled to termunatc any Contract at any time with
immediate offect by giving appropriate notice o the other Party

@)

()
(©)

a Force Majoure even{ which substantially and adversely affoots the
ability of the other Party to perform its obligations under that Contract
continnes for a peried of at least days; or

an event described in clause 10.3 (¢}, (d}, (e) or {f) occurs,

if arrangements have been made between the Providing Operator, the
Requesting Operator and a third party telecommunication service
provider for the telease 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 If a notice of termination of this Agreement (as opposed to an individual

107

10.8

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 notice of termination of this Agrcement shall be deemed to be a notice of
termination of each Contract if the terminating event in respeci of this
Agreement also constitutes a ferminating event for that Contract  This
Agreement shall continue to apply to any Contract existing at the time of
termination of the Agreement until termination of that Contract in accordance
with this Agreement. Without prejudice to any other rights of the Providing
Operator fo terminate each Contract in accordance with this Agreement, on
giving notice to terminate this Agreement, the Providing Operator may give
notice fo terminate & Contract with cffect on the date which is the carlier of:

()  theexpiration of the Minimum Contract Period; or
(b)  thelermination date of this Agreement.

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

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

{(b)  otherwise relatc to or may arise at any foture tirne 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 Requesting Operator must immediately pay
to the Providing Operator all Blockwiring Charges (whether or not due) which
have accreed up to the date of lermination and unpaid wader that Confract.
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11,

11.1

11.2

113

114

12.

121

USE OF BLOCKWIRING

The Requesting Operator must not use any Blockwiring provisioned to it under
this Agreement or allow any other person to use that Blo ckwiting in such a way
that may:

(@) cause interference to the supply of telecommunications scrvices supplied
by the Providing Operator or any third parly to the relevant Blockwiring
Building; or

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

() cause operational inconvenience to users of other wiring in the relevant
Blockwizing Bnilding,

If the Requesting Operator fails to remedy a breach of clause 11.1(a) or (o)
within  Business Days of receiving written notice of such hreach from the
Providing Operator, the Providing Operator may suspend service of that
Blockwiring. The Providing Operator may terminate the Contract for that
Blockwiring if the Requesting Operator does not within a further  Business
Days rectify the breach to the reasonable satisfaction of the Providing Operatos.

If the Requesting Operator fails to remedy a breach of glayse 11.1(b)
immediately on receiving oral or wiitten notice of such hreach 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 business Days rectify
the breach to the reasonable satisfaction of the Providing Operator,

The Providing Operator Taay not install a device io limyit use of any Blockwiring
provisicned to the Requesting Operator under this Agreement unless the
Requesting Operator fajls to remedy a breach of clange 1L.1(a) or {c) within
Business Days of recejving written notice of such breach from the Providing
Operator,

PROPERTY INTEREST

The Providing Operator retains al] right or title in the BIP (if it is provided by the
Providing Operator), the Blockwiring, the Local Box, and the Termination

Commereial in Confidence Page 20 of 63



Blockwiring Agreement Between and

13.

13.1

13.2

4.

14.1

15.

151

Socket and notling m this Agreement or any Contract is to be construed ag
vesting such right or itle in: the Regunesting Operator.

FORCE MAJEURE

If a Patly is unable to perform an obligation under a Contract or this Agreement
(other than an obligation o 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:

(2)  gives the other Party prompt notice of the Force Majeure setting out the
details of the Force Majenre 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 clanse, without prejudice to each Party’s rights under clavse 10.3(b), the
Parties must meet to discuss in good faith a mutually satisfactory reschution to
the problem.

The requirement that & Forcc 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 contrary to the wishes of the
Party affected. '

. CONFIDENTIALITY

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

LIMITATION OF LIABILITY AND INDEMNITY

Each Party acknowledges that this clause:

{a)  provides for certain exclusions and limitations by each Party of liability
10 the other Party for the other Party’s Losses;
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15.2

15.3

(b)  does not exclude or limit the application of any provision of the
Applicable Law where to do so would:

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

{¢)  does not exclude or limit 2 Party’s right to seek or obtaiy any remedy that,
may be available at law or in equity when darmages are not an adequate
remedy, ivcluding but not Timited o an injunction or specific
performance,

Notwithstanding elausc 15.4 and 15.5 or any other provision of this Agreement,
each Party exclndes all Bability to the other Party (whether under contract, tort,
statule or otherwise) for any:

{8)  consequential or indirect Loss {including loss of revenue or profits) of
the other Party,
(b)  liability of the other Party to any third party for any:

(1) consequential or indirect Foss (including loss of revenue or profits)
of that third party (other than consequential or indirect Loss of 3
- natwal person for personal injory or death under a clajm by a
natural person referred 1o in clauge 15 A{2) and 15.5(a); and
(1) direct Loss of that third party other than direct Loss of g type
referred to in clanse 15.4; and

(c)  liability of the oiher Party to any Government Agency under or in
relation to the other Party’'s FCL Licence (including under any
performance bond relating to that Party’s FCL Licence),

suffered or incurred by the other Party during or after the ferm of'this Agreement
arising under or in any way out of or in connection with this Agreemenl or any
Contract, the performance of this Agreement or any Contract or the termination
of this Agreement or any Contract,

Other than Loss of a type referred to in clange 15.4, the liability of one Party to
the oher in contract, tort or olherwise (including any Liability for negligence)
arising by reason of or in connection with this Agreement and al] Contracts is
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154

15.5

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

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

(6)  Losses of the Innocent Party for any elaim against the Innocent Party by

any natural person for any injury to or death of:

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

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

(iid) eny other person, ‘

caused by negligence of the Indemnifying Party or its cmployees, agents
or contractors atising 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 Indemnifying Party or its employees, agents or
contractors arising out of or in conncetion with this Agreement or any
Contract; and

(c)  direct Losses arising from an intentional breach of this Agreemnent or any
Contract by the Indcmmifying Party or its employees, agents or
contractors or any fraud.

Subject to clause 15.2, each Party (“Indemnifying Party”) indemnifies the other

Party (“Innocent Party”) against all:

(@)  Losses of the Imocent Party for any claim against the Inmocent Party in
relation to any injury to or death oft
()  any of the Indemnifying Party’s personnel;
(i)  any of the Innocent Party's personnel; and
(z) any other person,
cansed by negligence of the Indemnifying Party or its employees, agents
or 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 ary equipment, facility or
ather tangible property of the Innocent Party or any other person cauged
by the negligence of the Indemmnifying Party orits employees, agents or
contracfers arising out of or in conpection with this Agreement or any
Contract; and

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

Rach Party:

(@)

(b)

eXcludes all conditions, warranties and representations implied by law or

- slalule except any implied condi‘ion, waranty or representation the

exclusion of which would sontravene the Applicable Law or cause this
clause to be void ("Statutory Condition™); and

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

The Requesting Operator must ensure that each agreement with a Subscriber
(“Subscriber Confract”) includes a provision that ig designed, in so far ag the

Requesting Operator is legally able to:

@)

()

cxclude and limit the Kability of the Providing Operator to no Iesser
catent than the Subscriber Confract excludes and limits Requesting
Opcrator’s liability to that Requesting Operator Subscriber for Loss
suffered or mncurred by the Requesting Operator Subscriber during or
after the ferm of this Agreement arising under or in any way out of or in
connection with this Agreement or the relevant Contract, the
performance of this Agreement or the relevant Contract or the
termination of this Agreement or the relevant Contract: and

at a mimimum is designed (in so far as the Requesting Onerator is legally
able) to:

() exclude the Providing Operator’s ligbility to the Requesting
Operator Subscriber for all consequential and indirect Loss of the
Requesting Operator Subscriber (neluding loss of revenue of
profits}); and

(i) liits the Providing Operator’s hability to the Requesting Operator
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15.8

15.9

15,10

13.11

15.12

Subscriber for all Loss to a maxirum amount of ‘ for any
one incident and for a series of incidents arising out of a
COMMON CANSS,

provided that:

(¢)  nothing in this clavse requires the Requesting Operator to include any
provision i the Subscriber Contract that shall cause such exclusions and
limitations of liability to e void at law; and

{(d) the Requosting Operator may provide a copy of its standard Subscriber
Contract frorn time to time to 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 clanse 15.7. The Requesting Operator must act as the Providing
Operator’s trustee and agent for the sole purpose of conforring the benefit of
such a provision on the Providing Operator 2s beneficiary and hold the benefitof
that provision which is conferred on the Providing Operator as a trustee for the
Providing Operator. The Reqguesting Opcrator shall not have any right to act on.
behalf of the Providing Operator as agent, trustee or otherwise except as
expressly set out in this clause.

The Requesting Operator indemmifics the Providing Operator for any JLoss
suffered or incured by the Providing Operator as a result of a breach of clause
15.7 by the Requosting Operator.

The limitations of Hability under this clause:

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

{b)  are to be applied such that a Party’s limitations of liability under this
Agreement or any Contract are not exceaded 25 a result of any separate.
lability for the same event under any other agreement between the
Parties.

This clanse 15 survives termination of this Agrecement or any Contract,

The exclusions and limitalions of liability under fhis clause apply in aggregate

for all Contracts and not as separate Himitations or exclusions of lability under
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separate Contracts,
16.  DISFUTE RESOLUTION
Working group

16.1  AParty may give written notice to the other setking out any dispute that Partyhas
inrelation to the subject matter of this Agreement whether or not this Agreement
specifically calls for a dispute to be referred for resolufion under this clause 16,
On receipt of that notice each Party shall appoint representatives 1o a warking
group. The Parties shall ensure that their representatives use their best efforts to
resolve the dispute.

Techrical Matters

16.2  Notwithstanding clause 16.1, the F rt. _ shall refer disputes of a technical nature
fo a technical w~" _y committee established under the O & M Manual, The
Partics shall procure that its representatives on the technical working committee
use their hest cfforts to resolve the dispute in the manner set oulinthe O & M
Manual.

Senior Management

163  If the working proup or the technical working committee is not able 1o regolve
the dispute within  days of that dispute being referred to it, the Parties shall
refer to dispute to the senior management of both Parties for resolution who
shall sesk to resolve the dispute within a further days.

Settlement offers

16.4  Bach Party acknowledges that any offer made by a representative of the other
Party In an atternpt to settle s disputs is made on a withont prejudice basis unless
specifically indicated otherwise in writing.

Without Prejudice

165 After complying with the procedure set out in this clause 16 a Party may
approach the TA or exercise any legel 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 a court,

17. NOTICES

17.1 A notice, consent, request, order, application or any other communication
(“communication”) under this Agreement must be in writing and must be left at
the address of the addressee, or scnt by prepaid post (airmail if posted to or from
a place outside Hong Kong) to the address of the addressee or sent by facsimile
to the facsimile number of the addressee specified below or any other address or
facshmile number the addressee requests. l

17.2 A written commmunication is deemed 1o be received:

(&)  ifbyband delivery, when it is delivered;

() i a letter, three days afler posting {seven, if posted to or from a place
gutside Hong Kong); and

(c)  ifafacsimile, at tho time of dispatch il the sender recelves a transmission
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17.3

17.4

- 18,

18.1

18.2

18.3

18.4

i85

report which confirms that the facsimile was sent i jt entirety to the
facsimile number of the recipient.

If a Party intends that cormmumications on opetational issues be sent o another
addressee and facsimile number within its company, it may notify the other
Party of the same by issuing a notice in the manner stated above in clause 17.1,

Communications received by a Party outside of normal working hours (being
9:00am to 5:00pm en any Business Day) shall he regarded as being received on
the immediately following Business Day.

REGULATORY REVIEW AND MATERIAL LEGISLATIVE CHANGE

If any provision of this Agreement is in breach of any Applicable Law the
Parties must negotiate in good faith such amendments o this Agreement that are
Lecessary or appropriate to ensure consistency between this Agreement and the
Applicable Law,

This Agreement {and all maliers the subject of it) is conditional on ail necessary
governmental consents and approvals (inchuding, without limitation, any
necessary consents and approvals from the TA), if any, rel ating to or required for
the offer, provision and use of Blockwiring, being obiained in terms reasonably
satisfactory te both Parties as to form and content.

i any of the terms and conditions of this Agreement is subject to rrviav, by the
TA and is not upheld in its entirety, the Parties shall negetiate in good faith fo
agres on a similat arrangement takdng into consideration the autcome of the TA's
Teview.

The provisions of thig Agreement remain in full force and effect during any
negotiations under this clause wntil the commencement of an Agreement
replacing or amending this Agreement.

If the Parties are mutually mable fo agree a solution within - months of
commencing negotiations under this clause 18, either Party may terminate this
Agreement by giving  months advanced wrilten nofice to the other Party,
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18.6 A Material Legislative Change ocours ift

1817

18.8

18

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

(b)  a condition of a Party’s FCL 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, deletion, new condition or rule or direction
materially effects the rights or obligations of either of {he Parties under this
Agreement.

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

Any present or future legislation which opcrates on a right, power or remedy ofa
person in connection with this Agreement is excluded except {o the extent that:

(a)  its exclusion is prohibited or rendered ineffective by law; or
(b)  this Agreement specifically or by nceessary implication provides to the
contrary.

GENERAL

Ackunowiedgement

191

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
outside the terms of section 36A of the Ordinance or any obligation under its
FCL. Licence.

Cumulative Rights

19.2 ‘The rights, powers and remedies of a Party under this Agreement and any
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Contract are cumulative with the rights, powers or romedies provided by law
independently of the Agreement or a Contract.

Ixercise of Rights and Good Faith

193 AParty may cxorcise a right, power or remedy at its discretion, and separately or
concurrontly with another right, power or remedy. A single or partiai exercise of
a right, power or remedy by a Party does not prevent a further exercise of that or
of any other right, power or remedy.

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

Whaiver and Variation

19.5 A provision or a right under this Agreement or any Contract may not 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 as
provided in this Agreement or any Contract shall not affect such first-mentioned
Party’s right to require fll 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 shail not constitute a waiver of any subsequent
breach nor in any way affect any right, power or remedy of that Party under this
Agreement or any Contract,

Approvals and Consents

19.7 A Party may give or withhold ifs approval or consent conditionalty or
unconditionally if its discretion unless this Agreement stales otherwise.

Further Assurances
19.8  Each Party must, at its own cxpense, do everything reasonably necessary to give

full effect to this Agreement and any Contract. Bach Party must bear its own
cosls in negotiating, prepating and signing of this Agrecment.
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Amendments

19.9  This Agreement may not be amended except by written instrument executed by
the Parties provided that the Parties acknowledge that this Agrecment may be
amended at any time and from fime to time in whole o1 in part in accordance
with & determination lawfully made by the TA under Section 36A of the
Telesommunications Ordinance,

Entire Agrecment

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

Relationship of the Parties

1911 {8 The relationship between the Parties under this Agreement or amy
Contract is one of independent contractors only. Unless otherwise
provided, nothing in this Agreement or any Coniract is to be construed ag
creating an sgency, partmership, association, trust or joint venture
between the Parties.

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

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

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 enforceshility of the other
provisions of this Agreement or that Confract. The illegal or invalid provisions
shall be treated as being deleted from this Agresment or that Cortract and no
longer incorporated, but all other provisions of this Agreement and that Contract
shall continme to be binding on the Parties.
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Taxes

19.13 The Requesting Operator must pay all Taxes payable on this Agreement and any
Contract, any sales, value added, consumption or similay Tax payable in refation

No Assignment

19.14 Neither Party may assign any or all its rights, powers or remedies under this
Agreement or any Contract without the prior written consent of the other Party,
except that the Providing Operator may subject to the terms of this Agreement
assign ownership or fransfer the leasing right of any Blockwiring without the
Prior wrilten consent of the Requesting Operator and either Party may assign
any or all its rights, powers or remedies under fhis Agreement or any Contract to
any of their Associated Companies capable of fulfilling the obligations under

this Agreement and the relevant Coutract without PTiOT Written consent of the
Governing Law and Jurisdiction
19.15 This Agccmﬁ;t@@ovmed by the laws of Hong Kong,
19.16 Each party mreVocably and unconditionally submits to the exclusive
Jurisdiction of the courts of Hong Kong,.

Counterparts

19.17 This Agreement may be executed in a mumber of counterparts, All counterparts
together shall be taken to constitute one instnoment.
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Executed as an Agresment.

Signed )]
as authorised tepresentative for )]
Signed )
As authorised representative for )
)
)
)
)
)
)
)
)
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SCHEDULE 1

PROVISIONING AND MAINTENANCE OF BIP

Terms defined in the Blockwiring Agreement apply in this Schedule.

Part A — Specifications

1:

1.1

12

BIP Specifications

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

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

Connector Type : using Insulation Displacement Contacts (IDC)
technique

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

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

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

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

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

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

pairs of Blockwiring circuit in the case of Blockwiring Buildings for

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

‘Bach time when the Providing Operator provisions Blockwiring fequcstcd inan
Ozder, it shall connect a pair of jumper wires from the BIP or the termination
point of a tie cable cornecting fo the BIP, ta the Providing Opcrator’s MDF.

Part B — Application P'rocedires

5.

5.1

52

BIP Application

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

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

{b)  thc Requesling Operator requests that the Providing Operator provides
the BIP, in which case the BIP Application must contain information
specified in clause 5,3 of this Schedule and must state whether it is for
new installation or expansion of installed capacity.

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

() mame of bulding;

(b)  location and disgram of the BIP;

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

(d)  contact person of the Requesting Operator; and

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

Tach BIP Application under clause 5.1(b) of this Schedule must contain the
following information:
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6.1

6.2

6.3

7.1

(8} specified in clauss 5.2 (8), 5.2 {c) and 5.2 (d) of this Schedule; and
{b)  desired quantity of circuit pairs to be terminated o BIP

Response to Application

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

(@} aBIP Application under clause 3.1(a) of this Schedule, if the proposed
location of the BIP o be provided by the Requesting Operator is not
suitable ar is cumrently being used for another purpose, or the RIP
Application does not contain information required by the Agreement
and/or this Schedule; or '

()  aBIP Application under clause 5.1{b) of this Schedule, ifitis Impractical
for the Providing Operator to accept the application due to constraints in
respect of the Providing Operator’s in sty main distribution frame
located in the MDF room of that building.

Ifthe BIP Application for the Requesting Operator in provide its own BIP ig not
accepted because of the proposed location of the BIP, the Providing Operator
shall propose an alternative location and the Partics shall negotiate in good faith
for an alternative location for the BIP.

I the Providing Operator accepls a BIP Application for the Providing Operator
to provide the BIP, the Providing Operator shall inform the Requesting Operator
of the number and details of termination poinis available to the Requesting
Operator for that BIP if specified capacity of BIP is allocated to the Requesting
Operator in advance, the location of the BIP and the largeted date when the B[P
shall be available for the Requesting Operator fo run its own tie cable,

Provisionine Lead Time of BIP

Where the BIT is provided by the Providing Operator, it shall use its reasonahle
endeavours to provision the BIP within Business Days from the date it
informs the Requesting Operator that the BIP Application is accepted,
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7.2

7.3

3.1

8.2

8.3

9.1

The Parties acknowledge that the above provisioning lead Gime does not apply ifs

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

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

{c}) the Blockwiring Building is on an outlving island, a restricted area or a
hill top; or

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

If the BIP canuvot be provided within the standard provisioning lead time, the
Providing Operator shall inform the Requesting Operator as soon as practical
when_the Providing Operator becomes aware of it and shall propose an
altemnative available date.

BIP Expansion

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

1 the BIP iz provided by the Providing Operator, the Requesting Operator shall
keep track of the usage rate of the installed BIP. When the Requesting Opcrator
reasonably forcsess that the sparg BIP capacity cannot meet the forecasted
growth in the coming month, it shall make a new BIP Application {0 the
Providing Operator for additional BIP under clause 5.1(b) of this Schednle.

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

BIP Replacement

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

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

Commercial in Confidence Page 38 of 63



SCHEDULE 2
SPECIFICATIONS, ORDERING, PROVISION AND

MAINTENANCE OF BLOCKWIRING

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

Part A — Specifications

Blockwiring

The specifications for the Blockwiring are:

(2)

(b)

(c)
(@
(e)
®
(&)

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

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

Signal Attenuation: nominal 1.7 dB per km at 1600Hz

Typical Loop Resistance: 300Q: maximum

Insulation Resistance to Earth: 250K: minimum

Circuit Random Noise: 45 dBmp maximum

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

Paxt B — Ordering Procedures for Blockwiring

!.\J

2.1

Order

From time to time, the Requesting Operator may apply in wriling for the
provisioning of Blockwiting in a Blockwiring Building by the Providing
Operator. The rcquest for a Blockwiring circuit shall constitute an individual
Qrder, but the Requesting Operator may include several Orders in the same
Order Form if all these Orders are in respect of the same customer, the same
premises and the same Blockwiring Building and have the same proposed
Availahle Dates. In case of urgency, the Requesting Operator can raise its
request in Express Order. The Express Order shall reach the Providing Operator
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2.2

31

at least  husiness days before the proposed Available Date, However the

prevision of Express Order service is subject to the reso urces availability of the
Providing Operator,

Each Order inrespect of 2 Blackwiring eirenit should include:

(&  thename of the Blockwiring Building;

(b)  whether Vertical Blockwiring or Vertical Blockwiring combincd with
Horizontat Blockwiring is required;

(¢} the floor for which a Vertical Blockwiring is required, and the fleor and
room/flat tumber if Horizontal Blockwiring is Tequired;

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

() if only Vertical Blockwiring is required, whether the Requesting
Operator shall provide & sub~local box and a location diagram of the

) sub-local box (if any);

(B the terminating point at the BIp

® ifitis provided by the Requesting Operator; or

@ ifthe BIP is provided by the Providing Operator and specific capacity
has been allocated o the Requesting Operator in accordance with
Schedule I;

(5) thelocation ofthe Requesting Operator’s sub local box if the Reéuf;sting
Operatar only requires Vertical Blockwiting from the Providing Opcrator;
or jf the Requesting Operator provides Horizontal Blockwirin g withoui
sub Jocal box, the Jocation of the end of the’ Requesting Operator’s
Horizontal Blockwiring;

() the proposed Available Dates; and

()  contact person of the Requesting Operator.

Response to Order

The Providing Operator must respond in wiiting within ~ Business Days of
receiving an Order Form of the date of receipt of any Order:

(@  toaccept that Order and, if the BIP is provided hy the Providing Operator
butno capacity has been allocated to the Requesting Operator in advancs
under Schedule 1. the Providing Opcirator shall specify the ferminating
pont at the BIP for provisioning the Blockwiring requested tmder that
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3.2

33

3.4

3.5

accepted Order; or

{(t) o notify the Requesting Operator that the Providing Operator’s
acceptance of the Order requires the resolution of a Review Bvent as set
out in clause 3.2 below in which case clause 3.3 of this Schedule shall
apply; or

{¢)  toreject that Order because the requested Blockwiring is not available as
set out in clanses 2.2(b) and 2.3 of the Agreement.

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

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

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

(c)  ifretrofit work is necossary to provision and/or Termination Sacket:

()  amangoements for BIP in the relevant Blockwiring Building have not been
made in accordance with the Agreement;

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

(fy  the Providing Operator has received requests for a large number of
Blockwinng 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 the terms and conditions of the Agreement,

If the Providing Opcrator withholds acceptance of an Order due to a Review
Event, it shall notify the Requesting Operator as soon a8 practicable of the
general nature of the relevant Review Event and the further time required to
complete that review (which must be the least time that is practicable for the
Providing Operator to complete that review using its reasonable efforts).

If notice of a Review Event is given under clavse 3.2(c) , the Providing Opcrator
shall provide details of the work and costs involved to the Requesting Operator
for its considerstion. If notice of a Review Bvent is given under clause 3.2(e),
the Providing Operator shall propose an alternative arrangement for Requesting
Operator to consider.

If notice of o Review Event ig given under clause 2.2(%), the Providing Operator
shall propose alfernative Awailable Dates for the Requesling Operator to
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3.7

3.8

39

3.10

consider and the Providing Operator shall use its reasomable endeavours 1o
procure those alternative Available Dates are 4s close as possible to the
Available Date proposed by the Requesting Operator in the Order,

If a notice of Review Pvent is given under clause 3 2(g), the Providin g Operator
shail propose an alternative arrangentent for the Requesting Operator to consider.
Subject to an agreement hetween the Parties on the alternative arrangement, the
Providing Operator shall uss its reasonable endeavours to procure that the
alternative Available Date is as close as possible to the Available Date,

Upon receipt ofproposal from the Providing Operator nnder clanses 3.4,35,36
and/or 3.7 of this Schedule, the Requesting Operator shall inform the Providing
Operator in writing whether the Providing Operator’s proposal is acceptable
within  Buosiness Days. If the Providing Operator does not receive written
confirmation or response from the Requesting Operator withi this time periog,
the Requesting Operator is deemed to have cancelled the relevant Order.

If the Providing Operator requires further information nnder olanse 3.2(a), the
Requesting Operator naust provide the requested information within  Business
Days. If the Providing Operator does not receive the requested information
within this time period, the Requesting Operator is deemed to have cancelled the
relevant Order. After receiving the requested information, the Providing
Operator shall inform the Requesting Operator within - Business Days whether
the Order is accepted in accordance with clause 3.1,

Acceptance of Order must be in writing and rust specify the planned Available
Date for cach cirenit (“Planmed Available Date”) which must not be sarlier than
the proposed Available Date stated in the Order. The Planned Available Date
shall be the date caleulated by adding the Standard Provisioning Period to the
date of acceptance,

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

(8)  the Providing Operater shall notify the Requesting Operator of any
overtime charges for provisioning the Rlockwirin & by that earlier date fo
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3.11

4,

4.1

5.1

be caleulated according to the Providing Operator’s prevaihng man-hour
rates as described in Schednle 3; and

(b)  the Blockwiring shall be previsioned in accordance with the timetable
agrecd by the Parties.

The Providing Operator shall endeavour to provision Blockwiring without
incurring overtime charge, but if this will requite comnmitment of resources by
the Providing Operator other than in accordance with its usual provisioning
practices, the Providing Operater shall inform the Requesting Operator of the
additional.charges for the Providing Operator to meet the requirements. Any
charges for labowr 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 howrs.  Order or
acceptance of Order received afler 5:00pm of a Business Day shall be regarded
as received on the immediately following Business Day by the receiving Party.

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

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

(o)  in the event that any of the Review Events apply and the Partics are not
able to resolve that Review Event having negotiated in good faith o an
cffoit to do so.

Variation or Cancellation

If the Requesting Operator wishes to vary or cancel, in whole or in past, an Oxder
which has been aceepted by the Providing Operator, it must:

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

(b} pay the Providing Operator the applicable variation or cancellation
charge sot out below:
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Variation / Cancellation Variation / Cancellation
(% of Blockwiring One.off Charges)
On the date of acceptance Nil

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

For the purpose of caleulatin £ the variation or cancellation chatge, the amount of
Blockwiring One-off Charges that shall be included arc the site-visit charge and
the installation chatge specified in Schedule 3 |

3.2 Order variation is limited to variation of Planned Available Date only. If the
Requesting Operator varies the Planned Available Date, the Parties shall
negotiate in good faith to agree on a new Available Date. The Providing
Operator shall inform the Requesting Operator of any over-time work which is
necessary for the Providing Operator to agree to the newly proposed Availahle
Date and the charges for such over-time work which shall be payable by the
Requesting Opcfator. For this purpose, the over-time work shall be charged at
the Providing Operator’s prevailing mun-hour rates as describeg in Schedule 3.
If the Parties cannot agree on a new Available Date which is no Jater than
Business Days after the original Planned Available Date, the Order is deemed 1o
be cancelled and the Requesting Operator must pay cancellation charge,

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

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

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

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

Part C —~ Standard Provisioning Period

6. Standard Provisioning Period
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6.1

6.2

6.3

n.4

The Providing Operator shall use its reagonable efforts to provision the
Blockwiring requested jn an Order within a period from the date of acceptance
of that Order of:

(a) Busess Days in the tase of Blockwiring in Blockwiting Buildings for
commercial ase

‘The Providing Operator shall use its reasonable endeavours to provision
Blockwiring in accordance with the Agrcement, but the Partes acknowledge
that the following faciors may affect the ability of the Providing Oparalor to
rest the above provisioning targets, and if any of the circumstances arises the
Providing Operator shall provide the Requesting Operator with an estimate of
the provisioning pexiod for that case:

(#) asitevisitis requived;

(b) line removal and line upgrade is roquired;

(¢) provisioning of a large number of Blockwiring is required within a short
tinse frams, or the Providing Operator has received a large nyrabey of
requests from the Requesting Operator or other parties (in which case the
Requesting Operator shall be treated ina non-discriminatory mammer);

(@ work by theRequesting Operator or Customer is required;

()  the Blockwiring Building is not readily nccessible, or is located in
outlying island, restricted greas or hill tops;

(f)  installation, expamsion or replacement of BIP for the relevant
Blockwiring Building is not yet completed; or

() relocation of the Termination Socket,

If the event specified in clause 6.2 (e) of this Ychedale, the Providing Operator
shall treat all the partics in a non-Giscriminatory warner and negotiate with the
Requesting Operator in good faith for a plan to meel the Order.

If at any time afler ecccptance of an Order:

()  duting its site visit o falill that Order, the Providing Operator discovers
thar no suilable winng is availuble; or

(b} the Providing Operator hes resson fo helieve thar it shell not be
reasonably peactical W all refevamt circwustances 1o provigion the

s e b e ammrin PSSR S— J—
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7.1

Blockwiring circuit by the Planned Availgble Date;

the Providing Operator shall inform the Requesting Operator immediately and
ncgotiate in good feith for an alternative solution or Available Date.

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

Blockwiring, it shall issue 2 completion notice to inform the Requesting
Operator of the Available Date of thal Blockwiring,

Part D — Maintenance

&1

8.2

Target Restoration Time

If the Providing Opcrator receives a fault notification during its normal working
hours which is given by the Requesting Operator in accordance with the
Agreement, the Providing Operator shall use its reasonab le endeavours to
restore service of the frulty Blockwiring on or before the end of next day after
reccipt of fault notfication by the Providing Operalor. Ifthe Providing Operator
offers a shorter standard target restoration period to its other customers in simitar
circumnstances from time to time compared fo the farget restoration period
specified in Schedule 2, the Providing Operator shall negotiate in good faith to
consider revisions to the target restoration perjod specified in Schedule 2.

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

(8)  the Subscriber’s premises are imaccessible or the need to coordinate an
appointment where work on the Horizonial Blockwiring and/or the
Termination Socket is required;

{b)  power failure at the relevant Blockwiring Building;

(c)  additional time awaiting approval from the Requesting  Operator,
management of the relevant Blockwiring Building, and/or the
Subseriber;

(d)  natural disaster;

(e} major cable fault;

(f)  weather constraints, such as thunderstorm, black rain storm or typhoon
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o1

9.2

{a)
{h)

®

warmnings of number 8 or above or any other severs weather condition
which may affoct stuff safety on canrying out repair duties;

public fransportation is not available;

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

replacement / removal of wiring 1s required.

Maintensnce Responsibilifies

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

(@)
®)

©)
(d)
()

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 distribution frame are located in differcnt
rooms, or if the cable distance of a tie cable is more than - meters;

the sub-local box;

the horizontal wiring; and

the customer termination socket that the Requesting Operator provides.

The Providing Operator shall be responsible for the maintenance of those

facilities it provides i respect of a specified Blockwiring including:

(2)

(b)
(¢}

(@

the Providing Operator’s BIP, or alternatively the jumpcrs for cormecting
the Requesting Operator’s BIP to the Prm;'iding Operator’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 frame is Jocated in the sarme room;

the Vertical Blockwiring 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
provisioned by the Providing Operator;

the short run of jumpers for connecting the Local Box and the Requesting
Operator’s sub-Iocal box, or alternatively the B-wire connector and the
juraper for conmecting the Local Box and B-wire connector, as may bhe
applicable.
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9.3

5.4

10.

10.1

10.2

10.3

Termination Socket shall be provided by Providing Operator cxeept in the
instances referred to in clause 9.2(d) of this Schedule.

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

(@ the demarcation point at the BIP,

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

(¢} the B-Wire connector cad of the horizontal blockwiring provided by {he
Requesting Operator; and

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

Fanlt Handling and Reporting

Each Blockwiring shall be given a cirenit identity in the notice of Available Date
given by the Providing Operator in arcordance with thig Schedulo, and this
identity is used for reference in all commurications between the partics,

The Parties shall operate a fault Teporting point to deal with iyl or service
problems relating to Blockwiring, The Requesting Operator shall receive and
handle fault reports from its customer and shall perform the Decessary fanlt
Investigation, If the faylts are identified as located in Providing Operator’s
Blockwiring section, the Requesting Operator should report them to the
Providing Operator together with the necessary information and identification,

If the maintenance work to be performed by the Providing Gperator involves
replacement of any circuit or any planned outage, the Providing Operator must
use its reasonable endeavours to minimise any service interruption to
Subscribers of the Requesting Operator because of such replacement and pust:

(@  in the case of replacement of al} of the Biockwiring in a building for
preventative maintenance purposes— giveatleast month priornotice to
the Requesting Operator; or

(6)  in the case of other replacements — give the Reguesting Operator notice
where the Providing Operator would pive its customers in similar
circumstances notice of such replacement, except where such notice is
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not practical due fo energency.

Part E — Relocation

11.

11.1

11.3

114

115

11.6

Relocation of Subscribex

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

Blockwiring wishes to relocate to another premises within the same

Blockwiring Building, the Requesting Operator may place a relocation order

with the Providing Operator which nwust contain the following information:

(a)  the address of the original premnises;

{b)  ali the relevant information required for an Order; and

{c) confirmation that the user of scrvices provided over the Blockwiring
before relocation and after relocation is the same party.

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

apply io the orders for relocation under this clause.

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

Rclocation described in this clause 11 shall be deemed as a termination of the
Contract in respect of the original Subscriber premiscs. If termination of the
subject Contract osours within the Minimum Contract Petiod, the Requesting
Cpexator shall not have to pay Blockwiring Recurrent Charges referred (o in
Schedule 3 for the remaining Minimum Contract Period of that Contract if the
wser of telecommunication services provided over the Blockwiring at the new
Subscriber premises is the same user as the original Subscriber premises.

The Blockwiring aflter relocation shall be subject to & new Contract with a
Minirmum Contract Period which commences on the Available Datc when the
relocation is completed,

This clanse 11 does not cover relocation of Termination Socket within the same

Subscriber premises.
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SCHEDULE 3

CHARGES SCHEDULE

Terms defined in the Blockwiring Agresment apply in the Schedule.

Blockwiring Charges

L.

BIP Charee

1.1

1.2

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

Subsequent expansion of BIP shall be quoted on project basis.

Blockwiring Qne-off Charees

21

2.2

2.8

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

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

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

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

3. Blockwiring Recurrent Charge

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

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

4, Relocation Charee

HK$358.87 for each relocation as described in Schedule 2

Adjustments of Blockwiring Charges

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

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

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

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

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

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

The Review Date is of each ycar.

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

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

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

Man-hour Rate

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

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

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

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

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

In respect of each occasion of visit or work performed by the Providing
Operator under paragraph (b), the Requesting Operator must pay for a
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minmimum of man-hours and any travelling expenses incurred to attend

or perform work during the hows specified in that paragraph.

8. Billing

8.1  The Providing Operator shall issue and scnd invoices to the Requesting

Operator on 2 monthly basis in accordance with the terms sct out in this
Schedule. Each invoice should include the following details:

(a)
(1)
(c)
(@

(®)
®
(£

invoice issue date;

invoice due date;

any brought forward amount of previous invoices;

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

total amount paysble;

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

82  The following billing priticiples are applicable to this Schedule:

(2)

()

(e}

(&

9. Payment

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

Axn invoice for all Charges (other than Charges that are recurrent)
payable in respect of any calendar month ghall be issued at the
begimning of the immediately following month;

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

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

9.1  All invoices must be setfled in Hong Kong dollars by company cheques

made payable fo the Providing Operator or by electronic transfer to the
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19.

9.2

93

8.4

nominated bank account of the Providing Operator. Payment must be
credited to the Providing Opcrator on or before the invoice due date,

Invoice amounts, other thay overdue interests, are due m full Jon the
invoice due date spacified in the invoice or, if none is specified, within
calendar days from the date of issue of the invoice or next working day if
it is a holiday. Each invoice issue date should not be earlier thay the
dispatch date of that invoice. Overdue interests are due immediately after
the invoice due date,

Ifan mvoice is not paid by the invoice due date, the Requesting Operator
must pay interest in respect of the overdue amount. Overdue interest
shall be calculated at the rate (the “Interest Rate”) which is equal to 29
above the prime lending rate of The Hongkong and Shanghai Banking
Corporation Limited for Hong Kong doliar loans ag current from time to
time. Interest shall acerue daily on all outstanding amounts (including
accrued overdue interest) from the due date until payment in full ig
teceived by the Providing Operator.  Interest shall continue to acerue
despite termination of the Agreement,

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

Lispufe Resolution {for Billing Disputeg only}

10.1 If the Requesting Operator bona fide disputes the whole or part of an

mvoice, the Requesting Operator must pay that portion of the invoiced
amount which is not disputed. Overdue interest shali accrue in respect of
the non-disputed portion if it is not paid by the invoice due date. The
disputed portion ig not payable by the Requesting Operator until the
dispute is resolved (provided that the Requesting Operator complies with
the terrns sef ont i this section) and provided the resolution of the disputc
determines that the Requesting Operator shonld pay the disputed amount.
Without prejudice to the Agreement and for the avoidance of doubt, any
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10.2

10.3

matter relating to scrvice levels and specifications does not comstitute a

subject matter for dispute vnder tlis clause 10 but shall constitute a

subject matters for dispute under clause 16 of the Agresment,

If the Requesting Operator disputes an invoice, the Requesting Operator

st notify the Providing Operator in writing specifying:

@
(6}
{c)
(d)

the invoice in dispute;

the amount in dispute;

reasons for dispute; and

supporting documentation as appropriate.

Notification of dispute must be delivered by bhand or by post or by
facsimile and must reach the Providing Operator within  calendar days
from the date of receipt of the invoice by the Requesting Operator, Any

dispute raised after - calendar days from date of receipt of the invoice

by the Reguesting Operator shall not beé considered, and the invoice must
be settled in ful] by the invoice due date. '

10.4 Dispute Investigation

10.5

()

(&)

In respect of any dispute, the Parties shall investigate any
disctepancy that may have occurred in relation to the disputed
items,  Alternatively, the Parties shall arrange for joint

~ investigation whether there is substartial discrepancy between the

records maintained by the Parties. Such joint investigation is
expected fo be completed within =~ Busincss Days from the
dispute notification date,

A dispute is not valid if there is no error found in respect of the
mvoice in dispute within ~ Business Days from the dispute
notification date, If the dispute is not valid, the Requesting
Operator must pay overdue imtercst on the disputed amount
commencing from the original invoice duc date.

Non-settlement of Dispute

The Parties must use their reasonzble efforts to promptly 1esolve any

dispute notified wnder this seotion. If the Parties are unable to resolve

Commercial in Confidence Pag\ 3



Blockwiring Agreement Bstween and

any dispute ir relation fo the accounting process which affects the
amownt in dispute within = calendar days after notification of the
dispute, each Party shall refer the dispute to its scior mapagement for
resolution by any means it deoms suitable Which may melude referring
the malter to a certified chartered accountant to act as an expert or taking
legal action,

10.6 Resolution

(8)  Following the dispute investigation, the Reguesting Operator
must pay the amount resolved under clause 10 of this Schedule to
be payahle by it (“resolution amount™) and overdue interest on the
resolution amonnt to be calculated from the original invaice date
to tho actual pavment date. .

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

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

e i

 Commeroial in Confidence Page 56 0 63
g

4



Blockwiring Agreement Between and

Attachment A

DRAFT SECTIONS TO BE INCLUDED INTHE O&M MANUAL FOR
BLOCKWIRING AGREEMENT

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

A typical B-Wire connector is capable of jointing any  insulated copper wires
of any combination between and in dizaneter, without stripping
off the insulation.

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

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

@ the Providing Operator to m a jumper connecting the
Rlockwiring circuit and the corresponding termination point at
BIP or at termmination point of a tie cable connecting to 2 BIP

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

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

@ the Providing Operator to connect the Blockwiring circuit to the
corvesponding termination point at BIP or at termination point
of a tie cable connecting to 2 BIP

2.1.3. BIP provided by the Providing Operator but not selely used by
the Requesting Operator

Cormmercial in Confidence Pag *™ 3



Blockwiring Agreement Between and

2.2,

2.3

® The Providing Operator to identify the BIP termination point when
confirmung Order

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

Provisioning at sub-local box

If the horizontal section is provided by the Requesting Operator and

2)

b)

the Requesting Operator has sub-local box:

L

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

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

the Requesting Operaio. has no sub-Joca) box:

5

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

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

the Requesting Operator is recommended to provide suitable
prolgction {0 the horizontal section, incleding the B-wire
commector, '

Termination Socket

® In cage the Horizontal Blaockwiring is provided by the Providing

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

The Reguesting Operator may apply a branded removable adhesive
sticker to the Termination Socket or replace the Termination Socket
with the Requesting Operator’s own socket However, the
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4,
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Requesting Operator has to reinstate the Termination Socket to the
condition when the Horizontal Blockwiring section was provisioned
on the Available Date as soon as the relevant Contract is terminated
unless atherwise agreed by the Providing Operator.

€ If the Requesting Operator decides to replace the Termination
Socket with the Requesting Operator’s own socket, the Requesting
Operstor has to inform the Providing Operator.

Provisioning of Blockwiring Interface Point

T the BIP is provided by the Requesting Operator, the BIP must be as close as
practically possible to the Providing Operator’s MDF in the building MDF room.
The Requesting Operator can either:

a. connect cabia(s) from its equipment to the BIP tezmination 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 Operslor giving the Providing
Operator  Business Days prior notice. The Requesting Operator
has to inform the Providing Operator the termination point for
each Blockwiring circuit when placing Orders to the Providing
Operator.

Identification 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 to the BIP. The

parties shall agree to the following naming identification.

<10 be agrecd. 6.8 vyy-bhifitisprovidedby =~ >

472  Xdentification of Blockwiring Cireuit

<To b agreed>
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5.1

5.2

53
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Maintenance Procedures

Maiutenance of BIP
The party providing the BIP ig responsible for its maintenanpe,
Fault Reporting Procedures

Bath the Requosting Operator and the Providing Operator shall operate 4,
fault reporting point to deal with faults of serviee problems relating to
Blockwiring. The Requesting Operator shall receive and handle 4}l fault
reports from its Customer and shall perform the necessary  fault
localization. If faults are found residing in the Providing Operator’s
Blockwiring section, the Requesting Operator shall nolify the Pinviding
Operator via the nominated fault reporting point, giving the following
details.

circuit identity

address information

Lault symptoms

time of ocourrence

suspected faulty section

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

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

Fault Handling

During the fault mvestigation period by the Providing Operator, the
Providing Operator may need to disconnect the Blockwiring cireuits at
the BIP or at the sub focal box. The Providing Operator may also require

assistance from the Requesting 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 fault investipation or
restoration and if this is the case, the Providing Operator shall notify the
Requesting Operator to arrange a joint visit,

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

Replacement of Blockwiring

If the Regquesting Operator notifies the Providing Operator of a fault in
the Blockwiring leased 1o the Requesting Operator and the Providing
Operator confirms that replacement of (he Blockwiring 15 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 to the Requesting Operator, the
Providing Operator shall give Business Days prior notice to the
Requesting Operator for such replacement together with an estimation of
time required for the replacement,

6. Suspension and Resumption of Blockwiring Services

6.1

6.2

Suspension of Blockwiring Services
If the Requesting Operator is in breach of clauge 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 Agreemont, as applicable.

The Providing Operator shall provide reasons for the suspension W the
suspension niotice.

Investigation before Suspension

The parties shall commence negotiations in good faith within  Bnainess
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Day alter the Requesting Operator has received the susponsion notice
under clause 11.2 of the Agreement. The parties shall investigate the
reasons of the breach of clause 11,1 of the Agresment by the Requesting
Operator and shall Co-cperate 1o resolve the matter iy a mutually
acceptable manner. If the Parties reach an agreement before the
suapension date, the breach is regarded as remedied and the Providing
Operator shall not suspend the Blockwiring serviee,

6.3  Resumption of Service after Suspension

The Providing Operator shall resume the Bléckwin‘ng service to the
Requesting Operator if the Requesting Operator provides confirtmation to
the Providing Operator that the reasons for suspension had been removed
within a peried of Business Days after the suspension,

7. Procedures for Disconnection / Reconnection of Termination Socket

The first termination point at customer premises for g typical Horizontal
Blockwiring circuit provided by the Providing Operator is 3 standard
mester-line modular socket. The circnit may be finther extended within the
Same premises and re-terminated to a number of secondary-line sockets for
parallel ine operation,

If the Requesting Operator has replaced the Providing Operator’s sockets, the
Requesting Operator has to reinstate the Termination Sockets (o the condition
when the Horizontal Blockwiring was provisioned on the Available Date as soon
as the relevant Contract is terminated unless otherwise agreed by the Praviding
Operalor. The following diagram shows the wiring of the master line and
secondary line modniar sockets.
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Blue ' Bhie

Red Red

1

e B-Wire

DS EE:
L]

g A-Wire ! s
5 L 5
& < s
' “ White White
Green Green
Master Line Socket Sccondary Line Socket Secondary Ling Socket

Notes:
1. The capacitor will be conneoted in serics with the ringing detection circuit of the telephone,
2.The secondary line sooket is identicsl to (he master Hne sovket cxeupt without electronic components,

1 Terminals 2 & 5 are comnected to the exchange line

8. Safety

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