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BLOCKWIRING AGREEMENT

This AGREEMIINT is made on

BETWEEN

* RECTTAL
A. The Parties,haﬁre agreed the terms and conditions on which - shall provision

and permit - touse its Blockwiring in the building of

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

OPERATIVE PROVISIONS
1 PEFINITIONS AND INTERPREYATION

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

“Agreemeni® means these terins and conditions and the attached Schedules as
amended from time to time in accordance with clange 15.9.

“Applicable Law"” means any law, rule or regulation of Hong Kong or any
country (or political sub-division thersof) which is applicable to either Party, the
uso of Blockwiring or the provision of sepvice by any Parly to a Subscriber;
obligations under any telecommurications or other licence held by any Party or
any person to whom a Party provides sexvices; eny lawful determination,

e — — e
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decision or dircetion of the TA or a Government Agency in Hong Kong or any
country (or political subdivision thereof) which ig applicable to a Party or the
use of the Blockwiring; end any appiicable international convention or
agreement.

“Assoriate Company” in relation to a Party means:
(®)  a “subsidiary” of that Party, a “holding company” of that Party and z
“subsidiary of the same “holding company” as those terms are defined in
the Companies Ordinance (Cap 32) of Hong Kong; and
(b)  any corporate partuership in which one or more companies referred ta in
paragraph (a) togother hold a controlling intercst,

“Available Date” means the day when the Providing Opsrator inférms the
Requesting Operator that leased transmisgion capacity cver the Blockwiring ‘
specified in an accepted Order is available fo the Requesting Operator and that
that Blockwiring ¢an be operated in accordance with the specifications set out in
Schedule 2,

“BIP” means a physical interfacing device and associated cabling for
connecting with the termination point of the Providing Operator’s main
distribution frame specifications of which are set out in Schedule 1, or such
other device which may be agreed between the Parties from time to time, which
is istalled as close as practically possible to the Providing Operator’s main
distribution framae (ususlly locsted on the ground floar or in the basement of the
relevant Blockwiring Building) for connecting the Requesting Operator’s
Nelwork to the Blockwiting to be provisioned in accordance with this
Agreementi.

“BIP Application” means s 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 Agreemeznt 1 accordance
with clause 9.1 and Schedule 3.

“BIP Specifications™ means the specifications for a BIP as set out in Schedule
1.
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“Blockwiring” means any wire copper blockwiring eircuit ovmed or
gligible to be Jeased by the Providing Operator in place within 2 Biockwiring
Building which may consist of either Vertics! Blockwiring or a combination of
Vertival Blockwiring and Horizontal Binckwiring.

“Binckwiving Bullding” means any bailding, building esiate or multi-dower
buitding complex in which there is Blockwiring and in respeet of which the
Parties have made arvangements for the provision of 2 BIP in accordance with
this Blockwiring Agrecment.

“Blockwiring Charges” means fhe charges payable under this Agreement in
accordance with elause ¢ and Schedule 3,

“Blockwiring One-off Charges™ menus fat part of the Blockwiring Charges
which is paysbie one-off on the Available Date of the Blockwiring, #s stated in
clago 2 of Schedule 3.

“Blockwiring Recurrent Charge” means that part of the Blockwiring Charges
wirich i recurrent in natere and payshie each month during the terms of that
Contract, us stated in clanse 3 of Schedule 3,

“Bushaces Day” means 2 day other than & Seturdsy or Sunduy or & public
boliday in Hong Kong.

“Opmtract” means sach individual agreement for foe provisioning of Jeased
fransmission capacity over Blockwiring which is established in sicordanee with
claase 3.7,

“Foree Majeare” mems snyhing outside reasonsble comirel of the Party
affected inchuding (nsofar as it is outside the roasonable control of that Party)
acts of God, industrial dispites of any kind, war declared or undeclared,
nlockade, disterbance, Hghtning, fire, sarthquake, storm, flood, explosion ox
metew, gavernmental resirafnl, expropristion or prohibition, any action or event
that infinges property ights, inahility or delay in granting or obtatning
governmenta! spprovals, consents, penmits, icences or authenities inclading but
not Tgited to, from Govemment Agencies, or termination or withdraws] of such
#pprovals, consents, permits or Jcences not cansed by the faulty of the affected
Puty,
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o

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

“Government” means ths Govemnment of Hong Kong.

“Cloversment Agency” meang any govenment or goverrment departmen
govemmental, semi-governmental or judiolal person or 8 person (whether
anionoanans of not) charged with the sdmiiistretion of any Applicable Law
{including but not limited to the Telecompunications Authority}.

“Hong Kong” means (he Hong Kong Spechal Administrative Region of the
People’s Republic of China.

“Hosizontsl Blockwiring” means that section of 8 wire copper
blovkwiring cirouit in place within a Blockwiring Building commecting a Local
Box and a Tenmination Sotkol or 3 terminating frame,

“Local Box™ means the apparatus Jocated on ¢ floor of 2 Blockwiring Building
which the Providing Operstor uses 10 teominate the Vertical Blockwiring on that
floor.

“Loss” inchedes Yosy, cost, duaage, exponse snd chige.

“Blismimum Confraci Period”™ means the minimam period of each Contract as
specified in clause 3.2 commencing on the applicable Avaiiable Date, for which
ihe Reqoesting Operator shall pay soonthly tecument charges to the Providing
Operator in acogrdasce with this Agreemont,

“Neiwork” of 5 Parly meaw the fixed telscommunications network of thet
Party oporated, ssteblished and maintained by tha Party in accordance with ifs
FINS Licence,

*O&M Manunal® means e operations snd maintensnee manual, 2 draft of
which is ast out in Atachment A, a8 updated from tims 1o time in acenrdance
with this Agreement and the procesdures sot out ;o the O&M Manual. For the
avoidance of doubt, the soid Attachment A snd the D&M Menuad shall bo past of
fls Apreerntnt,

i
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SOrdor™ mesms & wWrithon onder from the Requesting Opensor to the Providing
Operator which contuing information mﬁad in clause 2, Part B of Schedule 2
for fhc provision of lesed masummimion capacity over Blockwirog in
aooordance with this Agresmens.

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

“Providing Operator” means the Parly which provisions keased transmiszion
cupacity over Blockwiring to the Requesting Operstor i scoondascs with this
Wm (il 'H) .

“Regquesting Operator” means the Pady which roquosts the Providiog
Opeeator to provision leased mm&s&m cag:a&x{y over Blockwiriog i
Wﬁﬁm SRR

“tigmdard Provisiopisg Feriod” weans the stodurd target provisioning
period that is specified in clame 6.1, Pan © of Schadule 2 for the provisioning of
mmmm mmxwovwmaﬂwmgmmmmmm

“Sahseriber™ moans (he pason 10 whom a Party supplies telscommunication
services over Blockwitng.

“Tax® guwans any present ur fiture tax, fovy, impost, deduction, charge, duty,
compulsory loan or withiholkling tex (logether with sny misted inferest, pensity,
fino sl oxpenso i commecting with any of them) leviad or fraposed by wny
Governewsed Agoacy, ofber than those Imposed on ovesall inoome,

“Tulecommunications Anthoriiy” or *TA™ hos the meaning given 1o the term
“Ag;&;mﬁiiy" in the Tolesorrmusiontions Cedisemee.

“Tetsopmmuenications Oridiaaner” meany e Telecommonications Ondinance
{Cap 106), s the smae 1y be anended o repleced from thne to Hoe,

“Pormination Secket™ mesng the shandmd socket pre-provisionsd (hefore the
Crder) by this Providing Opesator st s Subseriber’s prerdies for tenninating the
Providing Opecator’s Horizontal Blockwiring in order to provide sarvice to thal
Subsoriber’s prowisss.
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1.2

2.1

2.2

23

*Vertieal Blockwiring® means that section of 2 .- wire sopper Blockwining
sircuit in place within a Blockwiring Building connecting the B or the
teymination point of a fie-cablo comecting to e BIP, and 8 Local Box, and
where only Verfical Blockwiring is being provisioned, Varticsl Blockwiring
includes any jumper ot s connestor referted to n clause 9.2, Part D of Sehedule
2.

The Pacties shail use thelr respective reasonable endeavors to finalise the drakt
O&M Manual within  onths of the dele of exeeation of fhis Agrosment.

ORDERING AND ACCEPTANCE PROCEDURES
Frogn time to time, the Reguesting Operator may place an Ordey,
The Providing (Operator mey reject an Order only:

{8)  inaccordance with clanss 4.1, Part B of Schedule 2; or
() ifthe Blockwining required to fulfill the Order is net avsilable on the date
of receipt of the Ordar,

For the pirposs of clavse 2.2(b) of this Agreernent and clavse 3.1 of Scheduls 2
and sabject to clanees 1.6, 2.7 and 2.8 of this Agrocment, Blockwiring shall be
regarded as being availshlo if all the conditions. set out in fallowing paragraphs
are salisfied:

{a) twe is suitable Vortical Blockwiring in place in the Blockwiing
Boilding propescd in the Order which complies with the rolevant
specifications sef ont in Schedule 2

() in the oase of an Order for Vertfical Blockwiring eombined with
Honzonts! Blockwirieg, thers i& Borizontai Blockwinng snd a
Termination Socket in place or the Requesting Opersior provides its own
borizental blockwiring or the Parties agree the ters and condltions oa
which the Providing Operator sl instali that horizontal bloskwiring:
and

{c}  fthe Bleckwiring is not on the date of recsipt of the Ordes:

{i} wbieot fo clavsos 2.4 snd 2.5 below, heing ueed by any netson
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(including the Providing Operator); or

(i) reasonablyrequired to be nsed by the Providing Operator during the
period of  roonths after the proposed Available Date on the basis
of the Providing Operator’s carrent husiness plan at fe date of
receipt of the applicable Order: or

(iii) the subject of an order received by the Providing Operator from 2
third party (including another telecommunication service provider)
on o before the date of recaipt of the Order by the Providing
Operator; or

(iv) the subject of & bona fide order placed with the Praviding Operator
on or before the date of receipt of the Orderby & person (other than a
telecomuiunication service provider) who wishes fo nse the
Blockwiring or a setvice provided by the Providing Operator using
the Blockwiring (othor than Blockwiring referred to in clange 2 4
below); or

(v} subject to any of the circumstances described in clanse 3.4 of this
Agreoment which, if the Blockwiring were provisioned, the
Providmg Operator would be entitled io terminate the Contract
vider that clause.

24 1 the Providing Operator is providing telecommunication scrvices fo a
Subseriber over any Blockwiring and that Subscriber wishes to terminate all
services provided over that Blockwiring and becomc a Subscrber of the
Requesting Operator and that Blockwiring is snitable for re-use and of 2 kind
referved to inclauses 2.3(a) and 2.3(b) and clauses 2.6 and 2.7 of this Agreemaomi,
then that Blockwiring is available for the purpose of clause 2.2{) of this
Agresment if:

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

(b}  theoriginal of the signed disconnection notive referred to  paragraph (a)
has been provided to the Providing Operator's customer front oifice god
& vopy of that signed disconnection nolice together with the applicable
Order has been provided to the Providing Operator in ascnrdance with
clanss 17 of this Agreement;

{c) the Providing Operator has received a written confirmation issucd by the
Raquasting Operator confirming that that Subscriber wishes to apply for
any telecommunication service from the Requesting Operator; and

Commercial in Confidence Page 7 qf 63
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25

25

8

3.1

3.2

{d the disconnection nolice has not been revoked or cancelled Gn whole or
m put) by fthat Bubscriber before the relevant Blockwiring is
provisioned.

If the Requesting Operator onders Blockwiring that on the date of reccipt of the
Order is used by any third paity (including a telecommumication service
provider) to serve a person who wishes to become a Subscriber, the Regnesting
Operntor, must agree further arrangements with that other party and the
Providing Operator.

Acceptance of an Ordor shall be conditional on suitable arangements being
made for the provision o FBIP for the relovant building in accordance with clause
3 balow.

The Providing Operator’s obligation to provision leased irensmission capaeity
over either Vertical Blockwiring or Vertical Blockwiring combined with
Horizontal Blockwiring is limited to existing copper wiring on the dats of
receipt of the Onder and a Termination Socket which comply with the relevant
specifications sut out in Schedule 2. The Providing Operator is ander ne
obligation to install sny new blockwiring or sockels a8 a result of fhis
Agreecnent,

Subject to clanse 18 below, this Agreement applies to all Blockwiring
provisionad doring the term of this Agreement,

CONTRACT

If the Providing Operator informs the Requesting Operator that its Order has
neen accepted under Schedule 2, & Contract ghall be demmed 1o bave been
established between the Providing Opersior and the Requesting Operator in
vespeet of the specified DBlockwiting, Clanses 3 to 19 (inclusive) of this
Agreement are desmed to be fncorporated in cach Contract as its torms and
conditions,

The Minimura Contract Perfod for each Contract s months subject to the
right of a Party to terminate in accordance with this clavse 3 and clange 10
below,
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3.3 Without prejudice to clange 10, the Requesting Operator may torminate a
Contract by giving  month writien notice to the Providing Operator at any time
after expiration of the Mininmm Contract Period for that Contract,

3.4

Without prejudice to clause 10, the Providing Operator may temminate 2

By giving months notice to the Requesting Operator i

Comtract:
@
@
i)
)

a notice of demolition of the Blockwiring Building has been issued
(except that if the Providing Operator is given less than  months
notice of demolition of a Blockwiring Building from the owner of
that building, the Providing Operator must notify the Requesting
Operator a8 soon. as practicable after recolving notice from the
owmer of the Blockwiring Building of its demolition); or

the Providing Opexator or third party conducts a fechnology
upgrade to the subjoct Blockwiring, but direct replacement of an
existing wire by 2 standard wopper wire shall not be a ground
for which the Providing Operator may terminate a Coniract under
this clmuse. In the event of such a technology upgrade, the Parties.
may negotiate in good faith for appropriate terms and conditions in
relation to the provisioning of Jeased transmission capacity over the
sulject Blockwiring.

{1i) the Providing Operator assigns ownership or right of leasing of the

subject Blockwiring, Jn the event of & proposed assignment of
ownership or transfer the right of leasing by the Providing Operator
of the relevant Blockwiring to an Associate Company, the Providing
Operator shall endeavour fo procure the assignes to coatinue
provisioning leased framsmission capacity over that affected
Blockwiring until expiration of the term of the Miniman Contract
Period: or

by giving to the Requesting Operator as much prior notice as is
reasonably practicable, if the Providing Operstor no longer retains

owtership or the right of leasing or tire usc of the subject Blockwiring by

force of the Applicable Law or lawiul exercise of a might (but not
inchiding an assignment referred to in sub-paragraph (2)(iii) sbove); or
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3.5

{c)

by giving  days netice to the Reguesting Operator, if the Subscriber to
which the Requesting Operator provides felecontmmnication services
over a Blockwiring has applied to the Providing Operator to become a
Subscriber of the Providing Oporstor for services provided by the
Providing Operator and:

(1) the Requesting Oporstor’s stendard disconnestion notice has been
duly signed by a duly authorised representative of that Subscriber;

(i) the oxiginal of the signed disconnection notice referred o in
sub-paragraph (i) has been provided to the Requesting Operator’s
customet front office and a copy of that signed disconnestion notice
together with the applicable Opder has been provided to the
Requesting Operslor it accordance with clause 17,

(il the Requestng Operator has received a written confirnation issned
by the Providing Operstor confinming that the Subsecriber wishes to
apply for any ielecommunication service from the Providing
Operatar; and

(iv} the disconnection notice referred fo fn paragraph (i) has not been
revoked or cancclied {n whole or in past) by that Subscriber before
the Providing Operator gives notice of (etmination to the
Requesting Operator.

The Providing Oporator may give notics to the Requesting Operator at any time
during the term of a Coutract if the Providing Operator requires fo we the
Blockwiting the subject of that Coutract, and if as at the date of fhat notice or
after the date of reveipt of that notice:

®

(6}

{c}

the Reruesting Operator or oue of ifs Associate Compantes owns or has
acoess o blockwiring or other tumsmission capacity in Gt bujlding that
is remsonably substituiable for the Blockwiring and is not being nsed o
supply 2 telecommunication service to a Subscriber in the Blockwiring
Building; or

the Requesting Cperefor has 2 right to be provided with reasonably
comparative rights ofuse from a third person inrespest of blockwiring or
other transmission capacity thet is reasonably substitutable for that
Blockwiring and has not been lawfully refused; or

the Subscribor of the Requesting Operator in that Blockwiring Building
hag termineted all tolecommunication serviess provided over that

Commercial in Confidence - Page 10 Q'.f.’_fg
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4.1

4.2

4.3

44

Blockwiring by the Requesting Operator; or

(&)  the Requesting Operator does not have a Subscriber in that Blockwiring
Building for telecommumication scrvices provided over that
Blockwiring,

then that blockwiring shadl o longer be available for use by the Requesting
Operator imder this Agreement and the Requesting Operator must notify the
Providing Opetator within  Business Days of the existences of any or all of the
circumstances in paragraphs (2) to (d) and disconnest that Blockwirng from its
Network as soon as is reasonably possible. H there is any bona fide dispute in
relation to whether paragraph (&), (b), (c) or {d) of this clauge applies or in
relation o the relevant technical buplementation, the Parties shall resolve that
dispute in ascordance with fhe dispute resolution procedures in clause 16,

PROVISIONING

‘Where Blockwiring i3 available under this Apreement, the normal target
lead-time for making leased transmisgion capasity over that Blockwiring
ayailable to the Remuesting Operator is the Standard Provisioning Peried in
accordanso with Schedule 2.

The Parties 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 RBlockwiring other than
warranting fat the Blockwixing shall comply with the specifications set out in
Schedule 2 so Jong as and to the extent it is not being applied to a vse which is
ontside those specifications.

Nothing in this Agreement is to be construed ag vesting in the Requesting
Operator aoy right of use in respect of any Blockwiring the grant or enjoyment
of which would contravene the Applicable Low, or breach any licence, permif or
approval issucd by any Govermment Agency, or infrings any right of or breach
any wrengoment with a third person (including the building owner or a thind
party with property interest).
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5.

3.1

52

53

5.4

5.5

ARRANGEMENTS FOR BIP

The Requesting Operaior may, from time to time, send a BIP Application to the
Providing Operator for the provision of 2 BIP in accordance with either clause
5.1(a) or clanses 5.1(b) of Schedule 1.

The Requesting Opesator shall provide the BIF, save for and except where the
circumetances set out in clanse 5.3 below prevail, and the Requesting Operator:

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

(& shall be responsible for maintaining the BIP and to provide additional
capacity to the BIP if its order for leased ransmission gapacity dver
Blockwiring exceeds the prevailin g capacity of the BIP; and

(¢} shall be responsible for the provisioning and maintaining tie cables
vonnecting the BIP witk the termination point of Providing Operator’s
miain distribution frame,

The Requesting Operator may clect o request that the BIP be provisioned by the
Providing Operator ju accordance with clange 5.1(b) of Schedule 1 where it is
impractical for the Requesting Operator to provision the BIP itself In such a
case, the Requesting Operator must pay the BIP Charge and the Providing
Operator shall provision the BIP in mccordance with this Agreement. The
Providing Operator shall maintain the BYP in accordance with this Agreement
and the O & M Manual for the term of this Agreement.

Each Party muust ensnre that each BIP provisioned by it complies with the BIP
Specifications. The Providing Operator xmay vary the BIP Specifications in
accordance with Schedule ! md notify the Requesting Operator in writing,
Each BIP provisioned after the variation date must comply with the new
specifications, but each BIP that hag already been fvstalled shall not be affected
by the variation.

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

6.1

6.2

6.3

7.1

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

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

(a)  the Requesting Operator shafl be responsible for providing facilitiss for
its equipment, distribution frame, extemmal cables, tie cables, and
jumpering Lo connect its Metwork 1o the BIP; and

(b)  the BIP shall serve as a demarcation point between the Blockwiting and
the rernainder of the Requesting Operator’s Network:

LOCALBOX

This clanse § applies where leased transmission capacity is provisioned by the
Providing Operator over Vertical Blockwiring only,

The Vertical Blockwiring shall be terminated on each floor at the corresponding
Local Box or it such manner as may be described in the O&M Manual, The
Providing Operator is responsible for maintaming the Vertical Blockwiring up to
and inclusive of the Local Box for the torm of the Contract.

The Requesting Operator is responsible for providing a separate Jocal sub-box,
tie-cables and other facilitics necessary for cormecting its local sub-box and
horizontal wiring to the Local Box. If the Requesting Opexator 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
Manual,

TERMINATION SOCKET

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

(&)  theProviding Operator is responsible for maintaining the Blockwiring up
fo and including the Tenmination Socket for the femm of the Contract but
shall not be responsible for maintaining the Termination Sockel W the
instances referred to in clavses 7.2 or 8.5(d); and

(b)  theProviding Operator is not responsible for relocating the Termination
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72

3.1

82

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

unless otherwise agreed by the Providing Operator at the time of teymination of
a Contract, the Reguesting Operator must reinstate the Termination Socket 1o the
condition it was provisioned on the Available Date 3s saon as the relevant
Coniract is terminated or at least  days before the termination of the relevant
Contract the Requesting Operator may request in writing that the Providing
Operator reinstates the Termination Socket at a charge to be agreed between the
Partics and paid to the Providing Operatar by the Requesting Operator.

If the Requesting Operator intends to replace any Termination Socket, 1t must
comply with the procedures set ont in the O&M Marmal and must reinstate the
Termination Sacket to the condition it was provisioned on the Availabls Date a5
scon as the relevant Contract is terminated vnless otherwise agreed by the
Providing Operator at the time of sach termination.

FAULT REPORTING, MAINTENANCE AND RELOCATION

The Requesting Operator acknowledges that the Providing Operator is under no
obligation to receive fault reports from Subscribers or other persons or to
conduct any fault detection and rectification except as expressly required by this
Agreement to maivtain Blockwiring in aceordance with the specifications set
out in Schedule 2 and the O&M Meanual following notification of a it by the
Roquesting Operator and, accordingly, the Requosting Operator nust:

(@  receive any fault reports in respect of Blockwiring made by the
Subscriber or auy other person;

()  ascertain that the fault reported by the Subscriber is not the resull of any
equipment or facility other than the Blockwiring;

(6}  having properly determined that the fault appexrs 10 have occurred in the
Blockwiting, provide the Providing Operator with a fault report
describing the fault symptoms; and

(d)  otherwise comply with fault nofification procedures thet the Parties ray
agree from time to time.

Upon receiving the necessary imformation from the Requesting Operator in
rclabion to faulty Blockwiting, the Providing Operator shall use its reasonable
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8.3

8.4

8.5

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

The Providing Operator may choose to replace any Blockwiring under a
Contract, eitlier for operational or other reasons. 'The Providing Operator must
use ils reasonable endeavers to minimise any servics interruption to Subscribers
of the Requesting Operator because of such replacement and must:

(8}  in the case of replacement of all of the Blockwiring in a Blockwiring
Building for preventive mainfenance purposes — give the Requesting
‘ Operator af least  Business Days prior notice of the replaccment; oy
(b) in tbe case of other replacements — give the Requesting Operator
substantially the same pexiod of notice which the Providing Operator
would give its customers in similar circumstances notice of such
replacement,

except where such notice is not practical due to emergency.

If the Reguesting Operator notifies the Providing Qperator of & number of faults
in a Blockwiring over a reasonably short period of time but that Blockwiring
still operates in accordance with the speéiﬁcaﬁons sct out in Schedule 2, the
Partics shall negotiate in good fajth (including any increase in the Charges) in
relation to any other technical or commercial alternatives in response to the
fanlt,

The Requesting Opcerator must not access, handle, or conduct any work on the
Local Box or the Blockwiting, except with the express consent and in the
prescace of the Providing Operator’s suthorised representative.  While
performing maintenance work, the Requesting Operator must not interfere with
the wiring circuits and other facilitics of the Providing Operator, except:

(8)  the demarcation point at the BIP;

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

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

{d)  the Termination Socket but subject to clause 7.
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B.6

87

9,

8.1

The Requesting Operator must;

@

(b)

©

use jts reasonable efforts to provide the Providing Operator with safe and
reasonable access to the relevant Subscriber’s promises as may be
reasonably required to ensble the Providing Operator to perform itg
abligations under this Agresment;

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

not authorise or allow any person other than a person reasonably
identified ag an authorised representative of the Providing Operator to
maintain, modify, repair or interfere with the Blockwiring, the Local Box
and the Providing Operator’s RIP. '

The Requesting Operator acknowledges and agrees that where the Providing
Operstor’s obligations under this Agrsement are contingent on it obtaining
access and safe and reasonable access to a Subscriber’s premuscs then the
Providing Operater 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 eonditions described in clause 8.6(2) above,

CHARGES AND PAYMENT

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

(@)

(b

©

@

the BIP Charge is payable upon completion of the installation of 3 BIP
provided by the Providing Operator under clause 5.3 sbove, and if the
Providing Operalor has alrendy installed a BIP in the rolevant building
the BIP Charge shall be payable when the Requesting Opexator places the
first Qrder in regpect of that building;

the Blockwiring Cne-off Charges are payable on the actal Available
Date of the specified Blockwiring;

the Blockwiring Recurrent Charge is payable each month in advance, and
the first payment of such charge in respect of a Blockwiring shall be
caleulsted from the actual Available Date for the Blockwiring; and

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

93

9.4

9.5

10,

10,1

10.2

103

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

(@)  theProviding Operator is able immediately to provision that Blockwiring
to another telecommunication service provider on substantially similar
~terras and conditions a5 the applicable Contract for the balance of the
Minimmeem Contract Period; or
{b)  the Providing Operator requires the Blockwiring immediately to provide
lelecommumioations services for the balance of the Minimum Contract
Period.

The Parties must comply with the billing and settlement procedurcs set ont in
Schedule 3.

All Blockwiring Charges are subject to increase and CPI adjustoent in
accordance with Schedule 3 and this Agreernent,

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

TERM REVIEW AND TERMINATION

This agreement commences on signing and shall continze wntil terminated in
accordance with this clanse 10,

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

the date of this Agreement,

Either Party may tenninate this A ;reement at any tims with inunsdiate offect by
giving the other Party notice in writing if:

{a)  the other Party breaches a material provision of this Agreemont (other
than payinent of Blockwiring Charges) and that breach is not remedied
within  days afler recejving written notice to do so;
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10.4

10.5

()

()

@

{e}

B

3 Force Majeure event which substintially and advergely affects the
ability of the other Paity to perform its obligations under this A greement
continues for a period of at least  days;

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

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

a holder of an  encumbrance takcs possession of the whole or gny
substaniial part of the other Party’s undertaking and property; ox

the Telecommunications Authority revokes the other Party’s FTNS
Licence.

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

()

®

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

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

the Requesting Operstor breaches any payment provision of that

Coniract and that breach is not remedied within  days afier receiving

notice 10 do so in which case payment of the relevant sum and any

overdue interest shall remedy the breach;

Either Party shall be entitled to terminate any Confract at any time with
Immediate offect by giviag appropriate notice to the other Party

®

{b)
©

a Force Majoure event which substantiaily and adversely affects the
ability of the other Parly to perform its obligations under that Contract
continues for a period of at least ~ days; or

an event deseribed in clavse 10.3 (2}, (d), (€) or (£) occurs.

if arrangements have been made between the Providing Operator, the
Requesting Operator and a third party telecommugication serviee
providor for the release of the relevant Blockwiring for use by that third
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party o serve a Subseriber who wishes to become the customer of that
third pariy.

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

10.7

10.8

10.9

Contract) is issued in uccordance with this clause 10, the Providing Operator is
1ot obliged o accept any new Orders from the Requesting Operator nor is the
Providing Operator obliged o fulfill any existing Orders from the Requesting
Operator which have not been accepted pursuant to the pravisions of Schedule
2.

A notice of termination of this Agreement shall be deemed o be a notice of
termination of each Contract if the lerminating event in respect of this
Agreemont also constitutes a terminating event for fhat Contract. This
Agresment shall continue to apply to any Contract existing at the time of
termination of the Agreement until termination of that Cortract in accordance
with this Agreement. Without prejudice 1o any other rights of the Providing
Operator to terminate each Contract in accordance with this Agreement, on
giving notice to terminate this Agreement, the Providing Operator may give
notice to terminate a Contract with offect on the date which is the eartier of

(0}  tho expiration of the Minimum Contract Period; or
(b)  thetermination date of this Agreement,

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

(a)  have accrued before the dato of termination of fhis Agreement or that

Contragt; or

(b}  otherwise relatc o or may arige at any futwre fime from any breach or
non-ohservance of obligations under this Agreement or that Contract
which aose before the date of termination of this Agreement or that
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 acerued up fo the date of termination and unpaid wader that Contract.
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11

11,1

11.2

11.3

11.4

1Z.

12.1

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 Blockwiting in such a way

that may;

(8)  causejnterferance to the supply of telecommunications services supplied
by the Providing Operator or any third parly to the relevant Blockwiring
Building; or

(b}  threaten the safety or well-being of any person or properly m the relevant
Blockwiring Building; or

{c}  cause operational inconvenience 1o nsers of other wiring in the relevant
Blockwiring Building,

IF the Requesting Operator fails to remedy a breach of clause 11.1{5) or {&)
within  Business Days of receiving written notice of such breach from the
Providing Operator, the Providing Operator may suspend service of that
Blockwiring, The Providing Opexator may terminate the Contract for that
Blockwiring if the Requesting Operator does not within a fiarther Business
Days rectify the breach to the reasonable satisfaction of the Providing Operator,

If the Requesting Operator Fails to remedy a breach of clause 111
immediately on receiving oral or written notice of such breach from the
Providing Operator, the Providing Operator may suspend the use of that
Blockwiring. The Providing Operator may terminate the Comact for that
Blockwiring if the Requesting Operator does not within  business Days rectify
the hreach to the reasonable satisfaction of the Provi ding Operator.

The Providing Operstor may not install a device to Yimit use of any Blockwiring
provisioned to the Requesting Operator under this Agreement umless the
Requesting Operator fails to remedy a breach of clause 11.1(a) or (c) within
Business Days of receiving written notice of such breach from the Providing
Operator.

PROPERTY INTEREST

The Providing Operator retaing ajl right ox title in the BIP (ifit is provided by the
Providing Operator), the Blockwining, the Local Box, and the Termination
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13,

13.1

13.2

13.3

4.

14.1

15.

151

Socket and nothing in this Agreement ot any Contract is to be construed as
vesting such right or title in the Requesting Operator.

FORCE MAJEURE

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

(1)  gives the other Party prompt notice of the Force Majeure setting out the
details of the Force Majeure and an estimatc of the extent and duration of
its inability to perform; and

(b)  uses all possible diligence to remove that Force Majeure ag quickly as
possible.

If the Force Majeure continues for a period of  days after & notice given under
this clauge, without prejudice to each Party's rights under clmse 10.3(b), the
Parties must meet to discuss i good Faith a mutually satisfactory resolution to
the problem.

The requirement that a Force Msjeure be removed with all possible diligence
does not require the settlement of strikes, lockouts or other labowr disputes or
claims ot demands by any government on terms condrary to the wishss 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 Parly in relation to this Agreement.

LIMITATION OF LIABILITY AND INDEMNITY

Hach Party acknowledges that this clause:

(8} provides for ceriain exclusions and limitations by each Party of liability
to the other Party for the other Party’s Losses;
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152

153

{6}

{c)

does not excluds or limit the application of any provision of the
Applicable Law whete fo do so would:

(i} contravens that law; or
(1) cause any part of this clause to he void; and

dees not exclude or limit & Party’s right to seek or obtain any remedy that
may be available at law or in equity when damages arc not an adequate
remedy, including but mot limited to an injunction or specific
performance.

Notwithstanding clanse 15.4 and 15.5 or any other provision of this Agreement,
each Party excludes all liability to the other Party (whother under contract, tort,
statule or otherwise} for any:

@

(b}

()

consequential or indirect Loss {including loss of revenus or profits) of
the other Party;
lisbility of the other Party to any third party for any:

(i} conseguential or indirest Losg {including loss of revenue or profits)
of that third party {other than consequential or indirect Loss of a
+ matural person for personal injury or doath wnder cloim by a
natural person referred to jn clause 15.4(a) and 15.5(a); and
(i) direct Loss of that third party other than direct Loss of a type
referred to in clanse 15.4; and

linbility of the other Party to any Government Agency under or in
relation to the ofher Party’s FCL  Livence (including under any
performance bond relating to that Pexty’s FCL Licence),

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

Other than Loss of 4 type referred to in clause 15,4, the Lability of one Party to
the other in contract, tort or otherwise (including any liability for negligence)
ariging by reason of or in commection with this Agreement and afl Contracts is
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15.4

15.5

limited to ~ for any one¢ incident or series of evenis arising from a
single ineident or conunon cuuse and in no case shall a Party be lisbic for
aggregate amount of in excess of - for all liability arising by reason of
or in cormection with this Agreement and alf Contracts.

Subject to clause 15.2, nothing in this Agreement or any Contract in any way
excludes or resiricts a Party’s (Todemnifying Party”) Hability to the other Party
(“Innocent Party™) for:

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

anty natural person for any injury to or death of:

() any of the Indemnifying Parly’s personnel;

(ify any of the Innocont Party’s personnel; and

(iti) any other poyson, ‘

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

{b)  direct Losses for damage to or loss of any equipment, facility or other
tangible property of the Innccent Party or any other person caused by the
negligence of the Indemmifying Party or ite employees, sgents or
contractors arising out of or in conncotion with this Agreement or any
Contract; and

{c) direct Losses ariging from an intentional breach of this Agreement or any
Contract by the Indemmifying Party or its employees, agents or
gomiractors or any fraud.

Subjsct to clange 15.2, each Party (“Indemmnifying Parfy”) indemnifies the other
Party (“Innocent Party”) agaiust all:

(8)  Losses of the Inmocent Party for any claim against the Tanocent Party in
relation to any injury to or death of!
(i)  anyofthe Indemnifying Party’s personnel;
(if)  any of the Innocent Party’s personnel; and
(i) any other person,
caused by negligence of the Indemmifying Party or its employees, agents
or contractors atising out of or in connection with this Agreement or any
Confract;
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15.6

157

b}

()

direct Losses ariging from damage to ar loss of any equipment, facility or
other tangible property of the Innocent Party or any other person cauged
by the negligence of the Indernifying Party or its employees, agents or
contractors arising out of or in commection with this Agresment or any
Contract; amd

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

Each Party:

(&

(&)

excludes all conditions, warranties and representations implied by law or

- statule cxcept any implied condition, warrenty o representation the

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

limits its Hability for the breach of a Stantory Condition to the maximum
exient permitied by law.

The Requesting Operator must ensure that each agresment with a Subscriber
{"Subscriber Contract”™) meludes a provision that is designed, in so far as the
Requosting Operator is legally able to:

@

()

cxclude and limit lhe liability of the Providing Operator to no lesser
cxtent than the Subscriber Contract excludes and Tmits Requesting
Operator’s hability to that Requesting Operator Subscriber for Loss
suffered or incurred by the Requesting Operator Subscriber during or
after the term of this Agreement arising under or in any way out of or in
connection with this Agreement or the relevant Contract, the
performance of this Agreement or the relevant Comract or the
tenmination of this Agreement or the relevant Contract; and

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

(i) exclude the Providing Operator’s lshility to the Regmesting
Operator Subscriber for all consequential and indirect Loss of the
Requesting Operator Subseriber (including loss of revenue or
profits); and

() limits the Providing Operator’s liability to the Requesting Operator
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15.8

15.9

15.10

Subscriber for all Loss fo 2 maximum amount of for any
ang incident and for a series of fucidents arising out of 2
COMION OAUSC,

provided that:

(¢)  nothing in this cleuse requires the Requesting Operator to include any
provision in the Subscriber Confract that shall cause such exclusions and
Jimitations of iability to be void at Jaw; and

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

By virtue of and subject Lo this clause, the Requesting Operator confers on the
Providing Operator the benefit of the provision in the Subscriber Contract
referred to in clause 15.7. The Requesting Operator mnst act as the Providing
Operator’s trustes and agent for the sole pwpose of conforring the benefit of
such a provision on the Providing Operator as beneficiary and hold the benefitof
that provision which is conferred on fhe Providing Operator as a trustee for the
Providing Operator. The Requesting Operator shall not have any tight to act on
bebalf of the Providing Operator as agent, trustes or otherwise except as
expressly set out in this clause,

The Requesting Operator indenmifics the Providing Operator for any Loss
suffered or incuired by the Providing Operalor as a result of a breach of clause
15.7 by the Requesting Operator,

The Jimitations of liability under this clause:

(@)  do not apply to any Hability to pay Blockwiting Charges under this
Agreement or any Contract, and

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

Tins clauss 15 survives termination of this A greement or any Contract.

The exclustons and limitations of liability under this clause apply in aggregate
for all Contracts and not as separate limitations or exclusions of Hability tnder
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separate Contracts,

16. DISFUTE RESOLUTION

Working group

16.1 APmtty may give written notice to the other setting out any dispute that Party has
in relation to the subject matter of this Agreement whether or not this Agrecment
spocifically cafls for a dispute to be referred for resolution under this clause 16.
On receipt of that notice each Party shall appoint representatives to a working
group. The Parties shall cnsure that their reprosentatives use their best efforts to
resolve the dispute.

Technical Matlers

16.2  Notwithstanding clause 16.1, the Parties shall refer disputes of a technical nature
to a technical working committes established wnder the O & M Manual. The
Partics shall procure that its representatives on the technical working committee
use their best efforts to resolve the dispute in the mannerset out inthe O & M.
Manual.

Senior Management

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

Setflement offers

16,4 Bach Party acknowledges that any offer made by a representative of the other
Party in an attempt to settle & dispute is made on a without prejudice basis unless
specifically indicated otherwise in writing.

Withont Prejudice

16,5 After complying with the procedure set out in this clause 16 a Party may
approach the TA or exercise any legal right that may be available fo it and this
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clause 16 is without prejirdice to the right of a Party to seek the intervention of
the TA or 4 cowt,

17. NOTICES

17.1 A notice, consent, request, order, application or any other communication
(“communication’) under this Agresment must be in wiiting and ronst be left at
the address of the sddressec, or sent by prepaid post (airmail if posted to or from
a place outside Hong Kong) to the address of the addressee or sent by facsimile
10 the facsimile nuber of the addressee spevified below or any other address or
facstmile number the addresses requests,

Attention:
Office held:
Address:

Facsimile;
Copy to:
Facsimile:

Attention:
Office held:
Address;

Facsimile:

17.2 A written communication is deemed to be received:

(a)  ilby hand delivery, when it is delivered;

(b) il a letter, three days afler posting (seven, if posted to or from 5 place
outside Hong Kong); and

{c})  ifafacsimils, at the time of dispatch.ifthe sender receives a tansmission
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17.3

17.4

iB.

18.1

182

18.3

18.4

18.5

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

If 4 Party intends that commumications on operaiional issues be sent to another
addressee and facsimile number within its company, it may notify the other
Party of the sare by issuing a notice in the manner stated above in clause 17.1.

Comnmmnications received by 2 Party outside of normal working houts (being
$:00am to 5:00pm on any Business Day) shall be regarded as being received on

the immediately following Business Day.

REGULATORY REVIEW AND MATERIAL LEGISLATIVE CHANGE

If any provision of this Agresment 15 in brsach of any Applicable Law the

Parties must negotiate in good faith such amendments 10 this Agreement that are
necessary or appropriate to ensure consistency between this Agreement and the
Applicable Law,

This Agresment (and all matters the subject of it} is conditional on all necessary
governmental consents and approvals (mchiding, without limitation, any
necessary consents and approvals from the TA), if any, relating to or required for
the offer, provision and uss of Blockwiring, being oblaimed in terms reasonably
satisfactory to both Parties as to form and content.

H anty of the terms and conditions of this Agresment is subject to review by the
TA and is not upheld in its entirety, the Parties shell negpfiate in good faith to
agree on a similar arangement taking into consideration the outcome of the TA's
raview,

The provisions of this Agrezment reroain in full force and effect dwing any
negotiations under this clanse wmtl the commencement of an Agrcement

replacing or amending this Agreement.

If the Parties are mutually unable fo agres s sohition within  months of

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

Agreement by giving  months advanced wriiten notice to the other Party.
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18.6  AMaterial Legislative Change occurs if}

187

18.8

19,

(n) the Telccommunication Ordinance is amended or deleted or a new
condition or rule is iraposed; or

(b)  acondition of a Party’s FCL Licence is amended or dcleted or a new
condition or rule ig imposed; or

{¢)  alawful direction is made by the TA,

and such amendment, repeal, delétiun, new condition or rule or dizection
materially effcets the rights or obligations of sither ol the Parties under this
Agreement.

If s Material Legislative Change oconrs a Party may notify the other Party of that
Material Legislative Change and the Parties shall then negotiate in good faith to
agree such umendments o this Agreement as are necessary or appropriate to
engure consistency between this Agreement and the Ordinance, FCL  Licence
or lawful direction.

Any present or future Jegislation which operates on aright, power or remedy of s
person in connection with this Agreement is excluded except lo the extent that:

{a) it exclusion is prohihited or rendercd ineffective by law; or
{b)  this Agreement specifically or by uccessary implication pravides to the
contrary.

GENERAL

Acknowledgement

19.1

The Parties acknowledge that the existence ofthis Agreement or the inclusion of
any specific right or obligation in this Agreement is entirely without prejudice to
whether the grant of that right or the acceptance of that obligation fails within or
outside the texms of section 36A of the Ordinance or any obligation under its
FCL Licence.

Camnlative Rights

16.2

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 remedies provided by law
independently of the Agreement or a Contract.

LExercise of Rights and Goad ¥Faith

193 AParty may cxcreise aright, power or remedy at its discretion, and separately or
concwrrently with another right, power or remedy. Asingle or partial exercise of

a right, power or remedy by a Party does not prevent a further exercise of that Dr
al any other right, power or remedy.

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

Waiver and Variation

183 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 agaimst the other Party as
provided in this Agreement ot any Contract shall not affect such first-mentioned
FParty’s right (v require fall performance of this Agreement or any Contract at
any time thereafter. Waiver by any Patty of a breach of any provision of thus
Agreement or any Contract shall not constitute a waiver of anty subseqaent
breach nor in any way affest any right, power or remedy of thal Party under this
Agreement or any Contract,

Approvals and Consents

19.7 A Party may give or withhold its approval or comsent conditionally or
unconditionally in its discretion unless this Agreement stales otherwise.

Farther Assurances
12,8 Each Party nwst, at its own expouse, do everything reasonabliy necessacy to give

full effect to this Agreement and any Contract. Rach Party must bear its own
costs In negotiating, preparing and signing of this Agrecment,
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Amendmenis

19.9 This Agreement may not be amended except by written instroment executed by
the Parties provided that the Parties ackmowledge that this Agreemont may be
amended at any time and from time fo time in whole or in part in accordance
with a determination lawfully made by the TA wunder Section 36A of the
Telecormmunications Ordinance.

Eutire Agreement

19.10 This Apreement contains the entire agreement and umderstanding 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 any
Confract is one of independent contractors only. Unless otherwise
provided, nothing in this Agreement or any Contract is to be construed as
creating an agency, parinership, association, trust or joint venlure
between the Parties.

(b  Nejther Party nor any of its employees, agents, representalives or
contractors is to be deemed to be an employee, agent, conlractor or
representative of the other Party.

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

Severability

19.12 If any provision of this Agreement or any Confract is construed o be iilegal or
invalid, it shall not affect the legality, validity and enforceabilily ol the other
provigions of this Agreernent or that Contract. The illegal or invalid provisions
shall be treated as being deleted from this Agreement or that Contract and ne
longer incorporated, but all other provisions of this Agreement and that Contract
shall continue to be binding on the Parties.
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Taxes

19.13 The Requesting Operator rmust pay all Texes payable on this Agreement and any
Contract, any sales, value added, copsumption or similar Tax payable in relation
to any goods and/or services provided under this Agreement or any contract and
any Taxes payable in relation to this Agreement and the transactions svidenced
by this Agreement that are introduced after the date of this Agreement (other
than any income Tax payable by the Providing Operator) except 1 the extent
that such Tax is already reflected i 2 Charge variation pursuant to Sehedule 3,

No Agsignment

19.14 Neither Party may assign sny or all its rights, powers or remedies under this
Agreement or eny Contract without the prior written consent of the other Party,
except that the Providing Operator may subject to the torms of this Agreement
assign ownership or transfor the leasing right of any Blockwiring without the
prior written consent of the Requesting Operator and either Party may assign
any or all its rights, powers or remedies under this Agreement or any Contract fo
any of their Associated Companies capable of fulfilling the obligations under
thig Agreement and the relevant Contract without prior written consent of the
other Party.

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

19.16 Each party irrevocably and unconditionally submits to the cxclusive
Jurisdiction of the courts of Hong Kong.

Counterparts

19,17 This Agreement may be executed in & mimber of counterparts. All countorparis
together shall be taken to constitute one instrument.
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Executed as an Agreement.

Signed }
as authorised representative for )
)
>
)
In the presence of: )
) g -
)
E )
)
Signed )
As authorised representative for )
)
3
)
In the presedice of: );
' )
)
)
)
P Commercial in Confidence Page 33 74



SCHEDULE 1

PROVISIONING AND MAINTENANCE OF BIP

Terms defined in the Blockwiring Agreement apply in this Schedule.

Part A — Specifications

1.1

. .1.2., . The Prowis

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 Insnlation Displacement Contacts (1IDC)
technique

Type of Contact : Normally closed with disconnection facility
{disconnection mo dule}

Copper Wire Dimensions 0.7~ 1.4 mm {including insulation) per slot to

accommodate two 0.4 — 0.65 o copper
cores per slot :
or one 0.7 - - 0.9 mm copper core per slot

Insufalion Resistance - 510 MO
Dielectric Strength D 22000V

28T el
é : @;éj:ator may from iime to time inform the Requesting Operator
by Wriften notiEESf any change to the specifications set out in clause 1.1 of this
Schedule, and BIP that are installed aller the date of such notice shall comply
with the new specificaticns.

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

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 Rlockwiring cirouit in the casc of Blockwiring Buildings for residential use or

puairs of Rlockwiring cireuit in the case of Blockwiring Buldings for
commertial use to the Requesting Operator. The Providing Operator shall be
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respongible for incressing the capacily of the BIP to provision any Blodwiring
in excess of  pairs which the Requestiog Operator ordexs in accordance with
Schedunlc 2.

“Bach time when the Providing Operator provisions Blockwiring requested in an

Order, it shall connect a pair of jumper wires from the BIF or the fermination
point of a tie cable connecting to the BIP, to the Providing Opcrator’s MDF.

Part B — Application Procedures

a1

5.2

5.3

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

{a} the Reguesting Operator is providing its own BIP, in which case the BIP
Application mnst be in accordance with clause 5.2 of this Schedule and
must state whether it is for new installation or expapsion of nstalled
capacity; or

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

Each BIF Application under clause 5.1(z) of this Schedule must contain the
following information:

()  mame of building;

(b)  location and diagram of the BIP;

{c)  proposcd dale on which the BIP is to be ready for the Reguesting
Operator to pre-wire its own te cable to the BIP; and

{d)  contaci person of the Requesting Operator; and

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

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

62

6.3

7.1

(a)  specified in clauso 5.2 (4), 5.2 (c) and 5.2 (d) of this Schedule; and
{t)  desired quantity of circuit pairs to be terminated fo BIP.

Responsc to Application

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

(@  aBIP Application under clause >.1(a) of this Schedule, if the proposed
location of the BIP to be provided by the Requesting Operator is not
suitable or is curently being used for another purpose, or the BIP
Application does not confain information required by the Agreement
and/or this Schedule; or '

{6}  aBIP Application under clange 5.1{b} of this Schedule, ifit is impractical
for the Praviding Operator to accept the application due to constraints in
respect of the Providing Operator’s in situ main disteibution framo
located in the MIDF roons of that building,

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

If the Providing Operator accepts a BIP Application for the Providing Operator
to provide the BIE, the Providing Operator shalf inform the Requesting Operator
of the number and details of termination points available to the Requesting
Operator for that BIP if specified capacity of BIP is allocated to the Reguesting
Operator in advance, the location of the BIP and the targeted date when, the BIP
shall be available for the Requesting Operator to run its own tie cable.

Provisioning Lead Time of RIP

Where the BIP is provided by the Providing Operator, it shall use its reasonable
endeavours to provision the BIP within Business Days from the date it
informs the Requesting Operator that the RIP Application is acvepted.
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7.2

7.3

8.1

8.2

8.3

2.1

The Parties acknowledge that the above provisioning lead time does not apply ift

(a)  the Providing Operator recsives a large numaber of requests to provision
BIP within a short time frame, in which case the Requesting Operator
shall be treated in a non-discriminatory manner;

(&  permission of building management is required for installing (he BIP and
that permission is not obtained or is delayed:

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

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

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

BIP Expansion

If the BIP is provided by the Requesting Operator, the Requesting Operator is
responsible for any necessary expansion of the capacity of the installed BIP. In
the event that the Requesting Operator replaces an installed BIP or add un
additional BIP and the location of the replaced or additional BIP is diffexont
frexn the location of the existing BIP, the Regquesting Operator has to make anew
BIP Application for the replaced or additional BIP under clause 5.1(a) of this
Schedule.

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

The Party who provisions the BIF 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 nopmal
wear-and-fear of the BIP. The Perties shall negotiate in good faith in relation to
guch replacewmnent.
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SCHEDULE 2

SPECIFICATIONS, ORDERIN (5 FROVISION AND

MAINTENANCE OF BLOCKWIRING

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

Part A Specifications

Blockwiring
The specifications for the Blockwiring are:

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

(b)  Bandwidth: 300 to 3400 Hz (measured at 3dB Dbelow maxitmum signal

© Tesponse)

(&) Signal Attenuation: nominal 1.7 dB per km at 1600Hz,

(@) Typical Loop Resistance: 300Q): maximum

(¢)  Insulation Resistance to Earth: 25 0K minimum

(®  Circuit Random Noige: 45 dBmp maximam

(8)  DC continuily for supporting basic DC signaling required for operation
of basic voice telephony

Paxt B — Ordering Procedurcs for Blackwiring

2,

QOrder

From time to time, the Requesting Operator may spply in wriling for the
provisioning of Blockwiting in a Blockwiring Building by the Providing
Operator. The roquest for a Blockwiring circuit shall constitute an individual
Order, but flie Requesting Operator may include several Orders in the same
Order Form if all these Orders are in respect of the same customer, (he same
premises and the same Blockwiring Building and have fhe same praposed
Available Dates. In case of urgency, the Requesting Operator can raise ife
request in Express Order. The Express Order shall reach the Providing Operatoy
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2.2

31

at least  husiness days before the proposed Available Date, However the
provision of Express Order service is subject to the resourcss availability of the
Providing Operator.

¥ach Order in.respect of a Blockwiring circuit should include:

@
(b)

(c)
)

O]

®

the name of the Blockwiring Building;

whether Vertical Blockwirtug or Vertical Bleckwiring combined with
Horizontal Blockwiring is required:

the floor for which a Vertical Blockwiring is required, and the floor and
raony/flat number if Horizontal Blockwiring is required;

diagrams showing location of BIP if it is provided by the Requesting
Operator; -

if enly Vertical Blockwiting is required, whether the Requesting
Operator shall provide 3 sub-local box and 2 location diagram of the
sub-local box (if any);

the terminating point af the BIP

@ ifitis provided by the Requesting Operator; or
@ ifthe BIP is provided by the Providing Operator and specific capacity

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

()  thelacation of the Requesting Operator’s sub local box if the Requesting
Operator only requires Vertical Blockwiring from the Providing Operator;
or if the Requesting Operator provides Horizontsl Blockwiring without
sub local box, the location of the cnd of the! Requesting Operator's
Horizontal Blockwiring;

(h)  the proposed Available Dates; and

(@)  contact person of the Requesting Operator.

Response to Order

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

(@)

(o accept that Order and, if the BIP is provided by the Providing Operator
but no capacity has been allocated to the Requesting Operator in advance
urder Schedule 1, the Providing Operator shall specify the terminating
point at the BIP for provisioning the Blockwiring requested under that
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3.2

3.3

34

335

accepted Order; or :

(b) o notify the Wequesting Operator that the Providing Operator’s
accepiance 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 svailable as
set out in clauses 2.2(b) and 2.3 of the Agreement.

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

(@)  the Order does ot contain afl the required information;

{b}  the period between the date of the Order ie accepted and the proposed
Available Date is less than the Standard Provisioning Period,

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

(d}  amangoments for BIP in the relevant Blockwiring Building have not been
made in accordance with the Agresment;

(&) capacify of the existing BIP has to be expanded to provision the
Blockwiring requested in the Order; ,

{(fi  the Providing Qperator has received requests for a large number of
Blockwiring (o be provisioned within & short period of time;

(g)  other circntustance which makes it difficult and/or impractieal for the
Providing Operator to provision the requested Blockwirin g In acoordance
with the tertas and conditions of the Agreement,

If the Providing Oporator withholds acceptance of an Order due to a Review
Bvent, it shall uotify the Requesting Operator as soon as practicable of the
general natwe of the relevant Review Event and the further fime required o
cornplete that review {which nmst be the least time that is practicable for the
Providing Operator to complete that review using its reasonzble efforts).

If notice of a Review Event i3 given under clause 3.2(c) , the Providing Operator
ghall provide details of the work and costs involved to the Requesting Operator
for its consideration. If notice of a Review Bvent i3 given under clause 3.2(e),
the Providing Operator shall propose an altemative arrangement for Requesting
Operator to consider,

Hnotice of a Review Event is given under clanse 3.2(f), the Providing Operator
shall propose alferuative Available Dates for the Requesting Operator to
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3.7

3.8

19

3.10

consider and the Providing Operstor shall use its reasonable endeavours to
procure those alternative Available Dates are s close a3 possible ta the
Available Date proposed by the Requesting Operator in the Order.

If a notice of Review Event is given mder clause 3 Xg), the Providing Operator
shall propose an altemative arrangement for the Requesting Operator to consider
Subject to an agreement between the Parties on the alternative arangement, the
Providing Operator shall use its reasonable endeavours to procure that ihe
alternative Availahle Date is as closc as possible to the Available Date.

Uponreceiptofproposal from the Providing Operator under clauses 3.4,3.5, 3.6
and/or 3.7 of this Schedule, the Requesting Operator shall inform the Providing
Operator in writing whether the Providing Operator’s proposal is acceptable
within ~ Business Days. If the Providing Operator does not recejve written
confirmation or response from the Requesting Opetator within this time period,
the Requesting Operator is deemed to have cancelled the relevant Order,

If the Providing Operator requires further information under clanse 3.2(a), the
Requesting Operator must provide the requested information within  Business
Days. If the Providing Operator does not recsive the requested information
within this time period, the Requesting Operator is deemed to have cancelled the
relevant Order.  Afler receiving the requested information, the Providing
Operator shall inform the Requesting Operator within  Business Days whether
the Order is accepted in accordance with clanse 3.1,

Acceptance of Order must be in writing and must specify the planned Available
Date for cach cironit (“Plarmed Ayailable Dats”) which must not be earlier 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.

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

(&)  the Providing Operator shall notify the Requesting Operator of any
ovestime charges for provisioning the Blockwiring by that earlier date to
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4.1

5.1

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

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

The Providing Omerator shall endeavoux to provision Blockwiring withowt
incurring cverime charge, but if this will require commitment of resources by
the Providing Operator othex than in accordance with its usnal provisioning
practices, the Providing Operator shall inform the Requesting Operator of the
additional- charges for the Providing Operator to meet the reguirements. Any
charges for labour incwred by the Providing Operator under these
circumstances shall be calculated in accordance with the Providing Operator’s
prevailing man-hour rales as described in Schedule 3.

Normal Working Hours are from 9:00am to 5:00pm of 2 Business Day. Order
must be received by the Providing Operalor and acceptance of Order must be
reeeived by the Requesting Opentor during normal working hours. Order or
acceptance of Order received afier 5:00pm of 4 Business Day shall be regarded
as received on the immediately following Business Day by the receiving Party.

Rejection of Order
The Providing Operator may reject an Order ift

(&) the Requesting Operator is in material breach of the Agreement; ar

(b)  in the event that any of the Review Bvents apply and the Parties are not
able to resolve that Review Event having negotiated in good faith in an
offort to do so.

Variztion or Canceliation

If the Requosting Operator wishes to vary or cancel, in whole or in part, an Oxder
whick has boen aceepted by the Providing Operator, it must;

{a) notify the Providing Operator of that variation or canccllation in writing;
and

(o) pay the Providing Operator the applicable vatiation or cancellation
charge sct out below:
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Varigtion / 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 Date
Within - Business Davs before the Planned
Available Date

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

3.2 Order variation is limited fo variation of Planned Available Date only. If the
Requesting Operator varies the Planmmed 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 Available
Date and the charges for such overtime work which shall be payable by tha
Requesting Operator. For this purpose, the over-time work shall be charged at
the Providing Operator’s prevailing man-howr rates as described 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 ti
be cancelled and the Requesting Operator must pay cancellation charge.

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

(d)  the Requesting Operator cancels the Oxdor for that circuit;

{(b)  the Requesting Operator varies a matter specified in clanse 2.2 (a) or {¢)
of this Schedule; or

()  the Requesting Operator requests variation of other matfer, and that
variation shall require substantial change to the provisicning work
already performed by the Providing Operater, including arangement or
location of BIP or sub-locai box (if any).

Part C — Standard Provisionine Period

6. Standard Provisioning Peried
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6.1

6.2

6.3

0.4

The Providing Operator shall use i3 ressonable offoris fo provision the
Blockwiring requested in an Order within & period from the date of acceptance
of tha Order of!

(%) Business Days in the case of Blockwiring in Blockwiring Buildings for
cotmergial use;

The Providing Opesator shall use its reasonable endeavours to provision
Blockwiring in accordauce with the Agreement, but the Parties acknowledge
that the following faciors may affect the ability of the Providing Operator to
meet the above provisioning targels, and if any of the circnmstances arises the
Providing Operator shall provide the Requesting Operator with an estimate of
the provisioning pexiod for that case:

{2} = gite visit is required;

(b) lingremoval and line upgrade is xoquired;

{(6) provisioning of 2 large number of Blockwiring is required within a short
time frame, or the Providing Operator has received g large aumber of
requosts from the Requesting Operator or other parties (io which case the
Requesting Operator shall be freated in 2 non-disctiminatory manmer);

(d)  work by the Requesting Operator or Customer is required,

{¢) the Blockwiring Building is not readily necessible, or is located in
outlying istand, restricted areas ov hill tops;

®  instellation, expansion or teplacement of BIP for the relevanmt
Blockwiring Building is not yet completed; or

{£) welotation of (e Termination Socket.

If the event specified in clause 6.2 (¢} of this Schedule, the Providiag Operator
shatl treat all the pucties in & non-discriminatory manner and negotiate with the
Requesting Operator in good faith for e plan fo meet the Order.

If at amvy thme after acceplance of an Onder:

{a) duririg 15 site visit to Autfill that Ordes, the Providing Opserater discovers
that po suitable wiring is available; or

() the Providing Operator has eason to helieve that it shall not be
reasopably praction] in all relevant circumstances io provision the
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Blockwiring circuit by the Planned Available Date;

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

Notice of Available Date
When the Providing Operator completes the provisioning of a reguested

Blockwiring, it shall issue a completion notice to inform the Requesting
Operstor of the Available Date of that Blockwiring,

Part D - Maintenance

8.

21

8.2

Target Restoration Time

If the Providing Operator receives a fault notification during its normal working
hours which is given by the Requesting Operator in accordance with the
Agresment, the Providing Operator shall use its reasonable endeavours to
restore sexvice of the faulty Blockwiring on or hefors “after
reccipt of fault notification by the Providing Operator. If the Providing Operator
offers a shorter standard target restoration period to its other customers o similar
circumstances from fime to time compared to the target restoration period
specified in Schedule 2, the Providing Operator shall negotiate in good faith to
congider revisions to the target restoration period specified in Schedsle 2.

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

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

(b)  power failure at the relevant Blockwiring Building;

{(e) additiopal time awaiting approval from the Requesting Operator,
mpanagement of the relevant Blockwiring Building, andfor the
Subscriber;

{d)  natural digaster,

(e)  major cable fanlt;

(fy  weather constraints, such as thunderstorm, black rain giorm or typhoon
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9.2

(g}
()}

@

warnings of mumber 8 or above or any other severe woather condition
which may affoct staff safety on carrying out repair duties;

public transporiation is not available:

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

replacement / removal of wiring is required.

Maintenunce Responsibilities

The Requesting Operator shall be responsible for the maintenance of those
faciliies which it provides in respect of 2 specified Blockwiring, including;

(2)

{L)

(c)
@
G

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 i 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 in respect of & specified Blockwiring mclading:

()

(b}
()

(&

the Providing Operator’s BIP, or alternatively the jumpers for connecting
the Requesting Operator’s BIP to the Pmﬁding Operator’s MDF if the
cable distance between the Requesting Operator’s BIP and the Providing
Operator’s MDF is - oeters or less and the Providing Operator’s main
distribution frame is located in the same room;

the Vertical Blockwirtug and the Local Box if only Vertical Blockwiring
is being provisioned by the Providing Operator:

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

the short run of jumpers for connecting the Local Box and the Requesting
Operator’s sub-local box, or altemnatively the B-wite connectar and the
junper for connecting the Local Box and B-wire conneetor, as may be
applicable.
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9.3

5.4

10.

101

10.2

103

Termination Socket shall be provided by Providing Operator excepl in the
tustances referred to in clause 9.2(d) of this Schedule,

While performing maintenance work, the Requesting Operator must not
wterfere with the wiring circnits and other facilities of the Providing Operator,
except:

(2)  the demarcation point at the BIP;

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

(c)  theB-Wirs connector end of the horizontal blockwiring provided by the
Reqguesting Opetator; and

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

Fault Handlng and Reporting

Hach Blockwiring shall be given a circuit identity in the notice of Available Date
given by the Providing Operator in accordance with this Schednle, and this
identity is used for reference in all communications between the partiss,

The Parties shall operate a fault reporting point to deal with faults or service
problems relating to Blockwiring. The Requesting Operator shall receive and
handle faull reports from its custorner and shall perform the necessary fault
investigation. If the faults arc identified as tocated in Providing Operator’s
Blockwiring section, the Requesting Operator should report themn to the
Providing Operator together with the necessary information and identification.

If the mainterance work to be performed by the Providing Operator involves
teplacement of any cirenit or any planned outage, the Providing Operator raust
use its reasomable endeavours fo minimise any service interruption tfo
Subscribers of the Requesting Operator because of such replacement and must:

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

{(b)  in the case of other replacements — give the Requesting Operator notice
where the Providing Opcrator would pive its customers in similar
circurnstances notice of such replacement, except where such notice is
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not practical dus to emergency.

Part E - Relocation

11.

11}

11.3

114

11.5

11.6

Relocation of Subseriber

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

Blockwiring wishes to relocate to another premises within the same

Blockwiring Building, the Requesting Operator may place a refocation order

with the Providing Operator which must contain the following information:

(@)  theaddress of the original premises;

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

(¢) confirmation that the user of scrvices provided over *  Blockwiring
 before relocation and affer relocation is the same party.

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

apply to the orders for relocation under this clause.

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

Rclocation described in this clause 11 shall be decmed as a termination of the
Contract in respect of the original Subscriber premiscs. Tf termination of the
subject Contract occurs within the Minimum Contract Period, the Requesting
Operator shall not have to pay Blockwiring Recurment Charges referred to in
Schedule 3 for the remaining Mininmum Contract Period of that Contract if the
user of telecommunication services provided over the Blockwiring at the new
Subseriber premises is the sawme user as the original Subscriber premises.

The Blockwiring alter relocation shall be subject to 2 ncw Contract with a
Mindmum Contract Period which conumences on the Available Date when the
relocation Is compleled.

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

CHARGES SCHEDULE

Tems defined in the Blockwiring Agreement apply in the Schedule.

Blockwiring Charees
1. BIP Charge
1.1 The BIP Charge is HKS$S,112 with initial capacity of S0 pairs of

1.2

Blockwiring circwuit in the case of Blockwiring Buildings for residential
use or 100 pairs of Blockwiting circuit in the case of Blockwiring
Buildings for commercial vse, and is one-off charge payable by the
Requesting Operator where the BIP is provisioned by the Prowviding
Operator.

Subsequent expansion of BIP shall be quoted on project basis,

Blockwiring One-off Charges

2.1

2.2

2.3

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

(2)  site-visit charge of HK$239.62 for cach visit made by the Providing
Operator for provisioning;
(b)  an installation charge of HK$23.64 for each Vertical Blockwiring
(if only Vertical Blockwiring is requested); and
{c) an installation charge of HKS119.27 for each Vertical
. Blockwiring combined with Horizontal Blockwiring,

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

Inrespect of Orders that are contained in one Order Form duly issued in
accerdance with Schedule 2 and which are in respect of provisioning
Blockwiring tv 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 these circumstances where no
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separate visit is required for provisioning vach Order, the site-visit charge
specifiod in clause 2.1(a) of this Schedule is payable for only the actual
visits made.

3. Blockwiring Recurrent Charge

3.1 HKS$8.19 per month in respect of each Vertical Blockwiring; or

32 HK$13.42 per month in respect of cach combined Vertical Blockwiring
and Horizonlal Blockwiring,

4. Relocation Charge

HK$358.87 for each relocation as described in Schedule 2

Adjustments of Blockwiring Charges

5. During the term of the Agreement, each of the above Blockwiring Charges set
out i clanses 1 to 4 (inclusive) of this Schedule shall be subject to an anmual
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 35 the adjusted amount which applics on and from the Review Date;

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

C is the CPI {A) index for Hong Kong last published before the Review Datc;
D is the CPI (A) index for Hong Kong last published before the Rase 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 clause, the CPI(A) for Flong Kong is to be replaced by
the nearest equivalent index published at that time, The average figure of the
CPI(A) over the relevant  month period shall he used for the purpose of this
clause.

if any adjustments are made in accordance with this clause, the adjustment shail
be commenced from the Review Date. The Providing Operator shail charge
back the Requesting Operator after the written notice is given to the Requesiing
Operator for the result of the amual review.

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

Man-hour Rate

71 The prevailing man-hour rate reforred to in this Schedule 3 and in
Schedule 2 is the Providing Operator’s prevailing man-hour rate at the
material time. The Previding Operator shall notify the Requesting
Operator of the prevailing roen-hour rate from time fo 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 ot any of the Schedules, this clause
applics. As of the date of the Agreemenl, each Party’s prevailing
man-hour rates are as follows:

{ay  for work performed duving normal working hours
11IK$314.

(b Tor work perfomcdlnutside nomeal working hours
HK$397.

For the purposc of this Scheduie "Normal Working Hours” means 9 AM
10 5 PM on Monday o Friday.

In respect of sach oceasion of visit or work performed by the Providing
QOperator under paragraph (b), ihe Requesting Operator must pay for &

R — e ettt b o
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muninum of  mean-hours and any travelling expenses incusred to attend
or perform work curing the houss specified in that paragraph.

8. Eilling

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

(a}
(b}
(c)
(d)

(=)
®H
&

invoice issue date;

invoice due date;

arty brought forward amount of previous inveicea:

smount payable for cach category of Charges and {where
applicable) a breakdown of the number of man-hours included jn
the ealculation in rospect of the month covered by invoice;
inferests on any overdue amounts;

{otal amount payable;

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

82  The following billing principles are applicable to this Schedule:

(2)

®)

(©)

(d)

9. Payment

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

An invoice for all Charges (other than Charges that are recurrent)
payable in respect of any calendar month shall be jssued at the
beginning of the tmmediately following monti

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

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

9.1 All invoices mus! be settled in Hong Kong dollars by company cheques
made payable to the Providing Operator or by electropic transfer to the
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nominated bank accoust of the Providing Operator. Payment must be
eredited to the Providing Operator on or before the invoice due date,

92  Invoice smounnts, other than overdue interests, sre due in full ,on the
invoice due date specified in the invoice or, if nene is spocified, within
calendar days from the date of issue of the inveice of next working day if
it is a holiday. Bach invoice issue datc should not be earlier than the
dispatch date of that invoice, Overdue interests are due immediately after
the invoice due date,

9.3  Ifaninvoice is not paid by the juvoice dus date, the Requesting Operator
must pay interest in respect of the overdue amount, Overdue interest
shall be caleulated at the rate (the “Interest Rate”) which is equal to 2%
above the prime lending rate of The Hongkong mud Shanghai Banking
Corporation Limited for Hong Kong doliar loans as cxzrent from time to
time. Interest shall accrue daily on all omtstanding amounts {including
accrued overdue interest) from the due date until payment in fill s
received by the Providing Operator, Tnterest shall continue to acerue
dospite termination of the Agreement.

3.4 If the Requesting Operator pays an amount which ig subsequently
resolved under clause 10 of this Schedule nof to have been due, the
Providing Operator shall credit the Requesting Operator for that amount
plus interest caleulated in accordance with clause 9.3 of this Schedule
Eom the date of actual payment to the date of fhe credit in the next
invoice following that resolution.

10, Dispute Resolution {for Billing Disputes only}

10.1 If the Requesting Operator bona fide disputes the whole or part of an
invoice, the Requesting Operator must pay that portion of the invoiced
amount which is not disputed. Overdue interest shall acerus in respect of
the non-disputed portion if it is not paid by the invoice due date. The
disputed portion is not payable by the Requesting Operator until the
dispute is resolved (provided that the Requesting Operator complies with
the terms et ont in this section) and provided the resolution of the dispute
determines that the Requesting Operator should pay the disputed amount.
Without prejudics to the Agreement and for the avoidance of doubt, any
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i0.2

1¢.3

10.4

1.5

matter relating to service levels and specifications does not constitate a
subject matter for dispute vmder this clause 10 but shall constitute a
subject matters for dispute under clause 16 of the A gresment,

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

(a) the invoice in dispute;

(b)  the amount in dispute;

{c}  reasons for dispuis; and

{d) supporiing documentation as appropriate.

Notification of dispute must be delivered by hand or by post or by
facsimile and must reach the Providing Operator within  calendar days
from the date of receipt of the invoice by fhe Requesting Operator. Any
dispute raised after  calendar days from date of receipt of the invoice
by the Requesting Operator shall not bé considered, and the invoice must
be setiled in fall by the inveice dne date.

Dispute Investigation

() T respect of any dispute, the Partics shall investigate any
discrepancy that may have ocourred in relation to the disputed
items.  Alterpatively, the Parties shall arrange for joint

~ investigation whether there is substantial discrepancy between the
records maintained by the Paities. Such joint invéstigaﬁon is
expected to be completed within ~ Business Days from the
dispute notification date,

() A dispute is not valid if thete is no error found #n respect of the
invoice in dispute within  Busibess Days from the dispute
notification date, If the dispute is not valid, the Requesting
Operator must pay overdue imerest om the disputed amount
commencing from the original invoice duc date,

Non-settloment of Dispote

The Parties must use their reasonable efforts to promptly tesolve any
dispute notificd under this section. Jf the Parties are unable to resolve
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106

107

any dispute in relation io the accounting process which affects the
amount it dispute within ~ calendir days afler notification of the
dispute, each Party shall refer the dispute to its senfor management for
resolution by any means it dsoms suitable which may include referring
the matter to a certified chartered accountant to act as an expert or taking
legal action,

Resolotion

{8) TFollowing the dispute investigation, the Requesting Operator
must pay the amomt resolved under cluuse 10 of this Schedule to
be payable by it (“resolution amount™) aud overdue interest on the
resolution wmount to be calculated from the original invoice date
1o tho aciual payment date. .

(b}  Any resolution amount (including prinecipal and inferest) must be
settled within  Business Days of the dispuic resolution date.

I the Providing Operator dogs not receive the ontstanding principal and
interest within  Business Days from the dispute resoluiion day, it may
include overdue interest in respect of these amounts in the next invoice
issued to the Requesting Operator.
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Attachment A

DRAFT SECTIONS TO BE INCLUBED IN THE O&M MANUAL FOR
BLOCKWIRING AGREEMENT

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

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

2. Provisioning of Blockwiring
21,  Provisioning at BIP
2.L.1. BIP provided by the Reguesting Operatoy

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

@ the Providing Operator to nm a jumper connecting the
Blockwiring circuit and the corresponding termination point at
BIP or at termination 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 plaging Order

% the Providing Operator to connect the Blockwiting cireuit to the
corresponding termination point at BIP or at termination point
of a tis cable conmecting to 3 BIP

2.1.3. BI? provided by the Providing Operator but not selely used by
the Requesting Operator
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@ The Providing Operator to identify the BIP termination point when
conficming Order

& The Requesting Operator to connect the cable pairs from its
network to the termination point af BIP

2,2, Provisioning atsub-local box

If the horizontal scetion is provided by the Requesting Operator and

%)

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 Lacal Box

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

the Requesting Operator has no sub-local box:

2

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

the Providing Operator to conneot the Requesting Operator’s
horizontal section to the Vertical Blockwiring using B-wire
conneetor

the Reguesting Operator {8 recommended to provide suitable
profection {0 the horivontal section, including the B-wire
connector.

2.3 Termination Socket

]

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

The Requesting Operator may apply a branded removable adhesive
sticker to the Terminaticn Socket or replace the Termination Socket
with the Requesting Operator’s own socket. However, the
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Requesting Opetator hag to reinstate the Termination Socket o the
condition when the Horizontal Blockwiring section was provisioned
on the Available Date as soon as the relevant Confract is teoninated
unless otherwise agreed by the Providing Operator.

& If the Requesting Operator decides to replace the Termination
Sacket with fhe Requesting Operator’s own socket, the Reqguesting
Operator has to Inform the Providing Operator.

3. Provisioning of Blockwiring Interface Point

1 the BIP is provided by the Requesting Operator, the BIP must be a8 close a8
practically possible to the Providing Operator’s MDF in the building MDF roor,
The Requesting Operator can cither:

a connect cabic(s) from its equipient to the BIP termination points
given by the Providing Operator when the Retquesting Dperator
places Order for the Blookwiring; or

b.  pre-wire cablcs from its equipment fo the BIP termination points
allocated to the Requesting Operator giving the Providing
Operator ~ Business Days prior notice. The Requesting Operator
has to inform the Providing Operator the termination point for
each Blockwiring sircuit when placing Orders to the Providing
Operator.

4,  Identification of BIP and Blockwiring Clrenits
41  Ydeniification of BIP

The BIP provider, ejther the Providing Operstor or the Reguesting
Operator, shall provide proper visual identification to the BIP. The
parties shall agree to the following naming identification.

<to be agroed, 6.8 vyv-bh if it is provided by >

42  Ydentification of Blockwiring Circuit

<To be agreed>
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5

Maintenance Procedires

51

5.2

3.3

Maintenance of BIP
The party providing the BIP is responsible for its maintenance.
Fault Reporting Procedures

Both the Requesting Operator and the Providing Operator shalf operate a
fault reporting point to deal with faults or service problems relaling to
Blockwiring. The Requesting Operator shall receive and handle all 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 notify the Providing
Operator via the nominated fault reporting point, giving the following
details.

circuit identity

address mformation

Tault sympioms

time of occurrence

suspected faulty section

eny other information which the Requesting Operator considered
useful to the Providing Operator for tectifying the fanlts

* & L > P &

The Providing Operator and the Requesting Operator shall exchange 2
unique fault reference number for each fult reported and that number
shall be used at all times when referring to that particular fanlf case.

Fault Handling

During the fault investigation period by the Providing Operator, the
Providing Operator may need to discommect the Blockwiting circuits at
the BIP or at the sub local box. The Providing Operator may also require
assistance from the Reguesting Operator in testing the fanlty 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 1 perform the fanlt investigation or
restoration end if this is the case, the Providing Operator shall notify the
Requesting Operator to arrapge 4 joint visit.

LUpon clearing the fault, the Providing Opetator shall provide the
Requesting Operator the fault restoration 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 Agreement.

Replacement of Blockwiring

If the Requesting Operater notifies the Providing Operator of a fault in
the Blockwiring leased to the Roquesting Operator and the Providing
Operator confirms that replacement of the Blockwiring is required, the
Providing Operator shall inform the Requesting Operator before
replacing that Blockwiring,

Whenever a replacement of & cabls is required and some Blockwiting
cixenits 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 replscement 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 clause 11.1 of the Agreement,
the Froviding Operator voay suspend service of a Blockwiring in

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

The Providing Operator shall provide reasons for the susponsion i the
suspension notice.

Xnvestigation before Snspension

‘The parties shall commence negotiations in good faith within Business

P
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Day afier the Requesting Oporator has recoived the suspension notice
under clause 11.2 of the Agreement. The parties shall investigate the
reasons of the brezch of clause 11.1 of the Agreement by the Requesting
Operator and shall co-operats o resolve the matier in a vautually
acceptable manner.  If the Parties reach an agreement before the
sugpeneion date, the breach is regarded as remedied and the Providing
Operator shall not suspend the Blockwiring service.

6.3 Resumption of Service after Suspension

The Providing Operator shall resume the Blockwiring service to the
Requesting Operator if the Requesting Operator provides confirmation to
the Providing Operstor that the reasons for suspension had been removed
within 3 period of Business Days after the suspension,

7. Procedures Tor Disconnection / Recounection of Termination Socket

The first termination point at customer premises for a typical Horizonial
Blockwiring circnit provided by the Providing Operator is a standard
master-line modular socket. The circuit may be further extended within the
same premises and re-terminated fo a number of secondary-line sockets for
parailel line operation.

If the Requesting Operater 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 Providing
Operalor. The following dizgram shows the wiring of the master line and
secondary line modular sockets.
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Wotss:

1. The capaeitor will be comnected in scrics with ¢he ringing detection cirouit of the telephone.

2. The sacondary line socket is identical to (he master Hno sovkot cxeept without eleetrondo componsnts.
3, Terminals 2 & 5 are connected to the exchange Ine

8. Safety

Each party shall notify the other patty of any Blockwiring that ig unsafe for the
person working in the vichty of that Blockwirdng.
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