Legal Notice and Disclaimer

This Memorandum has been prepared for the purposes of providinghatiom about the
determination of the Spectrum Utilization Fee applicable td-teguency Band specified in
the Notice dated 26 February 2010 issued by the Authority in exercitslkee opowers
conferred by section 32| of the Ordinance and the Regulation bothat powers enabling
him to specify the terms and conditions of the auction and the payohighe Spectrum
Utilization Fee. This Memorandum provides details on the methfodetermining the
Spectrum Utilization Fee and other elements of the regulétanyework applicable to the
licensing exercise. Terms and expressions used in this LegileNand Disclaimer are as
defined in the Notice and the Glossary of Terms of thimdrandum. In case of any
discrepancy, the Notice shall prevail. The Notice is giveAnnex B of this Memorandum,
whereas the Glossary of Terms of this Memorandum is giverArinex E of this
Memorandum.

This Memorandum is for information purposes only and has no binding. fdiue
Memorandum is not intended to form any part of the basis of any investment decisioer or ot
evaluation or any decision to participate in the Auction and shaootibe considered as a
recommendation by the Authority, OFTA or any of their advisersnip reader of this
Memorandum. Each reader must make his own independent assessinentaiéntial value

of an assignment of the Frequency Band for public telecommiarisagervices in order to
determine whether to participate in the Auction. All informatioontained in this
Memorandum may be updated, modified or amended at any time.

While OFTA endeavours to ensure that the information containebdisnMemorandum is

accurate as at the time of publication, none of the Auth@iBf,A or any of their advisers or
any of their respective directors, partners, officers, empiyee agents make any
representation or warranty (express or implied) or accepilioaccept any responsibility or

liability in relation to the accuracy or completeness of tHermation contained in this

Memorandum or any other written or oral information made avail@bany interested party
or its advisers. Any responsibility or liability in respedtany such information or any
inaccuracy in this Memorandum or omission from this Memoranduwmpeessly disclaimed.

In particular, but without prejudice to the generality of theedoing, no representation or
warranty is given as to the achievement or reasonableness of any fojactiqgms, estimates,

prospects or returns contained in this Memorandum.

This Memorandum does not constitute an offer or invitation tacpzate in the Auction, nor
does it constitute the basis of any contract which may beuaegtiin relation to the Auction
or in respect of the assignment of the Frequency Band.



Readers should not construe the content of this Memorandum, atrerycommunications
by or on behalf of the Authority, OFTA or any of their advisers as financiall, lexx or other
advice. Accordingly, each reader of this Memorandum should comisutiwn professional
advisers as to financial, legal, tax and other matters oaingeany potential participation in
the Auction or any assignment of the Frequency Band for provisibroaficast-type mobile

television services.
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EXECUTIVE SUMMARY

EXECUTIVE SUMMARY

Introduction

This Memorandum provides details about the policy background, the
Licence and the Auction for determination of the Spectrum Uiitinaftee
applicable to the Frequency Band specified in the Notice dated 26aRgbru
2010 issued by the Authority in exercise of the powers conferresgdiion

32l of the Ordinance and the Regulation and all other powers endloiing

to specify the terms and conditions of the auction and the payhené
spectrum utilization fee. The Frequency Band will be allocawmd f
provision of broadcast-type mobile television (“mobile TV”) services
Readers should note that:

(@) Only the Frequency Band which consists of one frequencypteulti
of 8 MHz bandwidth in the frequency range of 678 — 686 MHz (also
known as Channel No.47 in the Ultra High Frequency or UHF Band)
will be available for auction;

(b) The Auction will be conducted in the multiple round ascending format
whereby the Frequency Band will be auctioned over multiple rounds
with the price adjusted upward if one or more Valid Bids areivede
in the immediately preceding round;

(c) The use of the Frequency Band will be subject to a one-ofbntpfr
payment of Spectrum Utilization Fee, the amount of which is to be
determined by the Auction;

(d) The reserve price or the minimum amount of the Spectrunzéatidn
Fee of the Frequency Band (i.e. the Minimum Fee) as specifiditeby
Secretary in the Gazette notice of 26 February 2010 will be
HK$24,000,000;

(e) In making an Application to participate in the Auction, each Bidde
must submit a Deposit, a duly completed Application Form and a
Bidder Compliance Certificate;

() There will be no spectrum cap restriction in this Auction. There will be
no ownership rules/bidder association rules to restrict participation
connected or associated bidders;
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(g) If there is only one Qualified Bidder, no Bidding Stage will be
conducted. That only Bidder will be the Provisional Successful
Bidder for the use of the Frequency Band and the Spectrum Utihzati
Fee payable will be the Minimum Fee;

(h) If there is more than one Qualified Bidder, the Bidding Staitjeber
conducted. The Provisional Successful Bidder of the Frequency
Band will be the Bidder which holds the Standing Highest Bid at the
end of the Bidding Stage and the amount of the Spectrum Utilization
Fee payable for the Frequency Band will be the amount of that
Standing Highest Bid;

(i) Within twenty Business Days after publication of the Providiona
Successful Bidder Notice, the Provisional Successful Bidder will be
required to pay the Spectrum Utilization Fee and submit a
Performance Bond of HK$40,000,000 as a guarantee for its
compliance with the network and service rollout requirements;

() The assignment of the Frequency Band and the Licence withl
for a period of 15 years;

(k) The Licensee will be required to use at least 75% of timsrtression
capacity to provide mobile TV services;

(D The Licensee will also be required to provide broadcast-typbile
TV services coverage for 50% of the population within 18 months
from the grant of the Licence;

(m) The Licensee will NOT be subject to the use of any pdatic
technical standards for the provision of broadcast-type mobile TV
services; and

(n) The Licensee will NOT be subject to any Open Network Asces
requirement.

A.1.2  This Memorandum provides details of these and other issues. Thefrule
the Auction are summarized in Section D, but for full details ested
parties should refer to the Notice, which is attached at Ann@{ s
Memorandum for easy reference. Terms and expressions used in this
Memorandum have the meaning as in the Notice (see Annex B) and th
Glossary of Terms of this Memorandum (see Annex E). In casmnyf
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discrepancy, the Notice shall prevail.
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B. POLICY BACKGROUND
B.1 Licensing of Broadcast-type Mobile TV Services in Hong Kong

B.1.1  The development of mobile TV servités gaining momentum in the
broadcasting and telecommunications sectors of Hong Kong. While 2.5G
and 3G mobile operators are using their existing network phasfon the
800/900 MHz, 1800 MHz and 1900/2100 MHz bands to provide
streaming-type (mainly on point-to-point configurafipmobile multimedia
services, the broadcast-type mobile TV services which reglioeation of
dedicated frequency spectrum in the other frequency bands armihgc
available in many overseas markets. In a bid to promote investment,
innovation and competition for the benefits of consumers and further
development of the communications market in Hong Kong, the Government
conducted two rounds of public consultation on this subject in January 2007
and January 2008respectively.

B.1.2 The majority of the respondents to the consultations supported the
introduction of broadcast-type mobile TV services in Hong Kong and
accepted the implementation framework proposed by the Government.
Several broadcasting and telecommunications operators have indicated
interest in introducing the services and some of them have wltesigd a
number of mobile TV technologies.

B.1.3 Taking into account the feedback from the industry, the Government
announced the implementation framework for development of
broadcast-type mobile TV services in Hong Kong (the “Implememtati
Framework”) on 22 December 2008 The Implementation Framework
covers a number of regulatory aspects, namely, spectrum avsjlabili
spectrum allocation, spectrum assignment, licensing arrangeraecegss to
hilltop broadcasting sites, geographical coverage, and technical stsndar
With a decision lately on the development of digital audio broadcasting

! Mobile TV services generally refer to the provision elevision programme services by wireless transmissfoaudio-visual content for
reception by mobile phones or other portable devices. Teenhcharacteristics distinguishing mobile TV services fcomventional television
services are mobility and personalized consumption.

2 A mobile operator is offering mobile TV service based gnoprietary point-to-multipoint transmission standard.

3 The first consultation paper on Digital Broadcasting: Meoblelevision and Related Issues dated 26 January 2007 imbdeaat
http://www.cedb.gov.hk/ctb/eng/paper/doc/mobile_TV.pdf

4 The second consultation paper on Development of Mobiklevision Services dated 29 January 2008 is available at
http://www.cedb.gov.hk/ctb/eng/paper/doc/mobile_TV2.pdf

5 The Framework for Development of Broadcast-type Mobile $ervices in Hong Kong dated 22 December 2008 is available at
http://www.cedb.gov.hk/ctb/eng/legco/pdf/framework.pdf
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(“‘DAB”) in Hong Kong, the Government made ancillary revisfons the
Implementation Framework on 11 February 2610 The following
paragraphs highlight these regulatory aspects and other majmeteaft the
regulatory framework applicable to the licensing of broadcas-typobile
TV services in Hong Kong.

B.2 Spectrum Availability

B.2.1  One frequency multipl&xof 8 MHz (678 — 686 MHz) in UHF Band will be
released for the provision of broadcast-type mobile TV servicddoimy
Kong.

B.2.2 The two frequency multiplexes of 1.5 MHz (216.160 — 217.696 MHz and
217.872 — 219.408 MHz) in Band Il previously proposed for the provision
of broadcast-type mobile TV services will be reserved for BDA
development.

B.2.3  Other frequency bands possibly used for broadcast-type mabsgervices
will not be allocated for the services for the time being. Trequency
multiplexes in L Band (1466 — 1480 MHz) will be kept in reserve stilbjec
further development of the worldwide market. The relevant portion of S
Band (2635 — 2660 MHz) will be kept in reserve pending the development in
satellite-based mobile TV services in Mainland China.

B.3 Spectrum Allocation

B.3.1  According to the revised Implementation Framework as pronedidst the
Government on 11 February 2010, a pro-mobile TV approach is adopted
under which at least 75% of the transmission capacity should letaise
carry mobile TV content, while the remaining capacity couldubed for
other value-added communications services (e.g. datacdsting)th the
release of Band Il frequency for DAB services, the flexipito introduce
DAB services in the mobile TV context is removed.

5 The ancillary revisions mainly relate to the resdovaf Band Il frequency multiplexes for DAB servicasd the increase in mandatory
percentage of transmission capacity of the allocatedrspedor dedication to provision of mobile TV services.

” The revised Implementation Framework is availabletat/iwww.cedb.gov.hk/ctb/eng/legco/pdf/framework.pdf

8 A frequency multiplex is a digital transmission chalmwhich combines programme materials and other data igitaldiorm for transmission
via a frequency channel.

® The mandatory percentage was adjusted from the previgure fof 50% to the latest figure of 75% in the revised Implé¢atien Framework,
thus bringing the mobile TV implementation framework in liméh that of digital terrestrial television which allswnot more than 25% of the
transmission capacity in a frequency multiplex fa phovision of value-added services.
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The mandatory percentage of transmission capacity dedicatethefor
provision of mobile TV services will be subject to review withiwefiyears
from the grant of the Licence, taking into account market develognaguit
the emergence of new technologies and services.

Spectrum Assignment

The Frequency Band will be assigned through auction, subject to a
gualification process and the payment of spectrum utilization fee.
Assignment of spectrum by way of auction is in line with thedigg
principles laid down in the Radio Spectrum Policy Framework published by
the Government on 24 April 2087

Under section 32I(1) of the Ordinance, the Authority has madedan or
designating the Frequency Band in which the use of spectrum ictstdje
payment of the Spectrum Utilization Fee. The Authority hasndex the
Order and designated the use of the Frequency Band to be suobjbet t
payment of the Spectrum Utilization Fee.

Pursuant to section 321(2) of the Ordinance, the Secretarynhds the
Regulation. The Secretary has made amendments to the Regulation
prescribing the level of and the method for determining the Sactr
Utilization Fee payable for use of the Frequency Band. Thelétige
amendment came into operation on 3 April 2009.

Under the Regulation, the Authority is empowered to hold the Autdion
determine the level of the Spectrum Utilization Fee payablé¢ht® use of
the Frequency Band. Where there is more than one Qualified Bildex

will be an auction to determine the Spectrum Utilization Fedheruse of
the Frequency Band. The Bidder with the highest Valid Bid for the
Frequency Band in the Auction will be the Provisional SuccessfuleBidd
and the amount of that highest Valid Bid will be the amount of Spectrum
Utilization Fee payable for the Frequency Band. Where thevalysone
Qualified Bidder, no auction will be held. That Qualified BiddeH Wwe

the Provisional Successful Bidder of the Frequency Band and the8pectr
Utilization Fee payable by the Provisional Successful Biddérbe the
Minimum Fee for the Frequency Band.

0 The framework is available at http://www.cedb.gov. hkéatlg/legco/pdf/spectrum.pdf
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B.5 Licensing Arrangements

B.5.1 There are separate regimes for regulating the “congeyaand the
“content” of mobile TV services.

B.5.2  Establishing and maintaining a distributing network for transmitocal
broadcast-type mobile TV services (i.e. conveyance) will recuioaified
carrier licencé® (“UCL") issued under the Ordinance. The general
conditions, validity period and the licence fees payable under the WL a
set out in the Telecommunications (Carrier Licences) RegulaiCap.
106V). Inissuing a UCL for different types of services, the Alityhhonay
attach additional special conditions which are not inconsistent with the
Ordinance and the general conditions.

B.5.3 In case the Licensee leases its transmission capaecitynbbile TV service
provider, the latter is required to obtain a Services-Baseda@pdicenc&’
for the service-based provision of mobile TV services and other fpedmi
telecommunications services to the public.

B.5.4  On the other hand, other telecommunications or value-added seiWices,
provided alongside mobile TV services either by the Licenseg others
who hire the transmission capacity, shall continue to be subject to the
relevant licensing arrangements under the relevant existing lempslat

B.5.5 In relation to the content, the Broadcasting Ordinance (Cap. 662nhity
does not regulate television programme services for mobile renef.
reception at moving locations not related to any specified prenimsetong
Kong unless the services are not primarily targeting Hong ¥ond\s such,
content delivered by both the existing streaming-type mobile Tvicesr
and the future broadcast-type mobile TV services should be subject to
regulation by general laws. To encourage operators to havegelétion,
the Government will coordinate with the operators in developingdbdesc
of practice. Such codes will cover such aspects as conditionasacid a

1 For an incumbent carrier, it may opt to merge its existargier licence(s) with the new UCL.

2 The public non-exclusive telecommunications senvicesice as mentioned in the Implementation Framewasktteen replaced by a new class
of service under the Services-Based Operator licence dfc©ctober 2009. Please refer to the statement on “Reofethe Public
Non-Exclusive Telecommunications Service and ServiceseB@perator Licensing Regimes” issued by the Authority on 1®k@c 2009 and
made available for public access at http://www.ofte.lgi/en/tas/sbo/tas20091019.pdf.

3 The services which the Broadcasting Ordinance regulatésdin¢domestic free television programme services,” “ddimgsay television
programme services” and “other licensable television rarogne services”, which are services available for tmefy audiences in specified
premises, and “non-domestic television programme sefyiabich are services not primarily targeting Hong Kong.
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view to protecting public morals and children.
B.6 Access to Hilltop Broadcasting Sites

B.6.1  Sharing of existing hilltop broadcasting site facilitieensouraged in order
to facilitate the rollout of broadcast-type mobile TV serviceslong Kong.
The hilltop transmitting stations of new mobile TV networks afgeeted to
be accommodated in the DTT infrastructure established by the two
free-to-air television broadcast&ls As such, civil engineering works at
hilltop sites by the Licensee will be of a small scald eonfined within the
site boundary of the existing DTT infrastructure and should satisfy
relevant statutory requirements including those under the Environment
Impact Assessment Ordinance (Cap. 499).

B.6.2  The sharing of existing hilltop broadcasting site facilities is sufgenutual
agreement through commercial negotiation. OFTA has issued aigefitel
on the use of hilltop radio sites resources to ensure that suchasdes
facilities thereon are used efficiently and effectively toetnbe needs for
telecommunications, utilities and other public services.

B.7 Geographical Coverage

B.7.1 The Licensee is required to provide broadcast-type mobileeitcss in
order to cover at least 50% of the population within 18 months from the
grant of the Licence. Such geographical coverage requiremdénbevi
secured by a performance bond in an amount of HK$40,000,000.
Coverage in road tunnels as well as the mass transit raiietayrk will not
be mandatory. The Licensee may negotiate with the railwapaoynand
road tunnel operators for coverage based on commercial consideration.

B.7.2  All Bidders are required to propose the locations of tranamistiations in
their Applications for rolling out the broadcast-type mobile TV s@wi
taking into account their deployment plans of the relevant mobile TV
transmission technology. Such locations will be tied with the padnce
bond to be imposed on the Successful Bidder of the Auction.

4 The two existing free-to-air television broadcastees/mia Television Limited and Television Broadcasts Lémhit
5 The guideline is available at http://www.ofta.gov.hkfepbrt-paper-guide/guidance-notes/gn_20050407.pdf
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Technical Standards

Given the well-established market-led and technology-neutngigdas, the
Licensee is free to adopt any widely recognised standardedqrovision
of broadcast-type mobile TV services.

Sharing of Use of Facilities

The sharing of “bottleneck” facilities is governed by sec86AA of the
Ordinance. The Authority encourages commercial agreementshéor
sharing of the “bottleneck” facilities. If commercial agreemmertuld not

be reached within a reasonable period and subject to passing the “publi
interest” tests specified in the section, the Authority magctlisharing of

the “bottleneck” facilities and determine the terms for such sharing.

Construction of Radio Base Stations

Sites for the installation of radio base stations are ysaedjuired by
licensees on a commercial basis through negotiations with landowners.
The Authority will not intervene in this process except in circamsts

set out in sections 14(1B) and 36AA of the Ordinance. It should be noted
that section 14(1B) is seldom applicable to sites on roof-tops because
alternative sites to serve a particular area using radio tresisms are
usually available.

In addition to the compliance with the requirements of OFTAgpect of
frequency emission and non-ionizing radiation safety, the licensass m
ensure that their installations of radio base stations comply théh
requirements of the Buildings Department, the Lands Departmenhand t
relevant statutory town plan. To streamline the application progedure
OFTA adopts a one-stop application arrangement under which the
licensees are required to declare the compliance status optbpbsed
radio base stations with the requirements of these Government
departments concerned.

To shorten the overall processing time of base station ajgplic@FTA
and Lands Department have adopted parallel processing of applications in
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cases where a temporary waiver is required. The licenseal shdarhit
applications to OFTA and Lands Department (if a temporary wasver
required) in parallel. OFTA will start processing the appbcatpon
receiving the licensee’s declaration that the related wajpplication has
been submitted to the Lands Department. OFTA may, after being
satisfied that all requirements concerning electromagneticpatibility

and radiation safety are met, grant an approval for the installaimd
operation of the radio base station prior to Lands Department’s decision on
the related waiver application.

B.10.4 The licensee should refer to the guideline “One-stop Application
Procedure for Installation of Radio Base Stations by Mobile Segvic
Operators” published on OFTA’s websftefor details of the requirements
and procedures for obtaining approval from the departments concerned.
The decision as to whether or not to grant such approval and the actual
time taken to grant such approval remains at the discretiorheof t
individual departments/authorities concerned.

B.11 Type Approval of Radiocommunications Apparatus

B.11.1 All radiocommunications apparatus, including both infrastructur@raeui
and customer equipment, used in Hong Kong must meet the relevant
technical specifications as prescribed by the Authority and rhase
obtained the type approval granted by the Authority. Type approval of
different types of customer equipment for public mobile serviceg@nted
by the Authority based on results of tests conducted by OFTA dse
certification by authorities recognized by the Authority.

B.11.2 The Licensee must provide services to customers with equipppeoved
by the Authority on a non-discriminatory basis, irrespectivevioéther the
equipment is acquired from the Licensee or not.

B.12 Competition Provisions in the Ordinance

B.12.1 Sections 7K, 7L, 7M, 7N and 7P of the Ordinance prohibit anti-corupetiti
practices, abuse of dominant position, misleading and deceptive conduct,

6 The guideline is available at http://www.ofta.gov.hkfepbrt-paper-guide/guidance-notes/gn_200908.pdf

10
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discriminatory practices, and changes in relation to carriendiees which
substantially lessen competition in a telecommunications market resbecti

If the Licensee is found to be in breach of any of these provistbas,
Authority may take regulatory action against the Licensee x@amele issue

a direction under section 36B of the Ordinance to require the Lednse
take such action as the Authority considers necessary to coniplythe
provisions and/or impose a financial penalty under section 36C on the
Licensee.

Future Spectrum Supply

As part of the implementation of the Radio Spectrum Policydwark, the
Authority has published a Spectrum Release Plan (“SRP”) twnnthe
industry and interested parties of the potential supply of radio apectr
through an open bidding or tendering process for the coming thege. ye
The SRP is updated annually on a rolling basis or as necessary iaia
account the latest developments.

Secondary Trading of Spectrum

Secondary trading of spectrum is an important market meaohdar the
promotion of efficient use of spectrum. Financial incentives tgilld to
encourage spectrum assignees to put spectrum to the most efiseent
The option of acquiring additional spectrum by interested partighan
secondary market would also promote competition, since potential service
providers can negotiate with existing spectrum assignees theiskesired
amount of spectrum for a duration of their choice, instead of awdhimg
release of spectrum from the Authority, thereby loweringotimeier to enter

the market.

According to the Radio Spectrum Policy Framework, the Governiment
inclined to introduce spectrum trading in Hong Kong in the long term,
subject to a feasibility study and resolution of various implementation issues.
OFTA has commissioned a consultant to study the feasibility aflojgwng

a spectrum trading regime in Hong Kong and will in due course cahsult
industry.

11
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B.15 Caveat to Bidders
B.15.1 Parties interested in the Auction should be mindful of the cuggulatory

arrangements and possible development given in Section B when making
their business decision to participate in the Auction.

12



C.

C1l
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C.2

cz21

C.22

C.23

THE LICENCE

THE LICENCE

Terms and Conditions of the Licence

The Licence to be issued to the Successful Bidder of the Awgtidie a
UCL valid for 15 years starting from the date of issue of the Licence.

The Licence will contain the General and Special Conditionsastildly in

the form set out in Appendix 1 of the Notice. The General Conditions are
prescribed in the Telecommunications (Carrier Licences) Regul(Cap.
106V) whereas the Special Conditions are specified by the Authoritiie
imposition of those licence conditions specific to the Licenseehén t
provision of the mobile TV services.

Frequency Assignment and Requirements for Coordination

The Frequency Band will be assigned for use by the Licemrsagériod of
15 years.

The Licensee is required to take all reasonable measunsgath maintain
and operate the network and the service in such a manner as noetammaus
harmful interference to any lawful telecommunications and broadgast
services. If necessary, the Authority may issue relevant direcgqoging
the Licensee to take necessary measures as may beiespdnif the
Authority to prevent and/or resolve the interference problem, inclualing
not limited to relocation of the roof-top base stations causing énégrée or
requiring the Licensee to bear the costs for mitigating or viegplthe
interference problem.

The Licensee should take note of the following matters and tdchnica
information relevant to the use of the Frequency Band:-

(@) The UHF Band (470 — 806 MHz, i.e. Channel No. 21 to 62) is at
present used for the transmission of analogue terrestrial televis
service as well as DTT service in Hong Kong. The analogue
terrestrial television service is transmitted based on the BA&tem |
television system specified in the ITU-R Recommendation BT.1701
“Characteristics of Radiated Signals of Conventional Analogue

13



(b)

(€)

(d)
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Television Systemd®. The DTT service is transmitted based on the
national standard entitted “GB20600-2006: Framing Structure,
Channel Coding and Modulation for Digital Television Terrestrial
Broadcasting Systern?.

The document entitled “GY/T 237 - 2008: Frequency Planning Criteria
for Digital Terrestrial Television Broadcasting in the VHFRUHF
Bands™® provides technical parameters of the national standard and
may be useful for the planning of mobile TV network in Hong Kong.

Technical characteristics of the television broadcastirtg/anke of
Hong Kong including the location of the television transmitters,
transmit frequencies, effective radiated powers, polarization of
antennas, etc. are available at OFTAs weBSite The maximum
permissible effective radiated power for use at the six pahdTT
stations as a result of coordination with Hong Kong’s neighboring
areas as applicable to the Frequency Band are given in takie 1 o
Annex D to this Memorandum. Other DTT fill-in stations are gein
constructed by the existing two free-to-air television broddcasn
order to achieve a territory-wide coverage. If the Licensemnds to

use these fill-in stations for its mobile TV network by sharinitp the

DTT infrastructure of the free-to-air television broadcastéyse
paragraph B.6 above), they would need to observe the concerned
technical characteristics of the DTT stations approved by the Authority.

There are a large number of TV receiving systems estedl
throughout Hong Kong, including communal aerial broadcast
distribution (CABD) systems using wide band amplifiers or dedicate
channel amplifiers and TV receivers of the general public using
dedicated antenna installed on building roof. Uncoordinated
deployment of high power mobile TV transmitters on rooftops might
cause harmful interference to the analogue TV receivers ticydar

on the lower and upper adjacent channels (i.e. UHF Channel No. 46
and 48§ which are currently used for analogue TV service in Hong

7 See_http://www.itu.int/rec/R-REC-BT.1701/en

8 See hitp://www.bzcbs.com/
1% See http://124.42.5.8/biaozhun/soft_show.asp?id=390

2 gee http://www.ofta.gov.hk/en/freg-spec/tvbnet.pdf
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Similar observations on adjacent channel interference by mobile TV transmitters are mentioned in a technical report entitled “Digital

Dividend — Channel 36 Issues. Final Report for OFCOM.” compiled by Aegis Spectrum Engineering and issued on 20 November 2007.
(http://www.ofcom.org.uk/consult/condocs/ddr/statement/)
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Kong. This constraint on the deployment of mobile TV transmitters
is likely to persist until the analogue TV network is switchedimf
future. Although the Government aims to switch off the analogue TV
network by 2012, it is only a planning target and the Government ha
yet to announce when analogue switch off will be effected. hén t
event that the Licensee plans to establish base stations on roof-top
locations, the Licensee shall take all necessary measurasoid
causing any harmful interference to the present and future icebt
terrestrial television services in the vicinity.

(e) The neighbouring areas in the Guangdong Province and MacaalSpeci
Administrative Region (SAR) are also using the UHF Band for
analogue TV broadcasting. As radio propagation cannot stop at the
Hong Kong boundary, it is inevitable that overspill signals within the
Frequency Band and adjacent frequency bands will be receivable in
Hong Kong. Some measurement results of the overspill signals in
Hong Kong are given in table 2 of Annex D to this Memorandum. It
should be noted that the transmission characteristics and placement of
TV transmitters in the Guangdong Province and Macau SAR may be
changed in future as their TV broadcasting networks continue to
develog® Despite that there are established procedures for frequency
coordination with the Mainland and Macau SAR to avoid mutual radio
interference, planning of mobile TV service in Hong Kong should take
into account the presence of overspill signals of the Frequenoy Ba
and adjacent frequency bands from outside Hong Kong.

C.2.4  The Licensee shall at all times ensure that no harmfuieirgece should be
caused to legitimate radiocommunications users in the Mainland. The
Authority will have ongoing discussions with the relevant Mainland
authorities to coordinate the use of frequencies in the boundary areas
between Hong Kong and the Mainland. The Licensee shall be required
comply with such requirements as may be imposed by the Authoridy as
result of the frequency coordination and agreements reached with the
Mainland authorities from time to time.

2 For instance, a tower of some 610 meters located at Haizhu District of Guangzhou is under construction where TV broadcasting
facilities of the Frequency Band may be installed on top of the tower.
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C.3 Permitted Service and Technical Standard to be Adopted

C.3.1 As stated in paragraph B.3.1, the Licensee will be required to provide mobile
TV services using at least 75% of the transmission capaicity mobile TV
network using the Frequency Band. The Licensee will be permibted t
harness the remaining transmission capacity of its mobile TWonle for
delivery of other telecommunications services.

C.3.2 As stated in paragraph B.8.1, the Licensee will be free to adpptidely
recognised standard for the provision of broadcast-type mobile T\t&srvi
and other telecommunications services using the Frequency Band.

C3.3 Notwithstanding the technology neutral principle, the Licensdiecsinaply
with all the relevant technical specifications, if any, ay i@ issued from
time to time by the Authority under section 32D of the Ordinance.

C4 Network and Service Rollout Requirement

C.4.1 The Licensee shall install, maintain and use equipment for thespgr of
the network and the service such that coverage of its broadcasttyple
TV services shall be provided, within 18 months from the issue of the
Licence and maintained thereafter, to areas where at leastobOdte
population of Hong Kong live from time to time.

C.5 Performance Bond

C.5.1 As stated in paragraph B.7.1, to ensure compliance with the netmbrk a
service rollout requirement, the Licensee is required to lodgefarfance
Bond with the Authority. The Licensee must provide the Performance
Bond issued by a Qualifying Bank of an amount of HK$40,000,000 to the
Authority before the grant of the Licence. The form of the dPerénce
Bond is given in Schedule 9 of the Licence, which is given in Appendfx 1
the Notice.

C.5.2 The liability under the Performance Bond will cease whei\dtigority is

satisfied that the Licensee has fully complied with the netwodkservice
rollout requirements.
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THE LICENCE

The Licensee will not be subject to any Open Network Access reqaireme

Payment of Spectrum Utilization Fee

As stipulated in the relevant provisions of the Regulation andrtler, @he
use of the Frequency Band is subject to the payment of Spectrlizatidtn
Fee. The Spectrum Utilization Fee shall be paid beforesseeiof the

Licence.

Payment of Licence Fee

Unified carrier licensees are required to pay annual lidelesewhich are

stipulated in Schedule 3 to the Telecommunications (Carrier Lisgnce

Regulation (Cap. 106V). The licence fees are set on a cost-redmass
to cover the administrative cost of OFTA in administering tlcenices.
The Authority may review the amount of licence fees from tiongne and
adjust them to reflect more closely the prevailing adminisgatosts of

OFTA.

The current annual licence fee payable on the issue and omea@hisary
of the issue of a UCL in each year while the licence remaifagce shall be

the sum of the following items, where applicable:

Exhibit 1: Annual licence fee schedule

Particulars Annual licence fee
1. Fixed fee $1,000,000
2. For each 100 customer connections to the network | $800

established and maintained under the Licence
3. For each subscriber number $3 per subscriber

(a) allocated to the Licensee that is not (i) ported out
from the Licensee’s network or (ii) assigned to
another licensee (who has made payment of the
licence fee for such numbegnd

(b) allocated to another licensee that is ported in to th

Licensee’s network

number
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Particulars Annual licence fee
4, For the 1st to the 50th base station installed for the | $1,000 per base

service offered by the Licensee station

For the 51st to the 100th base station installed for the $500 per base

service offered by the Licensee station

For the 101st base station and any additional base | $100 per base

stations installed for the service offered by the Licensestation

5. For every 1 kHz or part thereof of frequency then

assigned to the Licensee
e below 1 GHz $50
e 1 GHzto 10.999 GHz $50-4F
e 11 GHz to 18.999 GHz $20-F
e 19 GHz and above $1
where F is the
frequency rounded
down to the nearest
GHz
For details, please refer to Schedule 3 to the Telecommunica@amnsef
Licences) Regulation (Cap. 106V).

C.8.3  For the purpose of determining the licence fees payable, thatyud
customer connections, subscriber numbers, base stations and frequencies
assigned shall be those authorised or in service at the timetinnesCL
concerned is issued or on each anniversary of the issue date.

C.9 Revocation of the Licence

C.9.1 Under section 34(4) of the Ordinance, the Authority may canedathdraw
the Licence, or suspend the Licence for a period not exceeding 12 months, in
the event of any contravention of the Licence, the Ordinance, or any
condition to which the Licensee is subject. In exercising such arpthee
Authority will give the Licensee a reasonable opportunity to make
representations.

C.9.2 The exercise of this power must be proportionate and reasamablation

to the contravention concerned. In addition, under the same provision of
the Ordinance, the Chief Executive in Council may cancel or suspend the
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Licence at any time if he considers that the public interest so requires.

Transfer and Assignment of the Licence

The Licensee may, only with the prior written consent of thieofity, and
subject to such reasonable conditions as the Authority thinks fitférahse
Licence or any permission, right or benefit under the Licence. ivimgghis
consent, the Authority will have regard to such matters as he thinks
including but not limited to the effect which the transfer wikéan market
structure and the financial and technical competence and viabilitigeof
transferee.

Changes of Ownership

In order to safeguard effective competition and consumersisterethe
telecommunications sector, section 7P of the Ordinance provides post
regulation regime governing certain merger and acquisition aesivit
involving telecommunications carrier licensees, where the Authasity
satisfied that such transactions have or are likely to have thet eff
substantially lessening competition in a telecommunications m&ketion
7P is only applicable where the changes in the “control” of &cdicensee,
as assessed with reference to particular shareholding threstnigigsrs its
application. Certain transactions are also excluded.

There is no requirement for any licensees to notify the Atythad their
intentions prior to consummating any of their deals involving change of
ownership. However, the Authority may investigate a merger or
acquisition after it is completed and, if the Authority concluties it has or

is likely to have the effect of substantially lessening cditipe and does

not have outweighing public benefit, the Authority can order that #rgen

or acquisition be reversed or that other remedies be implemented to
overcome the identified competitive detriment. While it is not a
requirement to notify the Authority, proponents of a merger or acaqunsifi

a carrier licensee may on their own initiative request the Aiyhéor
formal or informal consent before proceeding.

The Authority has published the Guidelines in May 2004 concerning
mergers and acquisitions in the telecommunications market. The
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Guidelines provide practical guidance on the analytical and pradedur
approach that the Authority intends to follow when administeringosecf

of the Ordinance. The Guidelines also explain how section 7P xlede
to operate and in particular specify the matters that the Atytheitl take

into account when deciding on actual cases.

C.12  Applicability of Other Special Conditions

C.12.1 The applicability of each and every Special Condition of then¢écether
than those mentioned in Section C.1 of this Memorandum hinges upon the
scope of services to be provided by the Licensee. For examplealSpeci
Condition 4 on Numbering Plan and Number Portability will not be
applicable if the Licensee does not provide telecommunications egrvic
requiring the use of telephone numbers.
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D. THE AUCTION
D.1 Introduction

D.1.1 The Government has decided that the Frequency Band will beeaksigd
the Spectrum Utilization Fee payable for use of the FrequBang will be
determined by the Auction. The Auction will be in the form of atipid
round ascending auction. The Spectrum Utilization Fee payabladarse
of the Frequency Band will be determined by the highest Vatidf@ the
Frequency Band in the Auction.

D.1.2 The Notice governs the rules and procedures of the Auction. a¢tisrSis
intended to provide an overview of the main features of the Auction, and
provides guidance on practical procedures and Applications. In thé @ve
any discrepancy between the Notice and this Section, the Nbbdletake
precedence. Any person interested in participating in the dwahould
familiarise himself with the Notice and should seek independent professional
advice in respect of the Notice.

D.1.3 The timetable below sets out the indicative dates of majorseeérihe
Auction. Please note that the timetable is not intended to seteaalines

to which the Authority must adhere but is for reference only.

Exhibit 2: Indicative timetable

Activity Date

Publication of Information Memorandum 26 February 2010 (Fri)

Deadline for Registration for Industryl5 March 2010 (Mon)

Briefing

Deadline for submission of questions 15 March 2010 (Mon)
Industry Briefing 31 March 2010 (Wed)
Application Dates 22 & 23 April 2010 (Thu & Fri)

Publication of Bidder Notice to announgc@3 April 2010 (Fri)
the identities of Bidders (i.e. applicants)
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Activity Date

Publication of Qualified Bidder Notice {06 May 2010 (Wed)
announce the identities of Qualified
Bidders

Issue of Bidding Stage Notice to infornd May 2010 (Wed)
Qualified Bidders of the date on whi
Bidding Stage will commence

Training and mock auction sessions fdrl & 12 May 2010 (Tue & Wed)
Qualified Bidders

Commencement of Bidding Stage 17 May 2010 (Mon)

Publication of Provisional SuccesstuVithin two Business Days after the end
Bidder Notice to announce the result|af Bidding Stage
Bidding Stage

Payment of Spectrum Utilization Fe@yithin twenty Business Days after
submission of Performance Bond angublication of Provisional Successful
compliance of other Grant Stag8idder Notice
procedures by Provisional Successful

Bidder

Publication of Successful Bidder Notice After payment of Spectrumzéatibn
Fee, submission of Performance Bagnd
and compliance of other Grant Stage
procedures by Provisional Successful
Bidder

D.2 Frequency Band and Minimum Fee

D.2.1  For the purpose of the Auction, only one Frequency Band will be laeaila
for assignment. The Frequency Band is 678 — 686 MHz and is also known
as Channel No.47 in the UHF Band. It consists of one frequency multiple
and its bandwidth is 8 MHz.

D.2.2 The Secretary has specified the minimum amount of the Spectru

Utilization Fee (i.e. the Minimum Fee) by notice in the g&zeThe
Minimum Fee shall be HK$24,000,000. The notice is given in Annex A.
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In the Bidding Stage of the Auction, the amount of a bid for the Enegu
Band shall not be less than the Minimum Fee. In case there iopaly
Qualified Bidder, no Bidding Stage will be held and the Spectrum
Utilization Fee payable by the only Qualified Bidder shall Hee Minimum
Fee.

Application

Bidders must provide:

(@) a duly completed Application Form containing all requested
information and supporting documents;

(b) a duly completed Bidder Compliance Certificate; and

(c) a Deposit, either in cleared funds in the Authority’s Accoanthy
Letter of Credit. Section D.4 below provides more information on the
requirement in relation to the Deposit.

Bidders must follow detailed instructions given in the Applicatiawni
(which is attached in Appendix 2 of the Notice).

Applications must be received by the Authority between 9:00 am @ad 5:

pm on the Application Dates on either 22 April 2010 or 23 April 2010.
Applications must be delivered by hand to the Assistant Director
(Regulatory) at the Authority’s Office. Detailed instrocts on submission

of Applications are set out in Section E.

If a tropical cyclone warning signal no. 8 or above or a “blaakistorm
warning signal is in force in Hong Kong on the Application Dates,
Applications must be received by the Authority between 9:00 am and 5:00
pm on the next Business Day on which none of the signals remains in force.

Bidders should note that:

no person other than a company formed and registered under
Companies Ordinance may make an Application;

a company may submit no more than one Application;
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o late Applications will not be accepted;

o Applications that do not contain all the requested information may be
rejected and such Bidders may not be qualified;

o once received, an Application cannot be withdrawn;

o submission of an Application commits a Bidder and its Insiders to
comply with the rules of the Auction, as set out in the Notice;

o submission of an Application commits a Bidder to bid for the
Frequency Band in the first Round,

o the Authority shall disqualify and forfeit the Bidder's Deposithe
Bidder is qualified but fails to submit to the Authority a bid foe
Frequency Band in the first Round; and

o in the event that there is only one Qualified Bidder, the only Qegli
Bidder shall be the Provisional Successful Bidder of the Frequency
Band and the Spectrum Utilization Fee payable shall be the Mmimu
Fee.

D.3.5 Each Application must contain an address, telephone and fax numbers in
Hong Kong to which notifications regarding the Auction process may be
sent.

D.3.6 New entrants and incumbent licensees may participate iALbkBoN.
They may participate on their own and/or cooperate with otherkein t
form of joint venture or other types of agreement (subject toetiestand
conditions of the Notice in relation to anti-collusion and the comeetiti
provisions (e.g. sections 7K, 7L and 7P) of the Ordinance).

D.3.7 There will be no foreign ownership restriction on Bidders.

D.3.8 Since there is only one Frequency Band available for assignme
spectrum cap restriction and ownership rules/bidder associationtoules
restrict participation of connected or associated bidders are oessay
in this Auction.
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D4 Deposit
Amount of Deposit

D.4.1 On submission of an Application and as a condition of qualification, a
Bidder must provide a Deposit. The Deposit shall be in an amount of
HK$24,000,000.

Form of Deposit

D.4.2 The Deposit can be provided:

o in cash, paid to the Authority’s Account at the Deposit Bank (see
paragraph E.1.6) by telegraphic transfer, with accompanying
information which identifies the relevant Bidder; or

o by a Letter of Credit issued by a Qualifying Bank.

D.4.3 Bidders should note that, if the Deposit is provided in cash, funds
representing the Deposit must have been cleared by 4:00 pm @tethefl
the Application Dates.

D.4.4 If the Deposit is provided by a Letter of Credit, the Latfe€Credit must
remain valid and fully effective until the Deposit is returnedht relevant
Bidder in accordance with the terms and conditions of the Notige.
Bidder who fails to maintain its Letter of Credit valid antyf effective will
not be qualified to participate in the Auction or will be disqualifiein the
Auction (as the case may be).

Penalties and Return of Deposit

D.4.5 The Deposit will be returned to a Bidder in accordance wittiNtiee if
one of the following events occurs:

(a) when the Bidder fails to be qualified;

(b) when the Bidder is disqualified;
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(c) if the Bidder is qualified but has not become the Provisional
Successful Bidder at the end of the Bidding Stage,;

(d) when the Bidder has become the Provisional Successful Bidder, has
paid the Spectrum Utilization Fee and provided to the Authority the
Performance Bond.

D.4.6 In each of the above cases, the Authority will return theofieto the
Bidder as soon as practicable provided that:

(a) there is no outstanding investigation being carried out biutteority
against that Bidder in respect of any suspected contravention of the
terms and conditions of the Notice; and

(b) if any amounts have been forfeited or deducted by the Autharity
accordance with the terms and conditions of the Notice with regpect
that Bidder,

(i) where the Deposit is in cash, the Deposit will be returass the
aggregate amount of any Penalties and any amounts deducted by
the Authority as described in paragraph D.7.4, and

(i) where the Deposit is a Letter of Credit, the Authowill make a
claim under the Letter of Credit to the extent of the aggregate
amount of the Penalties.

D.4.7 If a Bidder’s Deposit is forfeited either entirely or imtgay way of Penalty
under the Notice, the deduction will be deemed to have occurred anthe t
the Bidder is notified of the Penalty by the Authority.

Interest on Cash Deposit

D.4.8 Where the Deposit is in cash, it will earn interest atdteeavailable to the
Authority from the Deposit Bank in which the cash is deposited.

D.4.9 Interest earned on a cash Deposit will be returned to Bidd#rstive
Deposit.

D.4.10 Bidders should note that, where a Penalty is deducted during the cburs
the Auction, that portion of the Deposit will not receive any interest.
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Qualification

Qualification Requirements

D.5.1

D.5.2

D.5.3

After the Application Dates, the Authority will publish a Bidd\atice to
announce the identity of each Bidder which has submitted an Apphcati
The announcement of the Bidders’ identities would help to prevent market
speculation. (For the avoidance of doubt, Bidders mentioned in the Bidder
Notice have not been determined as Qualified Bidders.)

To be eligible as a Qualified Bidder, the Bidder must satisfy the Autladirit
of the following:

(@) it has duly submitted an Application (including the Application Form
containing all requested information and supporting documents, Bidder
Compliance Certificate and the Deposit); and

(b) it complies with or is capable of complying with all the utalangs
given in the Bidder Compliance Certificate.

The Authority will publish a Qualified Bidder Notice to announce the
identities of all the Qualified Bidders.

No Bidding Stage in case of No More Than One Qualified Bidder

D.5.4

D.5.5

If there is no Bidder or no Qualified Bidder, the Authority iliblish a
notice that the Bidding Stage will not take place. The Authoritly w
review this outcome and the accompanying circumstances tEsabseway
forward.

If there is only one Qualified Bidder, the Bidding Stage willtaké place.

The only Qualified Bidder shall be the Provisional Successful Bidder and the
Spectrum Utilization Fee payable by the Provisional SucceBgfder shall

be the Minimum Fee.
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Bidding Procedures

Participation in the Bidding Stage

D.6.1

D.6.2

Where there is more than one Qualified Bidder, the Bidding 3tdigbe
conducted to determine which of the Bidders shall become the Provisional
Successful Bidder and the amount of Spectrum Utilization Fee pafgable
the Frequency Band. Only Qualified Bidders will be eligible for
participation in the Bidding Stage. From this part onwards, anyereafe to

a Bidder shall be to a Qualified Bidder.

At least two Business Days before the commencement ofddengiStage,
the Authority will, by a Bidding Stage Notice, provide to each (edl
Bidder the date on which and the time at which the Bidding Stade wil
commence.

Communication System

D.6.3

D.6.4

D.6.5

The Authority will use a communication system to send bidding iafoom
to Bidders and to receive submission from Bidders. The communication
system will consist of:

(@) an Internet-based software platform; and

(b) a back-up system of telephones and facsimile machines.

Prior to the Bidding Stage, Bidders will be provided with:

(@) IP addresses, passwords, digital certificates and mdnualscess and
use of the software platform; and

(b) telephone numbers, facsimile numbers, passwords and forms of case
contingency where the back-up system is used.

The Internet-based software platform works on a wide rahggerating
systems and Internet browsers complemented with Java. Howelder8

are recommended to use an up-to-date operating system and brows$er and t
latest version of Java to access and run the software platforiniders will

be required to install the digital certificates needed for atitetion and
data encryption. System requirement details will be providedddeBs in
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the Bidder manual.

Bidders will be invited to attend training and mock auction sessiarser
to familiarize themselves with the use of the software platform.

Each Bidder should deploy its own resources to resolve the tdchnica
problems of its information technology system during the Bidding Stage.
In the event that a Bidder encounters technical problems that chanot
resolved immediately, the Bidder should without delay notify the Author

of the problems. The Authority may at his discretion allow the Bidder
receive bidding information and make bidding submission via the back-up
system of telephones and facsimile machines.

Structure of the Bidding Procedures

D.6.8

D.6.9

D.6.10

The Bidding Stage will take the form of a multiple round radicg auction.
Bidding in respect of the Frequency Band will consist of one or more
bidding Rounds in which Bidders may submit bids for the Frequency Band
in accordance with the activity rules described below.

In each Round, the Authority will specify a fixed Round Pricetlier
Frequency Band. Bidders may choose to submit a bid or not to submit a
bid at the Round Price. Bidders have no discretion to submit bidwriaea
higher or lower than the Round Price. This mechanism could minimise the
possibilities of price signalling.

At the end of each Round, the Authority will determine a Standigigebt
Bidder for the Frequency Band (see paragraphs D.6.26 — 27 below for
details).

Round Prices

D.6.11

D.6.12

In the first Round, the Round Price for the Frequency Bantdevdet at the
Minimum Fee (i.e. HK$24,000,000).

As the Bidding Stage proceeds from Round to Round, the Authority may

adjust the Round Price as he thinks appropriate. In general, the Authority is
minded to adjust the Round Price for the Frequency Band as follows:
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* If one or more Valid Bids were received for the Frequency Batitkein
immediately preceding Round, the Round Price for the Frequency
Band will be adjusted upward.

e If no Valid Bid was received for the Frequency Band in the
immediately preceding Round but there is a Standing HighestoBid
the Frequency Band, the Round Price for the Frequency Band may be
kept unchanged or adjusted downward. In any event, the adjusted
Round Price will not be less than the Standing Highest Bid.

e If no Valid Bid was received for the Frequency Band in the
immediately preceding Round and there is no Standing Highest Bid for
the Frequency Band, the Round Price may be adjusted downward. In
any event, the adjusted Round Price will not be less than the Minimum
Fee.

Scheduling of Rounds

D.6.13 Rounds will be scheduled by the Authority at his sole discretibne
Authority plans to schedule the Rounds between 9:00 am and 5:00 pm on
Business Days. The Authority anticipates that a Round will not last for less
than 10 minutes or more than 60 minutes. The Authority may re-schedule
the time of a Round as he thinks fit. For example, if all Bidderse
already made their submissions, the Authority may end the Round early.

D.6.14 The Authority may, at his discretion, publish details of the ipatex
schedule for the following Business Day in advance. However, the
Authority reserves the right to deviate from the scheduleattiane. In
case of variation of the start time of a Round, Bidders will bergat least
10 minutes notice before a Round commences.

D.6.15 The Authority may in exceptional circumstances cancel andnokict a
Round/a series of Rounds (e.g. in case of adverse weather conditron or
case of manifest errors).

Bidding Information for Bidders

D.6.16 Before the start of each Round, the Authority will notify eadld of the
following information:
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¢ the date on and the time at which the Round will start and end;
* the Round Price for the Frequency Band;

* the number of Valid Bids received for the Frequency Band in the
immediately preceding Round (if any);

* whether the Bidder is the Standing Highest Bidder in respect of the
Frequency Band,

* the amount of the Standing Highest Bid for the Frequency Bénd (i
any); and

e the number of (remaining) Waivers that may be exercised by the
Bidder.

All bidding information will be sent to Bidders via the Intelnated
software system. In case of contingency, the Authority salhd the
bidding information to Bidders by the back-up system of telephones and
facsimile machines.

Submission of Valid Bids, etc.

D.6.18

D.6.19

D.6.20

D.6.21

In the first Round, a Bidder must submit a Valid Bid for thgu&ecy Band.
If a Bidder fails to submit a Valid Bid in the first Round, viill be

disqualified and will be liable for a Penalty (up to the full amaointhat
Bidder’s Deposit).

In each subsequent Round, a Bidder may elect to submit or not t&@ aubmi
Valid Bid in respect of the Frequency Band.

In lieu of taking any action described in paragraph D.6.19, a Bmdder
submit a Waiver. If a Bidder fails to take any action descrin paragraph
D.6.19 and fails to submit a Waiver, a Waiver will also be deeméave
submitted by that Bidder. For submission of Waiver and for applicafion
deemed Waiver, conditions apply. For details, please refer tgrpphs
D.6.33 — 39 below.

The Internet-based software system will not display tding decision of
each Bidder to the Authority until expiry of each Round. The Authority
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will keep all the bidding decisions of the Bidders confidential.

Method for Submitting Valid Bid or Waiver

D.6.22

D.6.23

D.6.24

D.6.25

A Valid Bid or a Waiver must be submitted by using thertet-based
software platform maintained by the Authority and the bidding form
generated by that software platform. To access and to eseoftware
platform, the Bidder must identify itself by the digital cictite and the
passwords supplied by the Authority.

In case of contingency, the Authority may at his disoretilow a Bidder to
make submission via the back-up system of telephones and facsimile
machines. In such case, the Bidder must use the form specifiéae by
Authority and identify itself with the password supplied by the Authority.

A Valid Bid or a Waiver must be received by the Authorityhivitthe
specified duration of the Round. The time displayed by the software
platform shall be determinative.

A Valid Bid or a Waiver, once submitted, shall not be amendedjtstdubt
or withdrawn.

Determination of Standing Highest Bid for each Round

D.6.26

At the end of each Round, the Authority will determine the Standgitebti
Bid among the Valid Bids for the Frequency Band as follows:

(@) If no Valid Bids are received, then there will be no Standiigineé$t
Bid for the Frequency Band (unless there is a Standing Highesh Bi
the immediately preceding Round in which case that Standing Highest
Bid will remain as the Standing Highest Bid for the Frequency Band);

(b) If only one Valid Bid is received, then that Valid Bid will iee
Standing Highest Bid for the Frequency Band; and

(c) If two or more Valid Bids are received, then the Standiigihést Bid
for the Frequency Band will be selected by the softwardophatat
random.
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Where a Bidder becomes a Standing Highest Bidder at the airbaoihd, it
should make its own commercial and strategic decision ahéther or not
to submit a Valid Bid for the Frequency Band at a higher Round Prite
immediately following Round.

Activity Rules

D.6.28

D.6.29

D.6.30

D.6.31

D.6.32

As a tool to maintain the activity level of the Bidders,etheill be rules
governing the activities of the Bidders during the Bidding Stage.

The Frequency Band will be attributed with 1 Eligibility rRo{EP). A
Bidder must have 1 EP in order to bid for the Frequency Band.

For the first Round, each Bidder will be given 1 EP.

For each subsequent Round, the number of EPs attributed to each Bidder
will be equal to the Activity Level of the Bidder in the imadetely
preceding Round. The Activity Level of a Bidder in a Round is 1f Hiei
Bidder:

(@) submits a Valid Bid for the Frequency Band or

(b) holds a Standing Highest Bid at the end of the immediatelyegding
Round (except where the Bidder submits a Valid Bid for the Frequency
Band in which case EPs are to be attributed under subparagjaph (a
above).

The implication is that, where the number of EPs attributed taddeBiis
reduced to zero, that Bidder will not be eligible to participatthéurin the
Bidding Stage. (See also paragraph D.6.38 for situations where the Bidde
submits a Waiver or is deemed to submit a Waiver.)

For example, there are 2 Bidders (Bidder A and Bidder Blipating in
the Auction. Each of Bidder A and Bidder B will be given 1 EP for Round 1.

Round 1-

o In Round 1, each of Bidder A and Bidder B is required to submit a
Valid Bid for the Frequency Band. The Activity Level of each of
them will be 1 EP for the submission of a Valid Bid for thedeency
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D.6.33

D.6.34

D.6.35

D.6.36
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Band which is attributed with 1 EP.

Round 2

o Suppose, at the end of Round 1, Bidder A is determined by random as
the Standing Highest Bidder and it decides not to submit a VatidnBi
Round 2, its Activity Level in Round 2 will be 1 EP (1 EP for its
Standing Highest Bid).

o Bidder B decides to submit a Valid Bid in Round 2. Its Activity Level
will be 1 EP for the submission of a Valid Bid.

o Since only 1 Valid Bid from Bidder B is received in Round 2, Bidder B
will be determined as the Standing Highest Bidder at the end of Round
2.

Round 3-

o In Round 3, Bidder A decides not to submit a Valid Bid, its Activity
Level will be 0 EP and it will not be eligible to participdtether in
the subsequent Rounds.

o Bidder B decides to submit a Valid Bid at a higher Round Price
although it is the Standing Highest Bidder at the end of Round 2, it
Activity Level in Round 3 will be 1 EP (1 EP for submission &faéid
Bid whereas no EP will be calculated for its Standing Highest Bid).

For more worked examples, readers may refer to Annex C.

A Waiver allows a Bidder to maintain its EPs even though it does not wish to
take any action or fails to take any action in a Round.

In the first Round, each Bidder is obliged to submit a Validf&idhe
Frequency Band. Submission of a Waiver is not allowed in the first Round.

In any subsequent Round, a Bidder may actively submit a Wainexyone
deemed to submit a Waiver if it fails to take any action in a Round.

Where a Bidder is the Standing Highest Bidder at the end iofitinediately

preceding Round, the Activity Level of that Bidder will be equdl &ven if
it submits no Valid Bid in the current Round. Waiver will not be
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applicable.

Each Bidder may submit or be deemed to submit a Waiver irimmama of
2 Rounds. Under exceptional circumstances, the Authority may stleis
discretion grant additional Waivers to all Bidders.

Where a Waiver is submitted or deemed to have been submitted, thex num
of EPs attributed to the Bidder for the immediately following Rosimall be
equal to the Activity Level of the Bidder in the most immedyapeeceding
Round in which the Bidder did not submit or was not deemed to have
submitted a Waiver.

Waivers may be used in case an individual Bidder need time toeoitsi
bidding strategies or to resolve problems specific to it.

Conclusion of Bidding Stage

D.6.40

D.6.41

D.6.42

D.6.43

The Bidding Stage will end where there is a Round in which Ircb Bia or
Waiver is submitted by any Bidder.

The Bidder who is the Standing Highest Bidder will be the Pomaki
Successful Bidder for the Frequency Band and the SpectrumaltitihzFee
payable for the Frequency Band shall be the amount of that Standing
Highest Bid.

In case the Bidding Stage continues for a protracted period ef(seny,

more than ten Business Days), the Authority may specify a Roundthe be
final Round by giving an advance notice period of 6 Rounds. In such
specified final Round, Bidders may submit Valid Bids for the Frequenc
Band at any amount at or above the Round Price. The Bidder who submits
the highest Valid Bid shall be the Provisional Successful Bidder.

Where there is more than one Bidder having submitted the sghesth
Valid Bid for the Frequency Band in the specified final Round, the Aitiyhor
shall determine by random which of such Bidders shall be the dtyoal
Successful Bidder. In case no Valid Bid is received in the fepeédinal
Round, the Standing Highest Bidder at the end of the immediately prgcedi
Round (if any) shall be the Provisional Successful Bidder of thguErey
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Band.

Observer

D.6.44 The Authority, as the auctioneer, will conduct the Auction fearhgl
impartially. The Authority may invite an independent third paotyoe an
observer of the Bidding Stage.

D.7 Grant Stage

Announcement of the Bidding Stage Result

D.7.1  Within two Business Days after the end of the Bidding Stag&\utierity
will publish a Provisional Successful Bidder Notice to announce to the
public the identity of the Provisional Successful Bidder for the Fregue
Band and the Spectrum Utilization Fee payable for the Frequency Band.

Notification of Approval

D.7.2 In case a Bidder is subject to an Approval, a shareholder apprquakd
by law or any regulatory authority before the Licence isitgi@to it, but the
Bidder has not been capable of obtaining such Approval before the
Application Dates, the Provisional Successful Bidder is required iy not
the Authority whether it is subject to such Approval within two Bussne
Days after the publication of the Provisional Successful Bidadicél If
the Provisional Successful Bidder is subject to an Approval, it ohtsin
such Approval within ten Business Days after the publication of the
Provisional Successful Bidder Notice. The Authority may disquatiy t
Provisional Successful Bidder and forfeit an amount by way ofl@enam
its Deposit, if it fails to obtain the Approval by the deadline. Aa¢hority
may extend the deadline only in exceptional circumstances. The
Provisional Successful Bidder will not be assigned with the Frequ2sicg
or granted with the Licence unless it is not subject to an Approval.

Payment of Spectrum Utilization Fee and Submission of Performance Bdn

D.7.3  Within twenty Business Days after publication of the PrawédiSuccessful
Bidder Notice, the Provisional Successful Bidder must:
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(a) pay to the Authority the Spectrum Utilization Fee payable by it; and

(b) provide to the Authority a Performance Bond in accordance with the
form set out in Schedule 9 of the Licence given in the Notice.

If the Provisional Successful Bidder fails to pay the Spectruitizdtion
Fee or submit the Performance Bond, the Authority will disquatignd
forfeit up to the full amount of its Deposit.

D.7.4  Where the Deposit of the Provisional Successful Bidder is im, ¢ths
Authority may at his discretion permit the Provisional Succe&ifider to
offset all or part of the Spectrum Utilization Fee by thep@sit or the
balance of the Deposit.

Grant of Licence

D.7.5 After the Provisional Successful Bidder has paid the iSpedttilization
Fee, provided a Performance Bond and confirmed that it is not stdgct
Approval, the Authority will publish a Successful Bidder Notice to announce
that the Provisional Successful Bidder shall become the Succ8sdtidr
and will grant the Licence to the Successful Bidder.

Unassigned Spectrum

D.7.6 If the Frequency Band is not assigned in the Auction (whetheldumisnot
assigned to the Provisional Successful Bidder who was subsequently
disqualified by the Authority), it shall remain vested in the Authority.

D.8 Rules on Conduct of Bidders

Breach of Notice

D.8.1 Each Bidder must comply with the terms and conditions of thed\dit a
Bidder breaches one or more of the terms and conditions of the Nb&ce,
Authority may, at his discretion:

(a) disqualify that Bidder from the Auction; and/or
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(b) forfeit an amount (up to the full amount of that Bidder's Depdmsi
way of Penalty from that Bidder’'s Deposit where the Deposit ¢ash
or make a claim under the Letter of Credit to the extent ofellesant
amount where the Deposit is a Letter of Credit.

D.8.2 If a Bidder is disqualified during the Bidding Stage:
(@) that Bidder will no longer be entitled to participate in the Auction;

(b) that Bidder will, where applicable, cease to be the Standigigebt
Bidder in respect of the Frequency Band,;

(c) the bid submitted by that Bidder in the Round immediately drege
the disqualification will be disregarded; and

(d) the Authority may re-determine the result of the Round imnmedgliat
preceding the disqualification as he considers appropriate.

D.8.3 If the Provisional Successful Bidder is disqualified during treniGStage,
the Provisional Successful Bidder will not be granted the Licemrce
assigned with the Frequency Band.

Participation in Good Faith and No False or Misleading Information

D.8.4  Bidders must participate in the Auction in good faith.

D.8.5 Bidders must not submit to the Authority any information (inclyding
without limitation, in an Application) which is false or misleading.

Bribery, Collusion and Manipulation of the Auction

D.8.6  Bidders and their Insiders must not attempt to collude or to maeigh&
course of the Auction.

D.8.7  Any contravention of the Prevention of Bribery Ordinance (Cap.201pmsof
as it relates to the Auction shall be taken as a breach ofethes tand
conditions of the Notice. Bidders should note the provisions of sections 6, 7
and 12A of the Prevention of Bribery Ordinance:
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Section 6: Bribery for procuring withdrawal of tenders

1)

)

Any person who, without lawful authority or reasonable excuse, offers
any advantage to any other person as an inducement to or a reward
for or otherwise on account of the withdrawal of a tender, or the
refraining from the making of a tender, for any contract with a public
body for the performance of any work, the providing of any service, the
doing of any thing or the supplying of any article, material or
substance, shall be guilty of an offence.

Any person who, without lawful authority or reasonable excuse,
solicits or accepts any advantage as an inducement to or a reward for
or otherwise on account of the withdrawal of a tender, or the

refraining from the making of a tender, for such a contract as is

referred to in subsection (1), shall be guilty of an offence.

Section 7: Bribery in relation to auctions

1)

()

Any person who, without lawful authority or reasonable excuse, offers
any advantage to any other person as an inducement to or reward for
or otherwise on account of that other person's refraining or having
refrained from bidding at any auction conducted by or on behalf of any
public body, shall be guilty of an offence.

Any person who, without lawful authority or reasonable excuse,
solicits or accepts any advantage as an inducement to or reward for or
otherwise on account of his refraining or having refrained from
bidding at any auction conducted by or on behalf of any public body,
shall be guilty of an offence.

Section 12A: Conspiracy

(1)

()

Any person convicted of conspiracy to commit an offence under thi
Part shall be dealt with and punished in like manner as if convicted of
such offence and any rules of evidence which apply with respect to the
proof of any such offence shall apply in like manner to the proof of
conspiracy to commit such offence.

The powers of investigation conferred by Part Il of this @adce
shall apply with respect to a conspiracy to commit an offence under
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this Ordinance in like manner as they apply to the investigation of any
such offence.

D.8.8 If any person by any deceit (whether or not the decéeisole or main
inducement) and with intent to defraud the Authority in the course of the
Auction, for example, conspire for refraining from bidding, in addition to
being disqualified from the Auction, may be subject to criminal prosecution.

Confidentiality

D.8.9 Under the terms and conditions of the Notice, Confidential Infama
means any information in relation to any Bidder which is not enpgiblic
domain and the disclosure of which would be likely to affect the cormuct
strategy of other Bidder(s) in the Auction.

D.8.10 Confidential Information includes without limitation a Bidder’s regé or
participation in the Auction, business case, auction strategy andichroy
offer that the Bidder is willing to make.

D.8.11 In relation to each Bidder, any person to whom Confidentiainhattion is
disclosed becomes an Insider of that Bidder. Each Bidder is recwoired
provide a list of Insiders to the Authority in the Application FormteAf
submission of the Application, the Bidder must immediately notify the
Authority in writing if other person becomes an Insider of thédBr. The
Authority may require the Bidder to submit a revised Application Form
and/or a revised Bidder Compliance Certificate.

D.8.12 ABidder and its Insiders must not take steps to obtain or usenyin a
unauthorized way Confidential Information of another Bidder.

D.8.13 A Bidder and its Insider must not disclose, or cause to disolosater into
any agreement to disclose, its Confidential Information to aersgnm
(except to the Bidder's professional advisers, (prospective) provafers
finance on a need-to-know basis, in which case these recipients shall become
Insiders of the Bidder).

D.8.14 Depending on the nature of the Confidential Information and the
circumstances, breach of the terms and conditions in relation to
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confidentiality by a Bidder may jeopardise the fairnesshef Auction and
may have serious consequences. Having regard to the gravity diictiye
consequences of the breach, the Authority may disqualify the Bidder an
may forfeit an amount up to the full amount of the Bidder’s Defmysivay

of Penalty.

Directors, employees and agents

D.8.15 If a person, who is a director, employee, agent of a Biddasidel of one
Bidder, is also a director, employee, agent or Insider of another rBidele
must not:

(a) take part in preparing any of the Bidders for participatiorthie
Auction;

(b) pass Confidential Information of one Bidder to another Bidder;
(c) be an Authorised Representative of any of the Bidders; and

(d) take part or participate in the Auction.
Changes in Application and Replacement of Authorised Representaes

D.8.16 If any change occurs which affects the information gtéduiin a Bidder’s
Application Form, that Bidder must:

(&) immediately notify the Authority of the change in writing; and

(b) on request by the Authority and within the specified period, submit t
the Authority one or more of the following documents:

) a revised Application Form; and

(i) a revised Bidder Compliance Certificate.

D.8.17 A Bidder may substitute one or more of its Authorised Represestély
giving notification to the Authority. The substitution shall takée@ the
Business Day following the day the Authority receives such notification.
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E. APPLICATION INSTRUCTIONS
E.1l Application Instructions
E.1.1  An Application must be submitted in English.

E.1.2  An Application must be sealed in a non-transparent envelope, togéthe
the Letter of Credit or a written notification setting out ddtails and
evidence of the cash deposit made by the Bidder, and must be marked:

“For the attention of the Telecommunications Authority”
No other marking should appear on the envelope.

E.1.3  An Application should contain all information and supporting documents
requested in the Application Form instructions.

E.1.4  An Application must be delivered in person and by hand to Assistant
Director (Regulatory) of OFTA who will be available betw&e00 am and
5:00 pm on 22 April 2010or on 23 April 2010at the following addresses:

Office of the Telecommunications Authority
29/F, Wu Chung House

213 Queen’s Road East

Wanchai

Hong Kong

Assistant Director (Regulatory) of OFTA will deposit thpplication into a
secure tender box. This will be withessed by the person deljvénm
Application.

E.1.5 If a tropical cyclone warning signal no. 8 or above, or a “bleaikistorm
warning signal is in force in Hong Kong on 22 April 2010 or 23 April 2010
Applications must reach the Authority at the above address betw@®ar8:
and 5:00 pm on the next Business Day on which none of the signalssemai
in force.

E.1.6 By 4:00 pm on the later of the Application Dates, the Bidder afssthave
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transferred the Deposit (if paid in cash) so as to have beervadce
cleared funds in either one of the following Authority’s Accounts:

a) Bank : Bank of China Hong Kong Branch
Ground Floor, Wu Chung House
213 Queen’s Road East

Wanchai
Hong Kong
Account Name  :Office of the Telecommunications Authority
Account No. :012-899-1-003883-3
b) Bank : The Hongkong and Shanghai Banking

Corporation Limited

Hopewell Centre Branch

Shop 2A, %4 Floor, Hopewell Centre
183 Queen’s Road East

Wanchai

Hong Kong
Account Name  :Office of the Telecommunications Authority
Account No. :004-048-203558-292

E.1.7 The payment should be accompanied with a unique identifier consisting
the registered name of the Bidder.
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F. CONTACTS AND FURTHER INFORMATION

F.1

F.1.1

F.2

F.2.1

F.2.2

Contacts for Enquiries

Any enquiries relating to this Memorandum and the Auction prebessd

be addressed in writing and sent to the Authority, who will be émral
point of contact for the Government. Enquiries should be sent by post, fax
e-mail to the following contact address or number:

Office of the Telecommunications Authority
29/F, Wu Chung House
213 Queen’s Road East

Wanchai

Hong Kong

Fax number: +852 2116 3334

E-mail: auction-mobiletv@ofta.gov.hk

All questions should be marked:

“Mobile TV Spectrum Auction Question”

The person asking the question must be identified and the organization tha
the person represents must be stated. Contact details othee-thait
addresses (i.e. postal address, fax number, telephone number) s als
provided.

Publication of Further Information

From the date of issue of this Memorandum, the Authority haBsitretion

to publish further information and to publish questions raised and the
answers provided. The Authority may, however, exercise the dscredt

to publish a particular question and answer, in whole or in part ahdlsal
reserve the right not to respond to any question. The identity qfetfs®n
asking the question(s) will not be published without his / her permission.

Further information will generally be made available on O§Tebsite.
Parties wishing to receive notifications that additional infoiomabhas been
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posted on the website should register with the Authority on OFTA’s website.
Upon posting new information regarding the Auction on the website, those
parties who have registered will be notified by e-mail thehsnformation

has been made available.

An Industry Briefing Session on the Auction will tentatiiedyheld on 31
March 2010. The Authority will post the invitation to the Industry Bnigf
Session showing the exact date, time and venue and the details of the
reservation procedures on OFTA’s website in early March 2010.eParti
interested in attending the Industry Briefing Session can ViBiTASs
website for the invitation at that time. Alternatively, patregistered with

the Authority as described in paragraph F.2.2 above will receive le-mai
notice on the posting of such invitation.
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ANNEX A

Telecommunications Ordinance (Cap.106)
and
Telecommunications (Deter mining Spectrum Utilization Fees
by Auction) Regulation (Cap.106AC)

By this Notice, I, in exercise of the powers corddrby section
32l of the Telecommunications Ordinance (Chaptdd) Hnd section 10
of the Telecommunications (Determining Spectrumlizdtiion Fees by
Auction) Regulation (Chapter 106AC) (the “Regulatip specify the
minimum amount of the spectrum utilization fee tbe purposes of
sections 5 and 6 of the Regulation as follows:-

(1) Section 5(3) of the Regulation

The minimum amount of the spectrum utilization feethe purpose of
section 5(3) of the Regulation shall be a fixed déé&1K$24,000,000 for
the frequency band 678 — 686 MHz.

(2) Section 6(3) of the Regulation

The minimum amount of the spectrum utilization feethe purpose of
section 6(3) of the Regulation shall be a fixed déé&1K$24,000,000 for
the frequency band 678 — 686 MHz.

In this Notice, unless the context otherwise resgjiwords and
expressions herein shall have the meanings assigmeétlem in the
Regulation. This Notice shall become effective frhra date hereof and
shall continue in force until withdrawn, modified ceplaced by the
Secretary.

Mrs. Rita LAU
Secretary for Commerce and
Economic Development
26 February 2010
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ANNEX B: GAZETTE NOTICE OF TERMS AND CONDITIONS OF THE
AUCTION (INCLUDING THE FORM OF THE LICENCE)
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ANNEX B

Telecommunications Ordinance (Cap.106)
and
Telecommunications (Determining Spectrum Utilization Fees
by Auction) Regulation (Cap.106AC)

By this Notice, the Telecommunications Authority, in exercise l# powers
conferred by section 321 of the Telecommunications Ordinance, the
Telecommunications (Determining Spectrum Utilization Fees bgtidn) Regulation
and all other powers enabling him for this purpose, specifies the terchconditions
of the auction of the right to use the frequency band specified in dtiseNand the
payment of the spectrum utilization fee. This Notice shall, wiapmropriate, also
constitute guidelines issued under section 6D of the Telecommung&diahinance
indicating the manner in which the Telecommunications Authority proptses
perform his function of determining applications for licences whiely be issued by
him pursuant to section 7 of the Telecommunications Ordinance inclutag
licensing criteria and other relevant matters he proposes to consider.

Marion LAl CHAN Chi-Kuen
Telecommunications Authority
26 February 2010
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ANNEX B

Part 1 — Introduction

1.1 Commencement
1.1.1 This Notice shall come into effect on the date of issue.
1.2 Purpose of Notice

1.2.1 The purpose of this Notice is to specify:
€) the terms and conditions of the Auction and the payment of
Spectrum Utilization Fee; and
(b) the Bidders which may be considered for the grant of a Licence.

1.3 Stages of the Auction

13.1 This Notice provides for four stages of the Auction:
(@) Application Stage as specified in Part 2;
(b) Quialification Stage as specified in Part 3;
(©) Bidding Stage as specified in Part 4; and
(d) Grant Stage as specified in Part 5.

1.4 Definitions
141 In this Notice, unless the context otherwise requires:

“Activity Level” has the meaning given in paragraph 4.8.5;

“Application” means an application submitted by a Bidder to the
Authority in writing in accordance with Part 2;

“Application Dates’ means 22 April 2010 and 23 April 2010;

“Application Form” means the form specified in Appendix 2 of this
Notice;

“Application Stage€’ means the stage specified in Part 2;
“Approval” means any shareholder approval which is required by law or
any regulatory authority before a Licence is granted to a Balumvhich

is not capable of being reasonably obtained prior to the date on wakich t
Application by that Bidder is submitted in accordance with Part 2;
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“Approval Date” means ten Business Days after the date of the
Provisional Successful Bidder Notice;

“Auction” means the procedure specified in this Notice;

“Authorised Representativé means the person authorised by a Bidder to
submit a Bid in the Auction whose name and signature have been provided
to the Authority in the Application submitted by the Bidder undet Par

in a notification under paragraph 7.7.1;

“Authority ” means the Telecommunications Authority appointed under
the Ordinance;

“Authority’s Account” means the designated account of the Authority at
the Deposit Bank, namely the account 012-899-1-003883-3 at Bank of
China or the account 004-048-203558-292 at HSBC,;

“Authority’s Office ” means Office of the Telecommunications Authority,
29" Floor, Wu Chung House, 213 Queen’s Road East, Wanchai, Hong
Kong;

“Banking Ordinance” means the Banking Ordinance (Cap.155, Laws of
Hong Kong);

“Bid” means the amount of Spectrum Utilization Fee a Bidder wighes
offer in relation to the Frequency Bamdthe Auction;

“Bidder” means a body corporate which submits or has submitted an
Application;

“Bidder Compliance Certificate” means the certificate specified in
Appendix 3 of this Notice;

“Bidder Notice” means the notice published by the Authority in
accordance with paragraph 3.1.1;

“Bidding Stag€ means the stage specified in Part 4;
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“Bidding Stage Noticé means the notice published by the Authority in
accordance with paragraph 4.3.1;

“Business Day means a full day other than a Saturday or a Sunday on
which banks in Hong Kong are open for general business;

“Commissiorf means the Securities and Futures Commission established
under the Securities and Futures Ordinance (Cap.571, Laws of Hong
Kong);

“Companies Ordinancé means the Companies Ordinance (Cap.32, Laws
of Hong Kong);

“Conditions” means the General Conditions and Special Conditions to
which the Licence is subject, substantially in the form set oAppendix
1 of this Notice;

“Confidential Information ” has the meaning given in paragraph 6.5.5;

“Deposit means a sum in cash or by a Letter of Credit from a radi
Bank;

“Deposit BanK means Bank of China Hong Kong Branch at Ground
Floor, Wu Chung House, 213 Queen’s Road East, Wanchai, Hong Kong
(“Bank of China”) or The Hongkong and Shanghai Banking Corporation
Limited, Hopewell Centre Branch at Shop 2A% Rloor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong (“HSBC");

“Deposit Interest means interest (if any) earned in respect of a Bidder’s
Deposit in accordance with paragraphs 2.2.7 to 2.2.9;

“Eligibility Points ” has the meaning given in paragraph 4.8;
“Frequency Band means the frequency band&i#8 — 686 MHz;

“Government” means the Government of the Hong Kong Special
Administrative Region of the People’s Republic of China;
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“Grant Stag€’ means the stage specified in Part 5;

“Hong Kong” means the Hong Kong Special Administrative Region of the
People’s Republic of China;

“Hong Kong Dollars’ and “HK$” means the valid currency for the time
being of Hong Kong;

“Insider” means, in relation to a Bidder, any person to whom Confidential

Information is disclosed directly or indirectly:

(@) by any person who is an officer, employee, agent, adviser or
associate of that Bidder;

(b) by any person who controls, or is controlled by, or is under
common control with, that Bidder, or the officer, employee, agent,
adviser or associate, partner or co-partner of that person; or

(©) by any person who is an Insider in relation to that Bidder;

“Letter of Credit” means a letter of credit in the form specified in
Appendix 4 of this Notice;

“Licence means a unified carrier licence issued by the Authority under
the Ordinance for the establishment or maintenance of a
telecommunications network for carrying communications to or from the
public in Hong Kong and operating in the Frequency Band incorporating
the Conditions;

“Losing Bidder” has the meaning given in paragraph 4.13.1;

“Minimum Fee” means HK$24,000,000, being the minimum amount of
Spectrum Utilization Fee specified by the Secretary for @eme and
Economic Development;

“Ordinance” means the Telecommunications Ordinance (Cap.106, Laws
of Hong Kong);

“Penalty’ means a sum representing the whole or part of a Bidder’s
Deposit which may be forfeited by the Authority from that Deposder
the terms and conditions of this Notice;
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“Performance Bond means a performance bond in the form determined
by the Authority substantially in the form specified in Scheduleo 9 t
Appendix 1 of this Notice and which is to be provided to the Authanity i
accordance with paragraph 5.2.1;

“Prevention of Bribery Ordinance” means the Prevention of Bribery
Ordinance (Cap.201, Laws of Hong Kong);

“Provisional Successful Bidder has the meaning given in paragraph
3.4.1 or in paragraph 4.11.1, as the case may be;

“Provisional Successful Bidder Noticemeans the notice published by
the Authority in accordance with paragraph 3.4.1 or paragraph 4.12.1, as
the case may be;

“Qualification Stag€’ means the stage specified in Part 3;

“Qualified Bidder” means a Bidder determined as such in accordance
with Part 3;

“Qualified Bidder Notice” means the notice published by the Authority in
accordance with paragraph 3.3.1;

“Qualifying Bank” means an institution holding a full banking licence
under the Banking Ordinance which long term issuer rating is, lnigher
than:
(@) one or more of the following:
() Moody's A2;
(i) Standard & Poor’s A;
(i) Fitch Ratings’A; or
(b) a rating of a body other than a body listed in subparagraph (a)
which, in the opinion of the Authority, is equivalent to one or more
of the ratings in that subparagraph;

“Regulation” means the Telecommunications (Determining Spectrum
Utilization Fees by Auction) Regulation (Cap.106AC, Laws of Hong
Kong)

Page 6



ANNEX B

“Round” means a period of time specified by the Authority during Wwhic
Qualified Bidders are entitled to submit a Bid or a Waiverdocoedance
with the procedure set out in Part 4;

“Round Price’ means an amount of Spectrum Utilization Fee in Hong
Kong Dollars specified by the Authority at which Qualified Biddare
invited to offer for the Frequency Band in a Round;

“Spectrum Utilization Fe€ means the sum payable in respect of the use
of the Frequency Band as determined in accordance with this Notice;

“Standing Highest Bid means, in respect of the Frequency Band, the
Valid Bid determined in accordance with paragraph 4.7.1;

“Standing Highest Biddef means, in respect of the Frequency Band, the
Qualified Bidder which submitted the Standing Highest Bid;

“Successful Biddet has the meaning given in paragraph 5.4.1;

“Successful Bidder Noticé means the notice published by the Authority
in accordance with paragraph 5.4.1,

“Valid Bid” has the meaning given in paragraph 4.6.1; and

“Waiver” shall be construed in accordance with paragraphs 4.9.1 to 4.9.4.

1.5 Interpretation
151 In this Notice, unless the context otherwise requires:

(@) a “person” includes any individual, body corporate, unincorporated
association or body (including, without limitation, a partnership,
trust, joint venture or consortium), government, state, agency,
organisation or other entity whether or not having separatedy leg
personality and includes its successors in title, permitted nsssig
and permitted transferees;

(b) any reference in this Notice to a period to be determined in terms of
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a number of Business Days shall be calculated from midnight on
the Business Day of notification or expiry of another time period,
as the case may be, and expire at midnight on the last of the
relevant number of Business Days and any reference to “midnight”
in relation to a particular day shall be read as 11.59 p.m. on that
day;

(©) any reference to an ordinance, whether the word is ysisel or
as part of any title to an ordinance, shall mean that ordinamce f
the time being in force as well as any modification or substitut
of that ordinance, in whole or in part, and all the subsidiary
legislation, regulations, directions, codes of practice and
instruments made under that ordinance and for the time being in
force;

(d) where any word or expression is defined in this Notice, that
definition shall extend to the grammatical variations and cognate
expressions of that word or expression;

(e) the singular includes the plural and vice versa and words and
expression importing each gender shall include the others;

) references to this Notice shall include referencesi¢oSchedules
and the Appendices and references to any “paragraph” , “Schedule”
or “Appendix” are to paragraph, Schedule or Appendix of this
Notice;
(9) expression of time shall be references to Hong Kong time; and
(h) the headings do not affect its interpretation.
Part 2 — Application Stage
2.1 Application
2.1.1 No person other than a company formed and registered under Companies

Ordinance may make an Application. A company may make no mare tha
one Application.
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2.1.2 An Application must consist of the following documents duly completed in
the English language and in accordance with such instructions and
accompanied by such documentary proof as may be required or specified
therein:

(@) an Application Form;
(b) a Bidder Compliance Certificate; and
(c) a Deposit.

2.1.3 An Application must be:
€) addressed, sealed and enclosed in the manner as may bedspecif
by the Authority; and
(b) delivered by hand to Assistant Director (Regulatory) fa t
Authority’s Office.

214 Subject to paragraph 2.1.5, an Application must be received by the
Authority between 9:00 am and 5:00 pm on either of the Application
Dates.

2.1.5 If a tropical cyclone warning signal number 8 or above or aKbla
rainstorm warning signal is in force in Hong Kong during ahthe times
specified in paragraph 2.1.4, Applications must be received by the
Authority between 9:00 am and 5:00 pm on the immediately following
Business Day on which none of the signals remains in force.

2.1.6 A Bidder shall be subject to, and obliged to comply with, the tands
conditions of this Notice from the time its Application is reeel by the
Authority.

2.2 Deposit

Reference to Deposit
221 Any reference in this Notice to the Deposit shall, unlessvaee stated,
be construed as referring to:
(@) the Deposit which has been paid or delivered, as the caskenay
to the Authority by the Bidder; and
(b) any Deposit Interest that has been credited to a Bidder i
accordance with paragraphs 2.2.7 to 2.2.9.
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2.2.2 Any reference in this Notice to the Deposit shall be cownssoi@s not to
include any amount which has been forfeited by way of Penalty.

Deposit

2.2.3 The Deposit shall be in an amount of HK$24,000,06@. Deposit shall
be payable or delivered, as the case may be, to the Authoritgondance
with paragraph 2.2.6.

224 Where a Bidder provides its Deposit in cash, the Authority mé#y tiwit
Bidder that its Application is invalid if funds representing thaddBr's
Deposit are not cleared by 4:00 pm on the later of the Application Dates.

2.25 Where a Bidder provides its Deposit by a Letter of CréditBtdder shall
ensure that the Letter of Credit remains valid and fully eWfeaintil the
Deposit is returned to that Bidder in accordance with the temnis
conditions of this Notice.

Method of payment or delivery of Deposit
2.2.6 Where the Deposit is:
(@) in cash, it shall be payable to the Authority by telegcaprhnsfer
to the Authority's Account at the Deposit Bank and shall be
accompanied by an identifier for the Bidder which shall consist of
the registered name of the Bidder; or
(b) a Letter of Credit, it shall be addressed to the Authaniy be
delivered to the Authority’s Office.

Deposit Interest
2.2.7 Where the Deposit is in cash, it shall earn interest aatheavailable to
the Authority from the Deposit Bank in which the cash is deposited.

2.2.8 Subject to paragraph 2.2.9, where the Deposit is in cash and the Deposit, or
part of the Deposit, is returned to a Bidder under any of thestamd
conditions of this Notice, then the Deposit, or part of the Depositjwvibic
returned shall include all Deposit Interest as has been eametiat
Deposit, or part of that Deposit, from (and including) the date on which i
was received by the Authority up to (but excluding) the date on whish i
returned.
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2.29 Where the Deposit or part of the Deposit is forfeited underofiiye
terms and conditions of this Notice by way of Penalty, any Depusrest
which has been earned on the forfeited part of the Deposit shallpfart
of the total amount which is forfeited.

Penalties

2.2.10 If a Bidder is notified under any of the terms and conditiottasoNotice
that all or part of its Deposit is forfeited by way ofnBhy, the deduction
from that Bidder’s Deposit shall be deemed to have occurred ambet
that notification by the Authority notwithstanding:

(@) where the Deposit is in cash, that the sums specifiechen t
notification, and any interest earned or to be earned on the Deposit,
remain for a further period of time in the Authority’s Account; or

(b) where the Deposit is a Letter of Credit, that the Authdraty not
made a claim under the Letter of Credit for the sums spddifi
the notification.

2.2.11 If a sum which has been forfeited by way of Penaltyiisstated as all or

part of the Bidder’s Deposit:

(@) where the Deposit is in cash, the sum (including Deposit Interest on
that sum) shall be paid into the relevant Authority’s Account and
shall be deemed to be so re-instated from the date of notifiation
its re-instatement to the Bidder and any interest which has been
earned on that sum shall also be deemed to be re-instated as part of
the Deposit from (and including) that date; and

(b) where the Deposit is a Letter of Credit, the sum shalbizktp the
Bidder.

Withdrawal of Applications

231 A Bidder which has submitted an Application shall not be entitled to
withdraw its Application or from the Auction other than in accordance with
the terms and conditions of this Notice.

Acceptance of terms and conditions and Conditions

24.1 A Bidder which has submitted an Application shall be deemed to have
agreed with, and accepted, the terms and conditions of this Noti@gand
amendment made to any of the terms and conditions of this Notice.
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A Bidder which has submitted an Application shall be deemed to have

agreed with, and accepted, the Conditions and any amendment made to

any of the Conditions by the Authority prior to the grant of a Licence

that Bidder provided that the amendment is made:

(@) to correct any manifest error;

(b) to correct any inconsistency; or

(©) to address circumstances not contemplated by the Authority on
before the date of this Notice but which are neverthelessnittlei
overall purpose of the Conditions, the Ordinance, the Regulation
and this Notice.

Part 3 — Qualification Stage
3.1 Announcement of ldentities of Bidders

3.1.1

3.2
3.2.1

3.2.2

3.3

3.3.1

3.3.2

Annex B

Without prejudice to the determination of the Authority under paragraph
3.2, the Authority shall publish a notice (a “Bidder Notice”) whichllsha
state the identity of each Bidder which has submitted an Application.

Determination as a Qualified Bidder
The Authority shall determine whether a Bidder is a QualBidder in

accordance with paragraph 3.2.2.

Subject to paragraphs 7.2.1 and 7.8.1, a Bidder shall not be determined as
a Qualified Bidder:
€) unless the Bidder has submitted an Application in complianbe wit
all the requirements of paragraphs 2.1.1 and 2.1.2 to the
satisfaction of the Authority;
(b) if there is reasonable ground for the Authority to believe ttieat
Bidder does not comply with or is not capable of complying with
all the undertakings given in the Bidder Compliance Certificate.

Notification as a Qualified Bidder

The Authority shall, after making his determination under pglagi&2.1
and 3.2.2, publish a notice (a “Qualified Bidder Notice”) which shatésta
the identity of each Bidder which has been determined to beadfi€d

Bidder.

Subject to paragraph 3.3.3, on, or as soon as practicable after, the
publication of the Qualified Bidder Notice, the Authority shall nefuo
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each Bidder which has not been determined to be a Qualified Bluater t
Bidder’s Deposit provided:
€) that there is no outstanding investigation being carried yothd
Authority against that Bidder in respect of any suspected
contravention of the terms and conditions of this Notice; and
(b) that, if any amounts have been forfeited by way of Pebgltjhe
Authority in accordance with the terms and conditions of this
Notice with respect to that Bidder,
(i) where the Deposit is in cash, the Deposit shall be returne
less the aggregate amount of those Penalties; and
(i) where the Deposit is a Letter of Credit, the Authoshall
make a claim under the Letter of Credit to the extent of the
aggregate amount of those Penalties.

Notwithstanding the return to a Bidder of its Deposit in accoedath
paragraph 3.3.2, that Bidder shall continue to comply with those tewins a
conditions of this Notice as are specified by the Authoritihéf Authority
does not specify any terms and conditions in accordance with this
paragraph, that Bidder shall be required to comply with all of thmaste
and conditions of this Notice as appropriate including all the undertakings
given in the Bidder Compliance Certificate submitted by that Bidder.

No Bidding Stage where there is no more than one Qualified Bidder

Where, at any time before the start of the Bidding Stage, ithenly one

Qualified Bidder,

(a) the Bidding Stage shall not take place;

(b) that only Qualified Bidder shall be the Provisional Succe&sflder
of the Frequency Band;

(c) the Spectrum Utilization Fee payable by the Provisionateagéul
Bidder shall be the Minimum Fee; and

(d) the Authority shall publish a notice (“Provisional Successfdd&i
Notice”) to announce the identity of the Provisional Successful
Bidder and the Spectrum Utilization Fee payable for the Freguenc
Band.
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Part 4 — Bidding Stage

4.1 Reference to a Bidder
41.1 Any reference to a Bidder in this Part shall be a Qualified Bidder.

4.2 Purpose and Structure of Bidding Stage
4.2.1 The purpose of the Bidding Stage is to provide a procedure to determine
€) which of the Bidders shall become the Provisional Successful
Bidder of the Frequency Band; and
(b) the amount of Spectrum Ultilization Fee that shall be payable
the Frequency Band.

4.2.2 The Bidding Stage shall consist of one or more Rounds in which Bidders
may submit Bids for the Frequency Band.

4.3 Bidding Stage Notice

4.3.1 At least two Business Days before the commencement of tlangi
Stage, the Authority shall issue to each Bidder a notice (“Bid8tage
Notice”) which shall provide details of the date on which and the &t
which the Bidding Stage shall commence.

4.3.2 If the Authority is of the opinion that it is impractical for the Biddirag8t
to commence on the date or at the time referred to in theri§idsliage
Notice, he may notify each Bidder of a different date or tirsehae case
may be. If a different date or time is to be notified, the datéme shall
not be earlier than that originally notified as the relevant date or time.

4.4 Information to be provided to Bidders prior to each Round
4.4.1 Prior to the start of each Round, the Authority shall notify each Bidder of:
(@) the date on and the time at which the Round shall start and end,
(b) the Round Price for the Frequency Band,
(c) the number of Valid Bids received for the Frequency Band in the
immediately preceding Round (if any),
(d) whether the Bidder is the Standing Highest Bidder of the
Frequency Band,
(e) the amount of the Standing Highest Bid for the Frequency Band (
any), and
) the number of Waivers that may be exercised by the Bidder.
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4.6
4.6.1

4.7
4.7.1

Annex B

ANNEX B

For the avoidance of doubt, the Authority may at any time provide
additional information to the Bidders as he considers appropriate.

Submission of Valid Bids

In the first Round, each Bidder must submit to the Authority a Zatl

for the Frequency Band. If a Bidder fails to submit a Valid Bidhe first
Round, the Authority shall disqualify that Bidder from the Auction and
forfeit an amount (up to the full amount of that Bidder’s Deposityvhy

of Penalty from that Bidder's Deposit where the Deposit imghor make

a claim under the Letter of Credit to the extent of the releamount
where the Deposit is a Letter of Credit.

In each Round other than the first Round, each Bidder may:
(@) subject to paragraphs 4.6 and 4.8, elect to submit or not to submit
Valid Bid in respect of the Frequency Band; or
(b) subject to paragraphs 4.8 and 4.9, submit a Waiver.

For the avoidance of doubt, where a Bidder is a Standing Higluetgr Bi
in respect of the Frequency Band in a Round, it may elect to sabmot

to submit a Valid Bid for the Frequency Band in the immediately following
Round.

Valid Bid
A Valid Bid, in relation to each Round, is a Bid:
(@) subject to paragraph 4.11.1(b), equal to the Round Price specified
by the Authority prior to the Round;
(b) submitted in accordance with the requirements given in paragraph
4.10.1; and
(c) that complies with the requirements given in paragraph 4.8.2.

Determination of Standing Highest Bid for each Round
At the end of each Round, the Authority shall determine the Standing
Highest Bid among the Valid Bids for the Frequency Band as follows:

(@ () where no Valid Bid is received in a Round but there avas
Standing Highest Bid in respect of the Frequency Band at the
end of the immediately preceding Round, that Standing
Highest Bid shall remain as the Standing Highest Bid in
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respect of the Frequency Band,;

(i)  where no Valid Bid is received in a Round and there was no
Standing Highest Bid in respect of the Frequency Band at the
end of the immediately preceding Round, there shall be no
Standing Highest Bid in respect of the Frequency Band;

(b) if only one Valid Bid is received in a Round, that Valid Bidlsha
the Standing Highest Bid for the Frequency Band,;

(©) if two or more Valid Bids are received in a Round, the Authorit
shall determine by random which of them shall be the Standing
Highest Bid for the Frequency Band.

4.8 Eligibility Points and Activity Level
4.8.1 One Eligibility Point shall be attributed to the Frequency Band.

4.8.2 The Activity Level of a Bidder in a Round shall not exdabkednumber of
Eligibility Points attributed to that Bidder for that Round.

4.8.3 For the first Round, one Eligibility Point shall be attributed to each Bidder.

4.8.4 For each Round other than the first Round, the number of Eligibility Points
attributed to a Bidder shall be equal to the Activity Levethef Bidder in
the immediately preceding Round as determined in accordance with
paragraph 4.8.5, unless the Bidder submits or is deemed to submit a
Waiver in the immediately preceding Round in which case the nunfiber o
Eligibility Points attributed to the Bidder shall be equal to Aativity
Level of the Bidder in the most immediately preceding Round in whigh
Bidder did not submit or was not deemed to have submitted a Waiver.

4.8.5 The Activity Level of a Bidder in a Round shall be the aggeegfathe
number of Eligibility Points attributed to the Frequency Band ipaeisof
which the Bidder:

(@) submits a Valid Bid in that Round; and

(b) was the Standing Highest Bidder at the end of the immbdiate
preceding Round (except where the Bidder submits a Valid Bid for
the Frequency Band in which case Eligibility Points are at&ibut
under subparagraph (a).
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Waiver
In any Round other than the first Round, a Bidder may submitveeiiai
lieu of taking any action under paragraph 4.5.2(a) provided:
€) Waivers were submitted under this paragraph or were detemed
have been submitted by that Bidder in previous Rounds under
paragraph 4.9.2 in less than two Rounds; and
(b) the Bidder is not determined as the Standing Highest Biddae of
Frequency Band at the end of the immediately preceding Round.
A Waiver must be submitted in accordance with the requiremerdgs gi
paragraph 4.10.1.

In any Round other than the first Round, where a Bidder fails tatgke
action under paragraph 4.5.2(a) or submit a Waiver under paragraph 4.9.1,
the Bidder is deemed to have submitted a Waiver provided:

(@) Waivers were submitted under paragraph 4.9.1 or were deemed to
have been submitted by that Bidder in previous Rounds under this
paragraph in less than two Rounds; and

(b) the Bidder is not determined as the Standing Highest Biddae of
Frequency Band at the end of the immediately preceding Round.

Where, in a Round, a Bidder submits a Waiver in accordance with
paragraph 4.9.1 or is deemed to have submitted a Waiver in accordance
with paragraph 4.9.2, the number of Eligibility Points attributed to that
Bidder for the immediately following Round shall be the same as the
Activity Level of the Bidder in the most immediately preceditaund in

which the Bidder did not submit or was not deemed to have submitted a
Waliver.

At any time during the Bidding Stage, the Authority may, atsole
discretion, increase the number of Waivers that all Bidders may exercis

Method for submitting Valid Bid or Waiver

4.10.1

Annex B

A Valid Bid or a Waiver must be:
(@) submitted by using the communication method specified by the
Authority which may be one or more of the following:
() an Internet-based software platform,
(i)  an Intranet-based software platform,
(i) facsimile transmission,
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(iv) telephone call,
(v) any other method as the Authority may specify;

(b) submitted by using the form specified by the Authority for the
relevant method of communication;

(©) accompanied by the password or other form of authentication for
identifying the Bidder in respect of the submission of a Valid Bi
or a Waiver (such password or form of authentication shall be
provided by the Authority prior to the Bidding Stage); and

(d) received by the Authority within the duration of the Round as
specified by the Authority prior to the Round.

A Valid Bid or a Waiver, once submitted to the Authority, shall not be
amended, substituted or withdrawn, other than in accordance with terms
and conditions of this Notice.

Conclusion of Bidding Stage

The Bidding Stage shall end upon either:
(@) the completion of a Round in which:
() no Valid Bid is submitted for the Frequency Band, and
(i) no Waiver is submitted or is deemed to be submitted by any
Bidder; or
(b) the completion of a Round which the Authority has specified to be
the final Round and has permitted the Bidders to submit Valid Bids
for the Frequency Band at any amount at or above the Round Price;
whichever first occurs.

In case of subparagraph (a), the Provisional Successful Bidder of the
Frequency Band shall be the Bidder which has submitted the Standing
Highest Bid in respect of the Frequency Band at the end of thdingi
Stage and the amount of the Spectrum Ultilization Fee payablédor t
Frequency Band shall be the amount of that Standing Highest Bid.

In case of subparagraph (b), the Provisional Successful Bidder of the
Frequency Band shall, subject to paragraphs 4.11.2 and 4.11.3, be the
Bidder which has submitted the highest Valid Bid in respect of the
Frequency Band and the amount of Spectrum Utilization Fee payable f
the Frequency Band shall be the amount of that highest Valid Bid.
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Where there is more than one Bidder having submitted the samesthig
Valid Bid in respect of the Frequency Band in the Round described in
paragraph 4.11.1(b), the Authority shall determine by random which of
such Bidders shall be the Provisional Successful Bidder in respéduoe of
Frequency Band.

In case no Valid Bid is received in respect of the Frequgaeg in the

Round described in paragraph 4.11.1(b):

€) where there was a Standing Highest Bid in respect of the
Frequency Band at the end of the immediately preceding Round,
that Standing Highest Bidder shall be the Provisional Successful
Bidder in respect of the Frequency Band,;

(b) where there was no Standing Highest Bid in respect of the
Frequency Band at the end of the immediately preceding Round,
there shall be no Provisional Successful Bidder in respect of the
Frequency Band.

Provisional Successful Bidder Notice

Within two Business Days after the end of the Bidding Stage, the Authority

shall publish a notice (a “Provisional Successful Bidder Notice”) t

announce:

(@) the identity of the Provisional Successful Bidder of theguarcy
Band; and

(b) the Spectrum Utilization Fee payable for the Frequency Band;

Return of Deposits to the Losing Bidders

After publication of the Provisional Successful Bidder Notice, the
Authority shall return to a Bidder which is not the Provisional Sssfoé
Bidder (a “Losing Bidder”) that Losing Bidder’s Deposit provided:

(@) that there is no outstanding investigation being carried yothd
Authority against that Losing Bidder in respect of any suspected
contravention of the terms and conditions of this Notice; and

(b) that, if any amounts have been forfeited or deducted by the
Authority in accordance with the terms and conditions of this
Notice with respect to that Losing Bidder,

(i) where the Deposit is in cash, the Deposit shall be retuassd |
the aggregate amount of the Penalties; and
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(i) where the Deposit is a Letter of Credit, the Authorihals
make a claim under the Letter of Credit to the extent of the
aggregate amount of the Penalties.

Notwithstanding the return to a Losing Bidder of its Deposit iordance
with paragraph 4.13.1, that Losing Bidder shall continue to comply with
those terms and conditions of this Notice as are specifickdebguthority.

If the Authority does not specify any terms and conditions in acnoeda
with this paragraph, that Losing Bidder shall be required to comjsty w
all the terms and conditions of this Notice as appropriate, incluainge
undertakings given in the Bidder Compliance Certificate submittettidi
Bidder.

Part 5 — Grant Stage

5.1
5.1.1

5.1.2

5.1.3

5.1.4

5.1.5

Annex B

Notification of any Approval

Within two Business Days after publication of the Provisional Ssftde
Bidder Notice, the Provisional Successful Bidder shall notify the Aityhor
whether or not it is subject to an Approval, and if so, the detaitbabf
Approval.

Where the Provisional Successful Bidder notifies the Authorityittihs
not subject to any Approval, it may be entitled to be granted a Licence.

Where the Provisional Successful Bidder notifies the Authorityittis
subject to an Approval, it may not be entitled to a grant of a Licence until it
notifies the Authority that it is no longer subject to an Approval.

On notifying the Authority in accordance with paragraph 5.1.3, the
Provisional Successful Bidder shall provide written evidence to the
Authority that the Approval notified by the Provisional SuccessfddBi
under paragraph 5.1.1 has been obtained.

If the Provisional Successful Bidder does not notify the Autharity
accordance with paragraph 5.1.1, the Authority may, at his discrettbn an
without prejudice to the provisions of any law or ordinance and paragraph
6.1.1, forfeit an amount (up to the full amount of that Bidder’s Deposit) by
way of Penalty from that Bidder's Deposit where the Deposit ash or
make a claim under the Letter of Credit to the extent of éhevant
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amount where the Deposit is a Letter of Credit.

If the Provisional Successful Bidder that is subject to an Appfailsko
obtain that Approval by the Approval Date, the Authority may, if the
Provisional Successful Bidder is able to demonstrate to theaséitst of

the Authority that it has used its best endeavours to obtain that Approval or
a waiver of that Approval, specify a date by which the Provisional
Successful Bidder shall obtain the Approval.

If the Provisional Successful Bidder fails to obtain an Approvahby
Approval Date or the date specified by the Authority under paragraph 5.1.6,
the Authority shall not grant a Licence to the Provisional Sséges
Bidder and shall disqualify that Bidder from the Auction and forfait a
amount (up to the full amount of that Bidder’s Deposit) by way olRg

from that Bidder’s Deposit where the Deposit is in cash or naa&k@im
under the Letter of Credit to the extent of the relevant amountewthe
Deposit is a Letter of Credit.

Duties of Provisional Successful Bidder
Within twenty Business Days after publication of the Provisional
Successful Bidder Notice, the Provisional Successful Bidder shall:
(@) pay to the Authority in cash the Spectrum Utilization p&gable
by it; and
(b) provide to the Authority a Performance Bond in accordance with
the Conditions.

Where the Deposit of the Provisional Successful Bidder is in tash,
Authority may at his discretion permit the Provisional Successful Bidder to
offset all or part of the Spectrum Utilization Fee by the Depmsthe
balance of the Deposit, as the case may be.

Where the Provisional Successful Bidder fails to comply with the
requirements specified in paragraph 5.2.1, the Authority shall not grant a
Licence to the Provisional Successful Bidder and shall disqutddy
Bidder from the Auction and forfeit an amount (up to the full amount of
that Bidder’s Deposit) by way of Penalty from that Bidderépbsit where

the Deposit is in cash or make a claim under the Letter dfitCie the
extent of the relevant amount where the Deposit is a Letter of Credit.
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Return of Deposit to Provisional Successful Bidder

Where the Authority is satisfied that the Provisional SucdeBsfder has

complied with the requirement specified in paragraph 5.2.1, the Authority

shall return to the Provisional Successful Bidder its Deposit provided that:
€) there is no outstanding investigation being carried out by the

Authority against the Provisional Successful Bidder in respect of

any suspected contravention of the terms and conditions of this

Notice;

(b) where the Deposit is a Letter of Credit, the Authoritylshake a
claim under the Letter of Credit to the extent of any amount
forfeited by the Authority by way of Penalty under the teand
conditions of this Notice with respect to the Provisional Successful
Bidder; and

(c) where the Deposit is in cash, the Authority shall returrb#i@nce
of the Deposit after deducting:

(i) any amount forfeited by the Authority by way of Penalty
under the terms and conditions of this Notice with respect to
the Provisional Successful Bidder; and

(i) any amount used for offsetting the Spectrum Utilizatiee F
payable by the Provisional Successful Bidder as permitted by
the Authority under paragraph 5.2.2.

Notwithstanding the return tetlae Provisional Successful Bidder of its
Deposit in accordance with paragraph 5.3.1, the Provisional Successful
Bidder shall continue to comply with those terms and conditions of this
Notice as are specified by the Authority. If the Authority doesspecify

any terms and conditions in accordance with this paragraph, the
Provisional Successful Bidder shall be required to comply withhall t
terms and conditions of this Notice as appropriate including all the
undertakings given in the Bidder Compliance Certificate subniiyetthe
Provisional Successful Bidder.

Successful Bidder Notice and grant of Licence
After the later of:
(@) the date on which the Provisional Successful Bidder has complie
with the requirements specified in paragraph 5.2.1 and
(b) the date on which the Authority receives notification from the
Provisional Successful Bidder that it is not subject to an Approval
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in accordance with paragraph 5.1.1 or that it is no longer subject to

an Approval in accordance with paragraph 5.1.3, the Authority

shall, subject to the compliance by the Provisional Successful

Bidder of the terms and conditions of this Notice,

(i) determine and publish a notice (a “Successful Bidder Notice”)
that the Provisional Successful Bidder shall becortbea
Successful Bidder; and

(i) grant a Licence to the Successful Bidder under which the
Frequency Band shall be assigned.

Cancellation, withdrawal or suspension of Licence

The Authority may cancel, withdraw or suspend a Licence pursoa
Special Condition 38 of the Conditions.

Part 6 — Rules on conduct of Bidders

6.1
6.1.1

6.1.2

Annex B

Breach of Notice

Each Bidder shall comply with all of the terms and conditionsisf t
Notice. Without prejudice to any other rights or remedies of thadkity,

if a Bidder breaches one or more of the terms and conditionssdfithice,
the Authority may, at his discretion:

(@)

(b)

disqualify that Bidder from the Auction by notice to that Bicld
and/or

forfeit an amount (up to the full amount of a Bidder’s Depdsit)
way of Penalty from a Bidder’'s Deposit where the Deposihis i
cash or make a claim under the Letter of Credit to the eatahe
relevant amount where the Deposit is a Letter of Credit.

If a Bidder is disqualified during the Bidding Stage:

(@)

(b)

(€)

that Bidder shall no longer be entitled to participate irAtneion

but shall continue to comply with those terms and conditions of
this Notice as specified by the Authority. If the Authority does not
specify any terms and conditions in accordance with this paragraph,
the Bidder shall be required to comply with all the terms and
conditions of this Notice as appropriate;

that Bidder shall, where applicable, cease to be a Standyhgdii
Bidder in respect of the Frequency Band,;

the Bid or the Bids submitted by that Bidder in the Round

Page 23



ANNEX B

immediately preceding the disqualification shall be deemed dvali
and disregarded; and

(d) the Authority may re-determine the result of the Round
immediately preceding the disqualification as he considers
appropriate.

6.1.3 If the Provisional Successful Bidder is disqualified during tlaatG3tage,
the Provisional Successful Bidder shall not be granted a Licence or
assigned with the Frequency Band.

Return of Deposit to disqualified Bidder
6.1.4 If a Bidder is disqualified, the Authority shall return that distiedl
Bidder’s Deposit provided:
€) that there is no outstanding investigation being carried yothd
Authority against that disqualified Bidder in respect of any
suspected contravention of the terms and conditions of this Notice;
and
(b) that if any amounts have been forfeited or deducted by the
Authority in accordance with the terms and conditions of this
Notice with respect to that disqualified Bidder:
(i) where the Deposit is in cash, the Deposit shall be returne
less the aggregate amount of the Penalties; and
(i) where the Deposit is a Letter of Credit, the Authoshall
make a claim under the Letter of Credit to the extent of the
aggregate amount of the Penalties.

6.1.5 Notwithstanding the return to a disqualified Bidder of its Depasit
accordance with paragraph 6.1.4, that disqualified Bidder shall continue to
comply with those terms and conditions of this Notice as are sgxbbiy
the Authority. If the Authority does not specify any terms and cromdit
in accordance with this paragraph, that disqualified Bidder diell
required to comply with all the terms and conditions of this Naotise
appropriate including all the undertakings given in the Bidder Compliance
Certificate submitted by that disqualified Bidder.

6.2 Participation in Auction
6.2.1 Each Bidder shall participate in the Auction in good faith in decce
with the terms and conditions of this Notice including, without litiatg

Annex B Page 24



6.2.2

6.3
6.3.1

6.4
6.4.1

6.5

ANNEX B

complying with the detailed provisions relating to bidding in the Auction.

Each Bidder shall

(@) ensure that its Authorised Representatives are contatiatibe
Authority at all times for the purposes of the Auction;

(b) not send any form of communication to the Authority during the
Auction which is, in the opinion of the Authority, vexatious;

(c) not submit more than one form for the purpose of submitting a Bid,
or a Waiver in a Round;

(d) not submit a Bid or a Waiver using a communication method other
than that specified by the Authority in accordance with paragraph
4.10.1;

(e) not destroy or use improperly any equipment or device protiged
the Authority for the Auction; and

) not act, without reasonable excuse, in a manner which disrupts the
procedure specified in this Notice.

Submission of false or misleading information

No Bidder shall submit to the Authority any information (including
without limitation, in an Application) in connection with the Auction
which that Bidder either knows to be false or misleading or wisi¢hlse

or misleading.

Changes and notification to Authority

Subject to paragraph 7.7.1, if any change occurs which affects the
information submitted in a Bidder's Application, that Bidder shall
immediately notify the Authority in writing; and shall on requbgtthe
Authority submit within a period specified by the Authority one or nudre

the following documents:

(@) a revised Application Form; and

(b) a revised Bidder Compliance Certificate.

Confidentiality and non-collusion

Confidential Information

6.5.1

Annex B

A Bidder and its Insiders shall not take steps to obtain or useyin a
unauthorised way Confidential Information of another Bidder.
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6.5.2 Subject to paragraph 6.5.3, a Bidder and its Insiders shall notydmect
indirectly disclose, or cause or permit to disclose, or enter inatempt
to enter into any arrangement, agreement or understanding to disclgse
Confidential Information to any person other than to the Bidder’s
professional advisers, providers of finance or prospective providers of
finance who, in each case, need to know the Confidential Information for
the purpose of evaluating, negotiating, advising the Bidder or comgde
provision of finance to the Bidder in connection with the Auction and shall
become an Insider of the Bidder.

6.5.3 The Bidder shall procure that each person to whom disclosure of
Confidential Information is made as permitted under paragraphs 6.5.2 and
6.5.4 is made aware (in advance of the relevant disclosure) of the
provisions of paragraphs 6.5.1 and 6.5.2 and this paragraph and the Bidder
shall use its best endeavours to procure that each of those peatseresa
to those provisions.

6.5.4 Subject to paragraph 6.5.3, a Bidder is not prevented from using or
disclosing Confidential Information:

(@) if the Bidder is required to do so by the law of Hong Kong;

(b) if the Bidder is required to do so by the law of any pladside
Hong Kong, the Stock Exchange of Hong Kong Limited, the
Commission or other governmental or regulatory or supervisory
body of competent jurisdiction to which rules and regulations (not
having the force of law) the Bidder is subject provided the relevant
Bidder has received the prior written consent of the Authority; or

(©) if it is required to be disclosed to the Authority in accoogawith
the terms and conditions of this Notice or otherwise.

6.5.5 Confidential Information means, in relation to any Bidder, anynrg#ton
relating to the Auction which has not been made public by the Authorit
and which, if it were made public or made known to any other Bidder,
would be reasonably expected to have an effect on the conduct ayystrate
of other Bidder or Bidders in the Auction, including without limitation, a
Bidder’s interest or participation in the Auction, business caseijoauct
strategy and any Bid or offer that the Bidder is willing takey but
excluding:

(@) information which is in, or which comes into the public domain
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other than as a breach of any Bidder or its Insider, of the t@nohs
conditions of this Notice; and

(b) information provided prior to the later of the Application Ddags
a Bidder or its Insiders to another Bidder or its Insiders ter t
purpose of enabling the latter to decide whether to participate in the
Auction with the Bidder.

Directors, employees and agents
6.5.6 If any person who is a director, employee or agent of a Bmdany
person who is an Insider in relation to that Bidder, is also atdirec
employee or agent of another Bidder or any person who is an Insider i
relation to the other Bidder, the first-mentioned Bidder shall ensure that the
person:
(@) does not take part in preparing any of the Bidders or their
respective Insiders for participating in the Auction;
(b) does not pass Confidential Information relating to one Bidder to
another Bidder or its Insiders;
(©) shall not be an Authorised Representative of any of the Bidder
and
(d) shall not take part or participate in the Auction.

Non-collusion
6.5.7 A Bidder and its Insiders shall not:

(@) co-operate, collaborate, collude or discuss with, or discloge an
information to, any other Bidder or any of its Insiders for any
purpose relating to the Auction, including without limitation, in
connection with the Bidder’s bidding strategy or with any Bid or
offer that the Bidder is willing to make in the Auction; or

(b) manipulate or attempt to manipulate or make any arrangsrte
manipulate the Auction in any way with a view to achieving a
particular result or outcome of the Auction.

Return of information to the Authority

6.5.8 The Authority reserves the right, at his absolute discretiongureethat
all written information provided to the Bidders be returned to the
Authority.
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Prevention of bribery

If any Bidder or any of its Insiders acts in contraventioh@fPrevention

of Bribery Ordinance insofar as that ordinance applies to the Auctio
including, without limitation, sections 6, 7 and 12A, that Bidder shall be
deemed to be in breach of the terms and conditions of this Notice.

Duty to abide by undertakings

Where a Bidder has given any certificate, undertaking, septedion,
warranty or declaration in accordance with any of the termsamditions
of this Notice, it shall comply with that certificate, undertakiand
declaration and ensure that each certificate, declaration, eepgsn and
warranty remains true and accurate.

Part 7 — Miscellaneous

7.1
7.1.1

7.2
7.2.1

7.3
7.3.1

Suspension and cancellation

The Authority may, at any time, by notification to all Biddessthe case

may be,

(@) amend the date on and the time at which a Round shall start or end;

(b) cancel a Round or a series of Rounds in which case the Authority
may disregard all the Bids received in the Round or the series of
Rounds and re-conduct the Round or the series of Rounds;

(c) suspend the Auction;

(d) cancel the Auction, in which case the Authority may disreglrd
the Bids received in the Auction;

(e) re-conduct the Auction.

General power of disqualification

Without prejudice to and in addition to any of the terms and condafons
this Notice, the Authority may at any time disqualify any Bidttom the
Auction if, in his opinion, that Bidder is not a fit and proper person to hold
a Licence.

Civil debt

Without prejudice to and in addition to any of the terms and condafons
this Notice, any liability arising from the operation of thentsrand
conditions of this Notice may be recoverable as a civil debt due and
payable to the Government.
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Means of notification by Authority

If, in accordance with any of the terms and conditions of thieé\ldhe
Authority is required, or wishes to notify a Bidder of any fact or
circumstance, he may do so, unless otherwise specified in thiseNbgi
any means.

Means of notification to Authority prior to or after Bidding Stage

If, in accordance with any of the terms and conditions of thice\a

Bidder is required, or wishes, to notify the Authority of any fact or

circumstance prior to or after the Bidding Stage, such notiicathall be

in writing and shall be sent to the Authority by:

(@) post to the Authority's Office (marked for attention of the
Authority); or

(b) fax to the fax number notified to the Bidders for this purpose by the
Authority.

Any notification to the Authority shall be in the English language.

If a Bidder sends any notification to the Authority and the nafiibic is
received after 5:00 pm on a Business Day, it shall be deemedédkeen
received by the Authority at 9:00 am on the immediately following
Business Day. If a tropical cyclone warning number 8 or abova or
“black” rainstorm warning is in force in Hong Kong on any Busiri2ag

on which a Bidder sends a notification to the Authority or on anyngssi

Day on which a notification is deemed to have received by the Authority, it
shall be deemed to have been received by the Authority on the
immediately following Business Day on which none of the sigreatsams

in force.

Publication and disclosure of information

Subject to paragraph 7.6.2, the Authority may publish or disclose any
information arising out of or in relation to the Auction, whether orthat
information originates from a Bidder, in any manner as he thinks fit.

Subject to any other terms and conditions of this Notice, the Awythori
shall not publish or disclose any information which is provided to hi@ by
Bidder which that Bidder has asked him in writing to treat asidemtial,

if the Authority is of the opinion that the request is reasonablden t
interests of the Bidder and not publishing the information would not
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unfairly prejudice other Bidders or be detrimental to the Auction.

7.7 Change of Authorised Representatives

7.7.1 If a Bidder wishes to substitute one or more of its Authorised
Representatives notified to the Authority in its Application Forguied
to be submitted under paragraph 2.1.2, it may do so at any time on
notification of the details of that change to the Authority inoadance
with paragraph 6.4.1. A substitution made in accordance with this
paragraph shall take effect on the immediately following Busifess
after the day on which the Authority receives such notification. That
Bidder shall on request by the Authority submit within a period §pdci
by the Authority a revised Application Form.

7.8 Additional information

7.8.1 The Authority may request any Bidder for such additional infeomatr
document as may reasonably be required for his determination as to
whether the Bidder shall be a Qualified Bidder.

7.8.2 On receipt of a request made pursuant to paragraph 7.8.1, a Bidder shall
use its best endeavours to provide the information or documents within the
time limit specified by the Authority.

7.8.3 If a Bidder fails to comply with paragraph 7.8.2, the Authority reyse
to determine that Bidder as a Qualified Bidder in accordandd wi
paragraphs 3.2.1 to 3.2.2.

7.8.4 Without prejudice and in addition to paragraphs 7.8.1 to 7.8.3, a Bidder
shall, in the manner and within the time specified by the Authaitigyply
such information as the Authority may reasonably require for emgsthven
Bidder’s compliance with the terms and conditions of this Noticeoor f
investigating whether the Bidder is in compliance with the teamd
conditions of this Notice.

7.9 Interpretation

7.9.1 The Authority shall be entitled to interpret conclusively tmengeand
conditions of this Notice and the validity of any act made pursoahem
in the event of any question, difference of opinion or dispute over these
terms and conditions.
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Modifications to Notice

The Authority may make modifications to the terms and conditiohgsof t

Notice:

(@) to correct any manifest error;

(b) to correct any inconsistency; or

(©) to address circumstances not contemplated by the Authority on
before the date of this Notice but which are neverthelessnttlei
overall purpose of the Ordinance, the Regulation and the terms and
conditions of this Notice.

Documents submitted to the Authority

Any document submitted by a Bidder to the Authority in acooedwith

this Notice is and shall remain the property of the Authority amd th
Authority may use the information contained therein in whatever manne
and for whatever purpose the Authority deems fit.

Powers of Authority to issue licence or to assign frequency

Nothing in this Notice shall limit the power of the Authorityssue any
licence pursuant to section 7 of the Ordinance, assign any frequency
pursuant to section 32H of the Ordinance or otherwise fetter his powers
under the Ordinance.

Waiver
Any delay by the Authority in exercising or enforcing ahhis powers
under this Notice shall not constitute a waiver of those powers.

Governing law and jurisdiction

The terms and conditions of this Notice and the relationship betiageen
Authority and each of the Bidders shall be governed by, and iatedpn
accordance with Hong Kong law.

The courts of Hong Kong are to have exclusive jurisdiction te sety
disputes which may arise in connection with the creation, validiggtef
interpretation or performance of, or the legal relationships éestaldl by
or otherwise arising in connection with the terms and conditionsi®f th
Notice. The submission of an Application shall be deemed to constitute
irrevocable submission to the jurisdiction of the courts of Hong Kong.
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Licence No. XXX

TELECOMMUNICATIONS ORDINANCE
(Chapter 106)

UNIFIED CARRIER LICENCE

DATE OF ISSUE: [ ]

[Company Name]

(the “licensee”) is licensed, subject to the following conditionsosétin this
licence-

(@) to provide a public telecommunications network service (the
“service”), the scope of which is described in Schedule 1;

(b) to establish and maintain a telecommunications network (the
“network”) described in Schedule 2 to provide the service;

(©) to possess and use the radiocommunications installations desaribed
Schedule 3 to provide the service; and

(d) to deal in, import and demonstrate, with a view to sale in the cotirse
trade or business, such apparatus or material for radiocommungcatio
as may be necessary to supply customers of the service.
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1.2

1.3

1.4

2.1

3.1
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GENERAL CONDITIONS

DEFINITIONS AND INTERPRETATION

In this licence, except as hereinafter provided or unless the context
otherwise requires, words or expressions shall have the meanings
assigned to them in the Telecommunications Ordinance (Cap. 106)
(the “Ordinance”) and, as the case may be, the Interpretation and
General Clauses Ordinance (Cap. 1). For the purposes of interpreting
this licence, headings and titles shall be disregarded.

This licence shall not be construed as granting an exclusiveloigfms
licensee to provide the service.

This licence replaces any licence or any exemption fronmdiog,
however described, which the Authority may have granted to the
licensee for providing the service.

The grant of this licence does not authorize the licensee toydoirg
which infringes any exclusive licence granted under the Ordinance or
any exclusive right to operate and provide telecommunications
networks, systems, installations or services granted under aay oth
Ordinance.

TRANSFER

The licensee may, only with the prior written consent of the Aughori
and subject to such reasonable conditions as the Authority thinks fit,
transfer this licence or any permission, right or benefit under thi
licence. In giving his consent the Authority will have regard tdhsuc
matters as he thinks fit including but not limited to the effduttvthe
transfer will have on market structure and the financial aclgnieal
competence and viability of the transferee.

INTERNATIONAL CONVENTIONS

The licensee shall at all times perform and observe thereagents of
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the Constitution and Convention of the International
Telecommunication Union and the regulations and recommendations
annexed to it, as are stated to be applicable to Hong Kong, and any
other international convention, agreement, protocol, understanding or
the like to the extent that the instruments described in threiGe
Condition 3.1 impose obligations on Hong Kong of which the
Authority gives notice to the licensee, except to the extent hieat t
Authority may in writing exempt the licensee from such compliance.

Where the Government has been consulted about or is involved in the
preparation or negotiation of an international convention, agreement,
protocol or understanding or the like or amendments thereto which are
on the subject-matter of telecommunications or which retasmother
subject-matter but which the Government anticipates could have a
material impact on the provision of the service under this licehee,
Government will, where practicable, provide the licensee with a
reasonable opportunity to make a submission stating its viewseon
matter.

COMPLIANCE GENERALLY

The licensee shall comply with the Ordinance, regulations made unde
the Ordinance, licence conditions or any other instruments which may
be issued by the Authority under the Ordinance.

PROVISION OF SERVICE

The licensee shall, subject to Schedule 1 to this licence anspanial
conditions of this licence relating to the provision of the servicall at
times during the validity period of this licence operate, naanand
provide a good, efficient and continuous service in a manner
satisfactory to the Authority. The Authority may, on application in
writing by the licensee, exempt a part or parts of the servare the
requirement of continuous provision.

CUSTOMER CHARTER

Unless a waiver in writing is granted by the Authority, the lseen
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shall prepare a customer charter which sets out the mininaundasds

of service to the licensee’s customers and gives guidance to the
employees of the licensee in their relations and dealingh wit
customers.

CONFIDENTIALITY OF CUSTOMER INFORMATION

The licensee shall not disclose information of a customer exaépt

the consent of the customer, which form of consent shall be approved
by the Authority, except for the prevention or detection of crimiher
apprehension or prosecution of offenders or except as may be
authorized by or under any law.

The licensee shall not use information provided by its custoorers
obtained in the course of provision of service to its customers othe
than for and in relation to the provision by the licensee of the service.

RECORDS AND PLANS OF NETWORK

The licensee shall keep records and plans (including overall network
plans and cable route maps) of the telecommunications ingallati
(including radiocommunications installation) and telecommunications
nodes and exchanges, if any, provided under this licence and any other
details concerning the network as may be reasonably required by the
Authority, including but not limited to information from operational
support systems, traffic flow information, and database information
relating to the manner in which the network treats any commiuoncat
(“network information”).

As required by the Authority, the licensee shall make the network
information available, within reasonable time, to the Authorityooa t
person authorized in writing by the Authority for inspection for the
Authority’s own purposes.

CONTROL OF INTERFERENCE AND OBSTRUCTION

The licensee shall take reasonable measures to instaiifamaand
operate the service and the network in such a manner as not ¢o caus
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any harmful interference or physical obstruction to any lawful
telecommunications service, or cause any physical obstruictitme
installation, maintenance, operation, adjustment, repair, alteration,
removal or replacement of the facilities of any lawful
telecommunications or utility service provider.

The licensee shall take reasonable measures to ensurehthat t
customers of the service do not cause harmful interference tal law
telecommunications services or utility services through us¢hef
service.

The Authority may give such reasonable directions as he thinks fit t
avoid harmful interference or physical obstruction referred to in
General Condition 9.1. The licensee shall comply with the directions.

RESTRICTIONS ON ATTACHMENT TO PUBLIC BUILDINGS
AND TREES

No part of the network shall be attached to any Government building
except with the prior written consent of the Government Property
Administrator, or to any tree on any Government land except h t
prior written consent of the Director of Agriculture, Fisheries and
Conservation, or the Director of Leisure and Cultural Services.

COMPLIANCE

If the licensee employs any person under contract for the pugiose
the service, or for the installation, maintenance or operatiomeof t
network (a “contractor”), the licensee shall continue to be responsible
for compliance with the conditions of this licence, and the
performance thereof, by any contractor.

REQUIREMENTS OF RADIOCOMMUNICATIONS
INSTALLATION

Each radiocommunications installation operated by or on behalf of the
licensee shall be used only at the location and with emissiahsta
the frequencies and of the classes and characteristics sgerifi
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Schedule 3 to this licence and with such power and aerial
characteristics as are specified in that Schedule inaelad the class
and characteristics of the emission in use.

The apparatus comprised in each radiocommunications installation
shall at all times comply with such technical standardsnag be
issued by the Authority.

The apparatus comprised in a radiocommunications installation shall
be of a type approved by the Authority and shall be so designed,
constructed, maintained and operated that its use shall not cause an
interference to any radiocommunications.

A radiocommunications installation shall be operated only by the

licensee or a person authorized by the licensee. The licehaéenot

allow an unauthorized person to have access to the apparatus
comprised in a radiocommunications installation. The licensee shall

ensure that persons operating each radiocommunications installation
shall at all times observe the conditions of this licence.

The licensee shall not make a change —

(a) to any radiocommunications installation; or
(b) of the location of any radiocommunications installation,

without the prior written approval of the Authority.

If any telecommunications installation (including radiocommatians
installation) crosses above or may fall or be blown onto any caérhe
power wire (including electric lighting and tramway wires) or pow
apparatus it shall be guarded to the reasonable satisfaction of the
owner of the power wire or power apparatus concerned.

USE OF FREQUENCIES

The radiocommunications installation operated by or on behalf of the

licensee shall only be operated on such frequencies as the Authority
may assign.
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14.

14.1

14.2

15.

15.1

16.

16.1

17.

17.1

ANNEX B

SAFETY

The licensee shall take proper and adequate safety measurie f
safeguarding of life and property in connection with all instaltestjo
equipment and apparatus operated or used, including safeguarding
against exposure to any electrical or radiation hazard emarieimg

the installations, equipment or apparatus operated or used under this
licence.

The licensee shall comply with the safety standards and igadicihs
as may from time to time be prescribed by the Authority amg a
directions of the Authority in relation to any safety matter.

PROHIBITION OF CLAIMS AGAINST GOVERNMENT

The licensee shall have no claim against the Government iortant
contract in respect of any disturbance or interruption to any p#neof
network due to works carried out by or on behalf of the Government
which result in disturbance to the network.

INDEMNITY

The licensee shall indemnify the Government against any |osses
claims, charges, expenses, actions, damages or demands which the
Government incurs or which may be made against the Government as
a result of or in relation to the activities of the licenseeany
employee, agent or contractor of the licensee in relation to the
provision of the service or the installation, maintenance and operation
of the network.

CONTRAVENTION BEYOND LICENSEE'S CONTROL

The licensee shall not be liable for any breach of this licence where it i
able to demonstrate, to the reasonable satisfaction of the Authority, that
the breach was caused by circumstances beyond its control aiid that
has taken all reasonable steps open to it to rectify that breach.
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17.2 Where the circumstances referred to in General Condition 1@.1 ar
such that there is an outage or interruption in the service afjeati
significant number of the licensee’s customers for a periocharfe
than 7 days, the licensee shall provide the Authority with adplbrt
in writing detailing the reasons for the breach and indicating wdren,
if, it will be able to continue to provide the service.

17.3 If the Authority is, after considering a report provided under General
Condition 17.2, of the reasonable belief that the licensee would be able
to provide the service within a reasonable period of time despite the
circumstances outlined in that report, the Authority may diteat the
licensee recommence the service within such reasonable peribd a
Authority may in writing direct. The licensee shall complyhnstuch
direction.

18. PUBLICATION OF LICENCE
18.1 The licensee, or the Authority, may at their discretion nthketerms

and conditions of this licence, including any specific conditions,
publicly available in any manner they think fit.

Annex B Page 8
Appendix 1 Licence



1.1.

1.2

1.3

1.4

2.

2.1

Annex B

ANNEX B

SPECIAL CONDITIONS

COMPLIANCE WITH CODES OF PRACTICE

The licensee shall comply with such guidelines or codes ofigas
which may be issued by the Authority as in his opinion are suitable
the purpose of providing practical guidance on any particular aspect
any conditions of this licence.

Without limiting or affecting in any way the licensee’s galions
under any other Condition, the licensee shall comply with any dode o
practice or guideline which may be issued by the Authority frome ti

to time for the purpose of providing practical guidance to the licensee
in respect of:

(@) the provision of satisfactory service;
(b) the protection of customer information;
(c) the protection and promotion of the interests of consumers of

telecommunications goods and services; and

(d) calling line identification and other calling line identificati
related services.

Before issuing any code of practice or guideline referredl 8pecial
Condition 1.2, the Authority shall carry out such consultation as is
reasonable in all the circumstances of the case.

Without limiting the generality of Special Condition 1.2(d), tbdec

of practice or guideline issued under that Special Condition may
require the licensee to validate the calling line identificatagainst

the authenticated customer in order to prevent fraud and spam.

PURCHASE OF ASSETS

If a licensee is (1) in a dominant position in the relevant
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2.2

2.3

ANNEX B

telecommunications market within the meaning described in gectio
7L of the Ordinance; or (2) subject to a universal service obligation
specified under the Ordinance, the Government may elect to take ove
the licensee’s undertaking and purchase all or part of its abseig

of the following circumstances occur —

(i) this licence expires;

(i) this licence is revoked;

(i) the licensee goes into liquidation; or

(iv) the licensee ceases to carry on business,

provided that if the Government elects to do so, it shall give natice i
writing not later than 90 days in advance of the expiry of thenke,

or immediately upon revocation of this licence or within a realslen
time of the happening of the events at Special Condition 2.1(iii) or
2.1(iv).

The selling price shall be agreed between the Government and the
licensee on the basis of the fair market value of those agdéiEstime

of acquisition determined on the basis that this licence remains in force
and that the network is continuing to be used for the provision of the
service. If no agreement can be reached between the Government
and the licensee, the matter shall be settled by arbitration
accordance with the provisions of the Arbitration Ordinance (Cap.
341).

For the purpose of Special Condition 2.1,

(1) where the licensee is in a dominant position in the relevant
telecommunications market, the undertaking and assets of the
licensee shall be the relevant undertaking and assets of the
licensee in relation to its dominant position in that relevant
telecommunications market; and

(2) where the licensee is subject to a universal service tibhghe
undertaking and assets of the licensee shall be the relevant
undertaking and assets of the licensee in relation to its aperati
that is subject to the universal service obligation.
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3.1

3.2

3.3

ANNEX B

REQUIREMENTS FOR INTERCONNECTION

The licensee shall interconnect its service and network with the
services and networks of other unified carriers, mobile cayfieesd
carriers or fixed telecommunications network services operators
licensed under the Ordinance and, where directed by the Authority,
interconnect its service and network with telecommunications
networks and services of a type mentioned in section 36A(3D) of the
Ordinance. The licensee shall interconnect its service and nketwo
with the services and networks of other interconnecting parties under
this Special Condition to ensure any-to-any connectivity, i.e. any
customer in any one network can have access to any other eustom
any interconnecting network and, where directed by the Authority, to
any service offered in any interconnecting network.

The licensee shall use all reasonable endeavours to ensure that
interconnection is effected promptly, efficiently and on terms,
conditions and at charges which are based on the licensastmeadble
relevant costs attributable to interconnection.

The licensee shall provide facilities and services reasonabkssary

for the prompt and efficient interconnection of the service and the
network with the telecommunications networks or services of trer ot
entities referred to in Special Condition 3.1. Such facilitied a
services include —

(a) carriage services for the delivery of codes, messagegaissor
other communication across and between the interconnected

networks;

(b) those necessary to establish, operate and maintain points of
interconnection between the licensee’s network and the networks
of the other entities, including, without limitation, the provision
of sufficient transmission capacity to connect between the
licensee’s network and networks of the other entities;

(c) billing information reasonably required to enable the other
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4.1

4.2

4.3

4.4

4.5

ANNEX B

entities to bill their customers;

(d) facilities specified by the Authority pursuant to section 3GAA
the Ordinance; and

(e) ancillary facilities and services required to suppb& &bove
types of interconnection facilities and services.

NUMBERING PLAN AND NUMBER PORTABILITY

The licensee shall comply with the numbering plan made ooagpr
by the Authority and any directions given by the Authority ipees
of the numbering plan.

The licensee shall at the request of the Authority or otheomissult
the Authority about the arrangements for the allocation and
reallocation of numbers and codes within the numbering plan.

Where requested by the Authority, the licensee shall prepare and
furnish to the Authority proposals for developing, adding to or
replacing the numbering plan relating to the service.

The licensee shall, in such manner as the Authority may ,direct
facilitate the portability of numbers assigned to any custarh@ny
unified carrier licensee, fixed carrier or fixed telecommurocet
network service licensee, mobile carrier licensee, servicgesdba
operator, mobile virtual network operator or any other licensetheas
case may be, so that any number so assigned may be used by that
customer should it cease to be a customer of any such antiy
become a customer of any other unified carrier licensee, Gagter

or fixed telecommunications network service licensee, mobileecarr
licensee, services-based operator, mobile virtual network operator or
any other licensee, as the case may be.

Directions by the Authority under Special Condition 4.4 include
reasonable directions concerning,

(a) compliance with Special Condition 4.4 by the licenseehat
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5.1

6.1

ANNEX B

licensee’s own expenses, or by equitably sharing all relevant costs
associated with providing portability of numbers as between the
licensee, any other unified carrier licensee, fixed caorefixed
telecommunications network services licensee, mobile etarri
licensee, services-based operator, mobile virtual network operator
or any other licensee, as the case may be; and

(b) facilitation of portability of numbers through such technical
arrangement (including but not restricted to a centralized database)
as may be specified by the Authority, in co-operation with other
parties sharing or maintaining the technical arrangement at such
costs as may be directed under Special Condition 4.5(a).

For the purposes of this Special Condition, “portability of numbers”
means the function of the network and the service which enables a
customer of the service of a unified carrier licensee, fixader or

fixed telecommunications network services licensee, mobileecarri
licensee, services-based operator or mobile virtual network opevator t
become a customer of another unified carrier licensee, fixegkrcar

fixed telecommunications network services licensee, mobileecarri
licensee, services-based operator or mobile virtual network operator
any other licensee, as the case may be, without changing the mumbe
assigned to that customer.

ACCOUNTING PRACTICES

Where directed by the Authority in writing, the licensee shall
implement such accounting practices as specified by the Authority
Such accounting practices are to be consistent with generally edcept
accounting practices, where applicable, and may include (but are not
limited to) accounting practices which allow for the identificatof

the costs and charges for different services or types or kinds of
services.

REQUIREMENT TO FURNISH INFORMATION TO THE
AUTHORITY

The licensee shall furnish to the Authority, in such manner asutcht

times as the Authority may request in writing, such information relating
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to the business run by the licensee under this licence, including
financial, technical, and statistical informatioa¢counts and other
records, as the Authority may reasonably require in order forper

his functions under the Ordinance and this licence. Information
referred to in this condition includes but is not limited to such
information as is listed in Schedule 4.

6.2 Subject to Special Condition 6.3 the Authority may use and disclose
information to such persons as the Authority thinks fit.

6.3 Where the Authority proposes to disclose information obtained and the
Authority considers that the disclosure would result in the release
information concerning the business or commercial or finantfa@lrs
of a licensee which disclosure would or could reasonably be expected
to adversely affect the licensee’s lawful business or cowgiateor
financial affairs, the Authority will give the licensee a w@zble
opportunity to make representations on the proposed disclosure before
the Authority makes a final decision whether to disclose the
information.

7. TARIFFS

7.1 The licensee shall publish and charge no more than the tariftisef
service operated under this licence. The tariffs shall inclheée t
terms, as defined under section 7F(2) of the Ordinance, for the
provision of the service.

7.2 Publication of a tariff shall be effected by —

(a) publication in the website of the licensee on or before the date on
which the tariff becomes effective;

(b) the Authority receiving a copy of the tariff on or before theedat
as specified by the Authority;

(c) placing a copy of the tariff in a publicly accessible part of the
principal place of business and other business premises of the
licensee as specified by the Authority; and
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8.1

8.2

8.3

8.4

Annex B
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(d) supplying a copy of the relevant details to any person who may
request it, at a charge no greater than is necessary to recover
reasonable costs of making and supplying the copy.

The Authority may by direction in writing, for such period and on such
conditions as the Authority may determine, direct that either one or
any combination of Special Conditions 7.2(a), (b), (c), and (t)eri
completely or as to particular obligations imposed under them, shall
not apply to the licensee.

NOTIFICATION OF DISCOUNTS

The licensee shall notify the Authority of any discount to its pliéd
tariffs offered for any of the services operated under thesdie, other
than those services listed in Schedule 6.

Notification of a discount shall be effected upon the Authoritysipec

of a copy of the discount to a tariff, including such information
prescribed in Schedule 5, at least one day before the discount Isecome
effective.

The Authority may publish any discount that the licensee notifies under
Special Condition 8.1 after the discount becomes effectivehef t
Authority considers that it is in the public interest to do so.

For the purposes of this Special Condition, “discount” means the
amount of any payment, credit, rebate, waiver, allowance, gifther ot
benefit, directed to a customer, other than:

(@) an amount in repayment of an amount overpaid toctresée by
that customer;

(b) an amount in settlement of a disputed amount billethab
customer by the licensee;

(c) an amount payable pursuant to a service levaroeice quality
obligation of the licensee to the customer; or
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9.1

9.2

9.3

10.

10.1

10.2

ANNEX B

(d) the amount payable by a customer upon terminafisarvice to
that customer.

BILLING AND METERING ACCURACY

The licensee shall take all reasonable steps to ensureythmetating
equipment and billing system used in connection with the service is
accurate and reliable.

At the written request of the Authority or at regular intervalde
specified by the Authority, the licensee shall conduct testdton
metering equipment and billing system to assess its accuracy,
reliability and conformity to the technical standards, if any, ifipec

by the Authority. The licensee shall submit the test resulthe
Authority within 14 days after the date of the relevant testuchs
other longer period as the Authority may determine.

The licensee shall keep such records of any metering equipnient a
billing system in such form as may be specified by the Authand

shall supply such records to the Authority as soon as reasonably
practical following a written request from the Authority.

PROVISION OF SERVICE

The licensee shall, subject to Schedule 1 and any specidi@udf

this licence relating to the provision of the service, provide thecgervi
on its published terms and conditions and at the tariff published in
accordance with Special Condition 7 (as applicable) and at the
discount notified to the Authority in accordance with Special
Condition 8 (as applicable), on request of a customer whether or not
the customer intends the service to be available for its owrpuse
intends to utilize the service to provide a lawful telecommuiaicat
service to third parties.

Subject to Schedule 1 and any special conditions relating to the
provision of the service, the licensee shall comply with a cumtom
request for the service as tariffed by the licensee in acooedaith
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11.

11.1

11.2

ANNEX B

Special Condition 7 where the service can reasonably be provided by
the licensee to the customer utilizing the licensee’s netwapkace at
the time of the request.

The licensee shall not unreasonably delay or refuse to provide the
service, or impose onerous conditions on the provision of the service,
to any customer who owns or operates apparatus of a type vghich i
approved by the Authority and conforms with the technical and
performance standards specified in Schedule 3 to this licere.
particular (but without limiting the generality of the foregoindje t
licensee shall not discriminate against any customer whoseasipa
was acquired other than from the licensee.

DIRECTORY INFORMATION AND DIRECTORY
INFORMATION SERVICE

For the purposes of this Special Condition —

(a) “directory information” means information obtained by the
licensee in the course of the provision of services under this
licence concerning or relating to all or any of the name, address,
business and telephone numbers of each of its customers; and

(b) “raw directory information” means the licensee’s director
information held in a basic format for the purpose of Special
Conditions 11.6, 11.7 and 11.8 relating to customers other than
customers who request that directory information about them not
be disclosed.

This Special Condition applies only in respect of standard gbrinte
directories and other directory databases and services whicteradlu

of the names of a licensee’s customers listed in English langoage
alphabetical order, or in Chinese language in order of the number of
strokes, or in such other language in an appropriate order as is kept by
the licensee, and does not apply to classified directories where
customers are listed by business or trade category or to otheedsis

or specialised directories.
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11.4

11.5
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Subject to compliance with the Personal Data (Privacg)n@mce
(Cap. 486), General Condition 7 and any applicable law, the licensee
shall —

(a) where and as directed by the Authority, publish or arranigasit
biennially for the publication of directory information in a printed
or other form approved by the Authority, relating to customers,
other than customers who request not to be included in a
directory to be published (“the printed directory”); and

(b) where and as directed by the Authority, establish, maintain a
operate, or arrange for the establishment, maintenance or
operation of a telecommunications service whereby customers
may, upon request, be provided with directory information
other than that of customers who request the information relating
to them not to be disclosed (“the telephonic directory service”).

The printed directory and the telephonic directory service pibvide
under Special Condition 11.3 shall be made available free of ¢harge
unless approved otherwise by the Authority, to all of the liase
customers and shall be provided in a manner satisfactory to the
Authority.

The licensee is permitted to make commercial arrangeméhtsne

or more of the other licensees who have the obligation to provide
directory information, to co-operate in the provision jointly bgnthof
either or both of the printed directory and the telephonic directory
service which the licensee is required to provide under Special
Condition 11.3.

The licensee’s printed directory shall be a unified printedidiry and

the licensee’s telephonic directory service shall be a undéieghonic
directory service and shall utilise a unified directory dat@pas
containing directory information as directed by the Authority,eexc

for those customers who request that directory information abenmt t

not be disclosed. Subject to compliance with the Personal Data
(Privacy) Ordinance (Cap. 486), General Condition 7 and any
applicable law, the licensee shall, as directed by the Authority, provide,
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and regularly update, raw directory information, for which the license
will be able to impose a reasonable charge, if applicable, tqy fairl
compensate it for providing the raw directory information. The
licensee shall endeavour to agree with each of the other lengea
reasonable mode of exchange and transmission format for the raw
directory information.

11.7  Where the licensee is unable to agree with another leegassuant to
Special Condition 11.6 on what amounts to fair compensation for
provision of, or the reasonable mode of exchange and transmission
format of, raw directory information, the matter at issue may be
referred by either licensee to the Authority for determination. The
licensee shall pay to the Authority, as he may require, asts cr
expenses incurred by the Authority, including, without limitatiorff sta
costs and expenses, and the financing of liabilities paid out of the
Telecommunications Authority Trading Fund in respect of such a
determination or determination process.

11.8 Except with the prior written approval of the Authority, tlernsee
shall not make use of raw directory information provided by another
licensee other than for discharging its obligations under this Special
Condition.

11.9  This Special Condition does not apply to the services descnibed i
Schedule 7 provided that -

(a) the licensee (and where appropriate its agents, congrautdr
resellers) declares such service, in all promoting, markeim
advertising materials concerning such service, as a “Class 2
service” (where the materials are in English text) @y %'

»5" where the materials are in Chinese text); or

(b) the licensee complies with such conditions as may be sukcifi
by the Authority in a direction that may be issued by the
Authority.

12. EMERGENCY CALL SERVICE
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12.3
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Where the licensee provides the services described inubzledhe
licensee shall provide a public emergency call service by maefans
which any member of the public may, at any time and without
incurring any charge, by means of compatible apparatus connected to
the network of the licensees, communicate as quickly as praeticabl
with the Hong Kong Police Emergency Centre or other entities as
directed by the Authority to report an emergency.

The licensee shall not charge for the use of the public emergency
services described in Special Condition 12.1.

Unless otherwise directed by the Authority, emergency gessent

by a person using compatible apparatus connected to the network of
the licensee shall be treated by the licensee on an egsa ba
irrespective of whether or not such apparatus has been regiatered
that of a customer of the licensee.

Where the licensee provides a public emergency call sgruisuant

to Special Condition 12.1 and the location of the customer making the
call is potentially nomadic, the licensee shall in such mannenay

be specified by the Authority maintain the most up-to-date locati
information of customers and provide free of charge to the Police
Force, the Fire Service Department and other relevant Government
agencies handling the emergency call service the relevant informati
relating to the location of a customer calling the emergenoycse
described in Special Condition 12.1 for the sole purpose of responding
to that call and (as appropriate) identification that thetiocgeof the
customer making the call is potentially nomadic. Unless oikerw
directed by the Authority, the licensee shall provide a meshani
whereby the customers can update their location information and
remind the customers to update their location information whenever
they change the location from which the service is used.

RECORDS AND PLANS OF THE NETWORK

The Authority may disclose the network information in accordance
with section 71(3) of the Ordinance.
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13.3

14.

14.1

14.2

14.3

14.4
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The licensee shall, at the reasonable request of any mhesele
under the Ordinance if so authorized by the Authority, give reasonable
access to its network information for the facilitation of netwo
planning, maintenance and reconfiguration required for the purposes
of Special Condition 3 and section 36AA of the Ordinance. The
licensee shall be permitted to charge the requesting party tsobes
fairly compensated for the reasonable relevant costs incurrédtkein
provision of such network information.

Where the licensee and any other licensee that hastezhjaesess to

the network information in accordance with Special Condition 13.2 are
unable to agree what amounts to reasonable access (including
confidentiality requirements and fair compensation for theoresse
relevant costs incurred) or a reasonable request, the maiitssuat
may be referred by either the licensee, the other licetseine
Authority for determination. The licensee shall pay to the Autyori

as he may require, any costs or expenses incurred by the Aythori
including, without limitation, staff costs and expenses, and the
financing of liabilities paid out of the Telecommunications Authority
Trading Fund in respect of such a determination or determination
process.

NETWORK LOCATION

The licensee shall obtain the consent in writing of the Direaftor
Lands before the commencement of any installation works for its
network under, in, over or upon any unleased Government land.

The licensee shall keep accurate records of the locatibe nétwork
installed under, in, over or upon any land.

The licensee shall record the information referred to undesiabpe
Condition 14.2 on route plans drawn on an Ordnance Survey Map
background of a scale to be determined by the licensee in comsultati
with the Director of Highways and the Director of Lands.

The licensee shall, at the request of the Director of Highwae
Director of Lands, the Authority or any person who intends to
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15.1
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undertake works in the vicinity of the network and who is authorized
to do so by the Director of Highways, the Director of Lands or the
Authority, provide free of charge information about the location of the
network in diagrammatic or other form. The licensee shall make
trained staff available on site to indicate the location and nafutres
network to the Director of Highways, the Director of Lands, the
Authority or any person authorized by the Director of Highways, th
Director of Lands or the Authority.

The licensee shall mark or otherwise identify every waid br
telecommunications installation installed by the licenseeany
contractor on its behalf throughout the course of the wire, or at the
location of the installation, so as to distinguish it from any otV
or telecommunications installation laid or installed in Hong Kong.

The licensee shall provide, at such intervals as the Authorigy ma
determine, distinguishable surface markers of the underground
position of the network.

CHANGES TO THE NETWORK

For the purposes of this licence, a change in the network is @amate
change where the implementation of the change would result in the
network no longer being in compliance with any relevant technical
standard which the Authority has power to issue.

The licensee shall notify the Authority of any proposals fdemnaéh
changes to the network and provide him with such information as the
Authority reasonably requires.

The licensee shall not, without the prior consent in writihghe
Authority, make any material changes which might reasonably be

anticipated by the licensee to affect -

(a) any telecommunications service or installation connecteldeto
network;

(b) a person producing or supplying telecommunications apparatus
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for connection to the network;
(c) alicensee under the Ordinance;
(d) alicensee under the Broadcasting Ordinance (Cap. 562); or

(e) a customer or a consumer of goods and services provided by any
person or entity,

if the change is in the opinion of the Authority likely to require
modifications or replacements to, or cessation in the production or
supply of any of the telecommunications apparatus involved, or if the
proposed alteration would require substantial network reconfiguration
or rerouting.

The licensee shall prepare and publish, after consultation wth th
Authority, its procedures for consulting with and giving notice to
persons likely to be affected materially by changes to itsvarét
which are required to be notified in accordance with Special Gondit
15.2 and any other changes required to be notified pursuant to any
technical standard which the Authority has power to issue. Subject t
approval of the Authority, the notification procedures to each of the
classes of persons likely to be affected under Special Condition 15.3
may differ having regard to the practicality and costs of notifying
them.

REQUIREMENTS FOR ROAD OPENING

The licensee shall co-ordinate and co-operate with any othHgduni
carrier licensee, fixed carrier or fixed telecommunications oew
services licensee under the Ordinance and any other authorized person
in respect of road openings and shall, after being consulted by the
Authority, comply with any guidelines issued by the Authority.

REQUIREMENTS OF INSTALLATION OF LINES OR CABLES

The network, or any part of it, if installed under, in, over or upgn a
public street or other unleased Government land, shall be at subh dep
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18.

18.1
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course, route and position as may be determined by the Director of
Lands or the Director of Highways.

Without prejudice and in addition to the provisions of any law or
Ordinance, in the course of providing, establishing, operating,
adjusting, altering, replacing, removing or maintaining the network for
the purposes of this licence, or any part of it, the licensee shall —

(a) exercise all reasonable care, and cause as little inuence as
possible to the public and as little damage to property as possible;
and

(b) make good any physical damage caused to any person having a
lawful interest in the land or being lawfully thereon and retasta
the land within a reasonable time in good and workmanlike
manner. When it is not practicable to make good any damage or
to reinstate the land to the condition in which it existed prior to
the damage, the licensee shall pay, promptly and fully,
compensation for any damage caused to any person having an
interest or right in the land affected.

WORKS IN PUBLIC STREETS

Where in the course of installing or maintaining the network the
licensee needs to open or break up any public street the licensee shall —

(@) apply to the Director of Highways or the Director of Lands for
permission to open or break up the public streets;

(b) complete the works for which the licensee has opened or broken
up the public street with all due speed and diligence, fill in the
ground and remove all construction related refuse caused by its
works;

(c) maintain the site of the works in a safe manner including the
fencing of the site and the installation of adequate warning
lighting at night; and
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(d) reinstate the street immediately after the complegicthe works
to the satisfaction of the Director of Highways or the Director
Lands.

18.2 If the licensee fails, within any period specified by thee@or of
Highways or the Director of Lands, to observe any of the requirements
of Special Condition 18.1, the Director of Highways or the Director of
Lands may take action to remedy the failure. The licenselk sha
reimburse the Government any such sum as may be certifigdeby
Director of Highways or the Director of Lands to be reasonaté¢ c
for executing any works under the terms of this Special Condition
18.2.

19. INTERFERENCE WITH WORKS OF OTHERS

19.1 Where in the course of installing or maintaining the network, the
licensee after obtaining the approval of the Director of Highways
breaks up or opens any public street it shall not remove, displace or
interfere with any telecommunications line, any gas pipe ¢enymape
or main or any drain or sewer or any tube, casing, duct,wioable
for the carriage of electrical current and ancillary inatedhs installed
by any other person without that other person’s consent.

19.2 In the case where the other person holds a licence under the Land
(Miscellaneous Provisions) Ordinance (Cap. 28), any consent referred
to in Special Condition 19.1 is refused, or cannot be obtained for any
reason, the licensee may request the consent to proceed from the
relevant authority in accordance with the terms of any licence issued to
such other person under the Land (Miscellaneous Provisions)
Ordinance, if any.

20. LICENSEE TO ALTER NETWORK ON NOTICE

20.1  The licensee shall, within such reasonable time and in such masnne
may be directed by notice in writing by the Director of Higlys or
the Director of Lands, and at its own expense, alter the course, depth,
position or mode of attachment of any apparatus forming part of the
network.
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Where the Director of Highways or the Director of Lands geves
direction under Special Condition 20.1, Special Condition 18 shall
apply as if such alteration were part of the installation onteaance

of the network.

WITHDRAWAL AND RETURN OF FREQUENCIES

Without prejudice to the generality of section 32H of the Ordaan
the Authority may by notice in writing withdraw any frequency
previously assigned to the licensee if in the opinion of the Authority
the licensee is not making efficient use of that frequency or in
exceptional circumstances including where the public interest or
international obligations of the Government so require, there is a
serious breach of spectrum assignment conditions or serious
interference between legitimate spectrum users has to beedswi
minimised.

The licensee may, subject to prior consent of and conditionsisgecif
by the Authority, return any frequency previously assigned to it.

UNIVERSAL SERVICE CONTRIBUTION

Where directed by the Authority, the licensee shall papdoor more
fixed carrier licensees or unified carrier licensees or dibhensees
with a universal service obligation, as the case may beelgsant
share of the universal service contribution to assist those diesrs
meet their universal service obligations, if any.

Any universal service contribution shall be subject to periesiew

by the Authority as to description and quantum and the licensde shal
pay its relevant share of such universal service contribution as the
Authority may direct following a review. On the completion of an
periodic review, the Authority may supply the licensee such
information as the Authority is reasonably able to supply, and dubje
to any duty of confidentiality, as to the basis on which the uravers
service contribution is calculated.
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For the purpose of this Special Condition 22, the following definitions
shall apply —

(@) Universal service contribution is that sum calculated in
accordance with a formula adopted periodically by the Authority,
to ensure that any licensee with a universal service obligation
(referred to as “universal service provider” in this Special
Condition), receives a fair contribution from other licensees as
specified by the Authority for serving customers with basic
service whom would otherwise not be served because it is not
economically viable to do so but who are required to be served
under the universal service obligation.

(b) Universal service obligation is the obligation by a licensee to
provide, maintain and operate the relevant network in such
manner as to ensure that a good, efficient and continuous basic
service is reasonably available, subject to the Ordinance and the
conditions of its licence, and to provide that basic service in such
manner.

CIRCUMSTANCES OUTSIDE LICENSEE’S CONTROL

For the avoidance of doubt, General Condition 17.1 of this licence
shall apply to these special conditions and the Authority may at his
discretion, and on such conditions as he thinks fit, extend any time
period within which the obligations of the licensee under thesgadpe
conditions may be met.

In exercising his discretion under Special Condition 23.1 wsiherst

to any of the special conditions of this licence, the Authohtfldake

into account including, without limitation, whether circumstances are
such that it would be unreasonable to require compliance by the
licensee with the relevant special condition.

INSURANCE

Throughout the currency of this licence, the licensee shall drae
maintain a valid insurance policy with a reputable insurance company
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to cover its third party liabilities in respect of personal injutgath

and damage to property, arising out of or in connection with the
installation, maintenance and operation of the network or providion
the service. The amount of insurance shall be at least
HK$10,000,000 per occurrence or such sum as the Authority may
notify in writing in future.

USE OF PUBLIC FACILITIES FOR PROVISION OF
SERVICES

Without limiting or affecting in any way the licensee’sigdtions
under any other condition of this licence, the licensee shall comply
with any guidelines or codes of practice which may be issuetiedoy t
Authority from time to time for the purpose of providing practical
guidance to the licensee in respect of the use of Governmentidacili
as well as facilities on Government property and unleasedrGoeat

land for the provision of services under this licence.

LOCATION SERVICES

Without affecting the generality of General Condition 7, “inforomat

of a customer” referred to in General Condition 7.1 and “information
provided by its customers or obtained in the course of provision of
service to its customers” referred to in General Condition & s
include any information concerning the locations of customers
obtained in the course of provision of the service.

Where the licensee provides services to customers using the
information concerning the locations of the customers obtained in the
course of provision of the service, the licensee shall ensure that —

(@) no such services are provided without the prior consent of the
relevant customers; and

(b) the customers are capable of suspending the use of the
information from time to time.
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PROVISION OF SERVICE TO SUSPECTED STOLEN
RADIOCOMMUNICATIONS APPARATUS

The licensee shall, where directed by the Authority, egugprovide

the service to any person who possesses or uses a
radiocommunications apparatus which is stolen or suspected stolen
goods.

BACKUP POWER SUPPLY

The licensee shall conform to any guideline or code of peassaed
by the Authority in respect of the provision of backup power supply to
the service.

Unless there is backup power supply available in such manneayas

be specified by the Authority to maintain continuity of the service
without any deterioration in quality of the service during infetian

of mains power supply on the customer’s premises, to the network, or
to any system or equipment delivering the service to the custtme
licensee shall not provide the service to users whose “lifeliniees

are connected to the service.

Where no backup power supply is available in such manner as
described in Special Condition 28.2, the licensee is deemed to have
complied with Special Condition 28.2 if —

(a) the customers have, before or upon subscription of service,
confirmed that the Service will not be used by lifeline users or
connected with lifeline devices; and

(b) the licensee has affixed a label to the wall socket panahyr
equipment installed on the customers’ premises or taken other
reasonable steps to remind the customers that the service is not
suitable for connection to lifeline devices.

In this Special Condition, a “lifeline device” means a medilzinm or
any other device for an elderly, infirm or invalid to summasistance
in the event of an emergency without having to dial manually the
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telephone number of the emergency service.

29. PAYMENT OF SPECTRUM UTILIZATION FEE

29.1  On the date of issue of this licence, the licensee shalldagehe
Spectrum Utilization Fee for use of the spectrum specifiedliredule

3 as designated by the Authority to be subject to payment of the

Spectrum Utilization Fee and assigned to the licensee, ateslhals
determined by auction.

30. PROVISION OF INFORMATION TO CUSTOMERS

30.1  Without prejudice to the other terms and conditions of thisdeehe
licensee shall provide or make available the following informaiion
the customers when the services are offered —

(@)
(b)
()
(d)

()
(f)
(9)

Name of the licensee;
Licence number of the licensee under this licence;
Customer service hotline number(s);

Where applicable, the access code(s) or number(sydingl
any access password) used for obtaining the services;

Instructions on how to access the services;
The tariffs under which the services are offered; and

The duration or validity period of the services offered.

31. ROLLOUT OF NETWORK AND PROVISION OF
BROADCAST-TYPE MOBILE TELEVISION SERVICES

31.1  Save with the prior approval of the Authority in writing, thengsse

shall comply with the network and service rollout requirement

described in Schedule 8.

Annex B
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31.2 Where directed by the Authority, the licensee shall useauohint of
its Transmission Capacity as specified by the Authority tovideo
broadcast-type mobile television services.

31.3 The licensee shall provide such information in such manner amchat s
times as the Authority may require to demonstrate its camqai with
Special Conditions 31.1 and 31.2.

31A. PERFORMANCE BOND

31A.1 On the date of issue of this licence, the licensee shallgnavieled to
the Authority a duly issued performance bond in Hong Kong dollars in
the amount, in respect of the Milestone and the Deadline for
Compliance stipulated in the Annexe to the performance bond
appearing in Schedule 9.

31A.2 The performance bond to be submitted pursuant to Special Condition
31A.1 shall be in the form appearing in Schedule 9 with only such
amendments thereto as may previously have been agreed in wyiting b
the Authority.

31A.3 The performance bond to be submitted pursuant to Special Condition
31A.1 shall be issued by a Qualifying Bank or other surety approved
in writing by the Authority. If the licensee shall wish to oba to a
different Qualifying Bank or another surety, the licensee shallfgivVe
written details of the proposed replacement to the Authority agkl se
consent from the Authority 14 days prior to the actual change. The
Authority shall within 14 days after receipt of the proposal pahe
licensee in writing whether there is any objection to the pexpos
replacement. If the Authority does not object within 14 days, the
Authority is presumed to have given his consent. For the purposes of
this Special Condition 31A.3, "Qualifying Bank" means an institution
holding a full banking licence under the Banking Ordinance (Cap. 155)
whose long term issuer rating is, or is higher than:

(a) one or more of the following:
() Moody's A2;
(i) Standard & Poor's A,
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(i) Fitch Ratings’A; or

(b) a rating of a body other than a body listed in subparagraph (a)
which, in the opinion of the Authority, is equivalent to one or
more of the ratings listed in that subparagraph.

31A.4 Notwithstanding any other conditions of this licence:

(a) upon failure by the licensee to provide a performance bond in
accordance with the foregoing provisions of this condition, the
Authority may cancel or revoke this licence notwithstanding that
the licensee may have embarked on its performance;

(b) any rights of or claim by the Authority under the performance
bond submitted by the licensee pursuant to this condition,
including any replacement thereof, shall be without prejudice to
the other rights of the Authority under this licence and of the
Authority, the Chief Executive in Council and the Chief
Executive under the laws, regulations, guidelines and codes of
practice affecting telecommunications, broadcasting and
provision of mobile television services in Hong Kong from time
to time.

31A.5 The licensee shall upon demand by the Authority in writingngub

32.

32.1

Annex B

proof in a form satisfactory to the Authority by a date spettiby the
Authority that it has complied with the Milestone by the Deedfor
Compliance as specified in the Annexe to the performance bond shown
in Schedule 9.

DISPOSAL OF ASSETS

If a licensee is (1) in a dominant position in the relevant
telecommunications market within the meaning described inosecti
7L of the Ordinance; or (2) subject to a universal service obligation
specified under the Ordinance; or (3) required to pay spectrum
utilization fee as prescribed under the Ordinance for the provision of
mobile or wireless carrier services under this licence, umgssthe

prior written consent of the Authority (which consent shall not be

Page 32

Appendix 1 Licence



32.2

32.3

32.4

ANNEX B

unreasonably withheld or delayed), the licensee shall not during the
validity period of this licence dispose or agree to dispose of any
interest (as determined in accordance with Special Condition 32.2) in
the assets or undertaking of the licensee which, cumulatively ath t
value of any and all disposals or agreements to dispose of intierests
those assets or undertaking prior to the disposal or agreement in
guestion and after the date of issue of this licence, exceeds 1886 as
the date of the disposal or agreement in question of the net asset va
of the licensee (as determined in accordance with Special Conditio
32.2).

The value of any interest or undertaking, and the net assetofalue,
licensee shall be determined by a certified public accountant
(practising) (being one who has the qualifications as prescribed under
the Professional Accountants Ordinance (Cap. 50)) as may be
nominated, or whose appointment by the licensee is agreed iingurit

by the Authority.

In the event of any dispute between the Authority and the licassee
to the value of the interest, undertaking or the net asset valuedefe
to in Special Condition 32.1, the matter shall be settled by arbitra

in accordance with the provisions of the Arbitration Ordinance (Cap.
341).

For the purpose of Special Condition 32.1,

(1) where the licensee is in a dominant position in the relevant
telecommunications market, the interest in the assets or
undertaking of the licensee shall be the relevant interest in the
assets or undertaking of the licensee in relation to its dominant
position in that relevant telecommunications market;

(2) where the licensee is subject to a universal service tbhgahe
interest in the assets or undertaking of the licensee shaltlebe t
relevant interest in the assets or undertaking of the licemsee i
relation to its operation that is subject to the universal servic
obligation;
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(3) where the licensee is required to pay spectrum utilizdéieras
prescribed under the Ordinance for the provision of mobile or
wireless carrier services under this licence, the intereshe
assets or undertaking of the licensee shall be the relevamsinter
in the assets or undertaking of the licensee in relation to its
operation that is subject to the payment of spectrum utilization
fee for the provision of mobile or wireless carrier servicegeun
this licence.

ACCESS TO BUILDINGS

The licensee shall not enter into any agreement, arrangement
understanding, whether legally enforceable or not, with any person, or
receive any unfair advantage from a business carried ondryay
other person (whether associated or affiliated with it or ndtjchy in

the opinion of the Authority, has or is likely to have the purpose or
effect of preventing or restricting fair and non-discriminatorgess to

any buildings for the installation, operation or maintenance of any
cables, equipment or network for the provision of service sinalére
service by other operators licensed by the Authority.

The licensee shall comply with any guidelines or codes cfiggahat
may from time to time be issued by the Authority for thelitaton

and coordination of fair, non-discriminatory and orderly access to
buildings for the installation, operation or maintenance of any gables
equipment or network for the provision of the service and other
services similar to the service by other operators lickrse the
Authority

Without prejudice and in addition to Section 18 of the Ordinance and
General Condition 9, the licensee shall not, in providing, establishing,
operating, adjusting, altering, replacing, removing or maintaining any
telecommunications line or telecommunications installatiover or

upon any land for the purposes of this licence, obstruct, interfere with,
or cause or permit damage to, any other telecommunications line or
telecommunications installation, or means of telecommunitsitor
telecommunications service or any gas or water pipe or maamyor
drain or sewer or any tube, casing, duct, wire or cable for thegarr
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of electrical current.

CHANNELS WITHIN IN-BUILDING COAXIAL CABLE
DISTRIBUTION SYSTEMS

Subject to Special Conditions 34.2, 34.3, 34.4, 34.5, 34.6 and 34.7, the
service operated over the in-building coaxial cable distribution systems
("IBCCDS”) of the network shall use only such channels as may f

time to time be assigned by the Authority and for such purpmses
under such conditions as may be specified by the Authority by notice
in writing to the licensee.

The licensee shall accept that regulation of the use of chamitteih
the IBCCDS of the network by the Authority is necessary becatis
the limitation in the number of channels available and the exestenc
competing demand for the channels.

The Authority may at any time, by giving not less than 12 months
notice in writing to the licensee, require it upon such date ashmay
specified in the notice to cease using any channel previouslynadsig
to it to carry the service, if having given the licensee sufficie
opportunities to make representations, the Authority forms the opinion
that the licensee is not making efficient use of that channel.

The Authority may at any time, by giving not less than 12 months
notice in writing to the licensee, require it upon such date ashmay
specified in the notice to vary the purposes for which and the
conditions under which the channels are to be used.

The Authority may at any time, by giving not less than 12 months
notice in writing to the licensee, require it upon such date ashmay
specified in the notice to cease using any channel previouslynadsig
to it by the Authority to carry the service and to use such ctemnel

at its own expenses as the Authority may assign.

The licensee shall comply with any notice that may fiiore to time
be issued by the Authority under this Special Condition 34.
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34.7  The licensee shall comply with the guidelines and codes ciigara
issued by the Authority from time to time on the use of theGBS
channels.

35. ROOF-TOP BASE STATIONS

35.1  Without prejudice and in addition to General Condition 9, thedemen
shall:-

(a) at its own cost take all appropriate and necessaryunesat
install, maintain and operate any base station situated on the
roof-top of any building so as not to cause any harmful
interference to any aerial system for terrestrial tslewi services
situated in the same building and other buildings in the vicinity;
and

(b) comply with relevant directions given by the Authority reagri
the licensee to take appropriate and necessary measurey as ma
be specified by the Authority to ensure that the service does not
cause harmful interference to the present and future reception of
terrestrial television services. Such measures may inclutewvit
limitation the installation of protective devices in the deria
system suffering from interference or relocation of the roof-top
base stations causing the interference.

36. SERVICE CONTRACTS AND DISPUTE RESOLUTION
36.1 The licensee shall comply with all codes of practice dsdyethe
Authority from time to time in respect of the requirementgpply in

the contracting of telecommunications services to end users.

36.2 The contracting requirements referred to in Special Condition 36.1
may include the following —

(@) the style, format and structure of service contract
documentation;
(b) the manner of entering into and terminating service contracts;
(c) the information to be included in or in connection with
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service contracts and the performance of the services;

(d) the submission of disputes between end users and the
providers of telecommunications services to independent
dispute resolution, pursuant to a scheme approved by the
Authority; and

(e) other terms and conditions or provisions for the protection of
the interests of end users.

Before issuing any code of practice for the purposes of Special
Condition 36.1, the Authority shall carry out such consultation as is
reasonable in the circumstances.

CONDITIONAL ACCESS

The licensee shall, in such manner as the Authority mayt,direc
provide conditional access arrangements and parental control
mechanisms for the conveyance of and customer access to television
programmes.

COMPLIANCE WITH AUCTION RULES

The licensee shall comply with all the terms and conditdrnbe
Notice including all the undertakings given by the licensee in its
Bidder Compliance Certificate submitted in the auction.

If the licensee is found, to the reasonable satisfaction éfuimerity,

to have been involved in an act, or omission of any act, constitaiting
breach of the terms and conditions of the Notice and the undertakings
given by the licensee in its Bidder Compliance Certificaten tie
Authority may cancel, withdraw or suspend this licence. For the
avoidance of doubt, the Authority’'s power to cancel, withdraw or
suspend this licence is without prejudice, and in addition, to ahtsrig

or remedies of the Authority under any performance bond submitted
by the licensee pursuant to this licence or its replacementayd
other rights or remedies of the Authority, the Chief Executive, the
Chief Executive in Council under this licence, the Ordinance, any
regulations made under the Ordinance or any other law.
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INTERPRETATION

For the avoidance of doubt and for the purposes of these Special
Conditions —

“broadcast-type mobile television service” means service of camyey
television programmes with the wuse of digital broadcasting
technologies for reception at moving locations in Hong Kong;

“Frequency” means the frequency band 678 — 686 MHz;

“mobile virtual network operator” means the holder of public
non-exclusive telecommunications services licence for provision of
mobile virtual network operator services;

“Notice” means the Notice dated 26 February 2010 issued by the
Authority in exercise of his powers conferred by section 32thef
Ordinance and the Telecommunications (Determining Spectrum
Utilization Fees by Auction) Regulation (Cap.106AC) and all other
powers enabling him to specify the terms and conditions of theoaucti
and the payment of the Spectrum Utilization Fee;

“Regulation” means, in respect of any particular Frequency, the
applicable regulation prescribed by the Secretary under s&2idi2)
of the Ordinance;

“Secretary” has the meaning given in section 2 of the Ordinance;

“services-based operator” means the holder of a service-basedooper
licence;

“Spectrum Utilization Fee” has the meaning given in the Regulation;

“television programme” means moving visual representational images
(that is, images comprised within sequences of visual imagesleapab
of being seen as moving images), or a combination of sounds and such
Images, that are intended to inform, enlighten or entertain, but does n
include visual images that consist predominantly of alphanunsxtc t

data, graphs, charts, diagrams or video games; and
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“Transmission Capacity” means the volume of traffic capableeing
transmitted using the Frequency as measured from time to time.

39.2  Any reference to an ordinance or a regulation, whether the word i
used by itself or as part of any title to an ordinance or a aggn)
shall mean that ordinance or regulation for the time being in fa&ce a
well as any modification or substitution of that ordinance or reigulat
in whole or in part, and all subsidiary legislation, regulations,
directions, codes of practice and instruments made under that
ordinance or regulation and for the time being in force.

39.3  The singular includes the plural and vice versa.
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SCHEDULE 1
SCOPE OF THE SERVICE

[To be determined, subject to the technical proposal submitted by the licensee

*** End of Schedule 1 ***
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SCHEDULE 2

DESCRIPTION OF NETWORK

All such telecommunications installations established, maintapuws$essed or
used whether owned by the licensee, leased, or otherwise acyirdt

licensee for the purpose of providing the public telecommunicatiomgorie
services specified in Schedule 1.

*** End of Schedule 2 ***

Annex B

Page 41
Appendix 1 Licence



ANNEX B

SCHEDULE 3

TECHNICAL PARTICULARS OF RADIO STATIONS FOR
THE PROVISION OF THE SERVICE

[X]. Frequencies with assignment period till [Date] 15 years from the
date of assignment]

[X].1 Frequency: Transmitting frequencies assigned by the
Authority for each radiocommunications
installation within the following frequency band
and contained in the listing incorporated into this
Schedule 3 in accordance with section 8(3) of the
Telecommunications Regulations (Cap. 106A):

678 — 686 MHz

[X].2 Technical Standard: For the radio interface using the tratusgnit
frequencies by the radio stations, the licensee
shall use only widely recognized standards,
unless a waiver is sought from the Authority as a
temporary measure. The licensee shall submit
proof to the satisfaction of the Authority that the
technical standard used complies with the
requirement under this Schedule.

[X].3 Location: ) Details are contained in the
[X].4 Class of emission: ) listing incorporated into this
[X].5 Type of modulation: )  Schedule 3 in accordance with
[X].6 Maximum frequency tolerance: ) section 8(3) of the

[X].7 Maximum effective radiated power:) Telecommunications

[X].8 Aerial characteristics: )  Regulations (Cap.106A).

*** End of Schedule 3 ***
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SCHEDULE 4

REGULATORY ACCOUNTING
AND INFORMATION PROVISION REQUIREMENTS

1. Accounting information according to the practices as directethdy
Authority under Special Condition 5 for each service provided under this
licence or as specified by the Authority.

*** End of Schedule 4 ***
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SCHEDULE 5

TERMS OF DISCOUNT TO PUBLISHED TARIFFS

1. Prices of service after discount.
2. Duration of discount.
3. Duration of offer.

4. General description of promotion plan including but not limited to
eligible customers and tie-in period.

5. Conditions governing premature termination.

6. Others as specified by the Authority.

*** End of Schedule 5 ***
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SCHEDULE 6

EXEMPTION FROM NOTIFICATION OF DISCOUNTS UNDER
SPECIAL CONDITION 8.1

[To be determined, subject to the technical proposal submitted by the licensee

*** End of Schedule 6 ***
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SCHEDULE 7

DESCRIPTION OF SERVICES
REFERRED TO IN SPECIAL CONDITIONS 11 AND 12

An internal telecommunications service

(a) for carrying real-time voice communications (which mias
integrated with other types of communications) to and from gartie
assigned with numbers from the numbering plan of Hong Kong as
stipulated in Special Condition 4.1; and

(b) to which customers are assigned numbers from the numbeagimg pl

of Hong Kong as stipulated in Special Condition 4.1 by the
licensee.

*** End of Schedule 7 ***

Annex B Page 46
Appendix 1 Licence



ANNEX B

SCHEDULE 8

NETWORK AND SERVICE ROLLOUT REQUIREMENT

The licensee shall install, maintain and use equipment for the srpbshe
network and the service such that coverage of its broadcast-tgbdem
television services shall be provided, on or before the expiry of 18 meoaths f
the issue of this licence and maintained thereafter, to atea® &t least 50%
of the population of Hong Kong live from time to time.

*** End of Schedule 8 ***
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SCHEDULE 9

FORM OF PERFORMANCE BOND

THIS PERFORMANCE BOND is made on [DATE]
BY:

(1) [BANK], a banking corporation incorporated in [ ] [with limited
liability] whose [registered office/principal place of businessiong Kong]
is at [ ] (the “Bank”).

IN FAVOUR OF:

(2) THE TELECOMMUNICATIONS AUTHORITY OF HONG KONG
appointed under section 5 of the Telecommunications Ordinance whose
address is at 29th Floor, Wu Chung House, 213 Queen's Road East,
Wanchai, Hong Kong (the “Authority”).

WHEREAS:

Pursuant to the terms and conditions of the Notice dated [  issugd by
the Authority in exercise of his powers conferred by section 32thef
Ordinance and the Regulation and all other powers enabling him tdysiheci
terms and conditions of the auction in which the Licensee hasipairtid and
Special Condition 31A of the unified carrier licence to be issued to the beens
on the date of issue (the “Licence”), the Licensee is requirguiavide to the
Authority a performance bond issued by a Qualifying Bank, in ordsedare
the due performance of the Milestone set out in the Annexe by te@dde.
The Bank is a Qualifying Bank.

1. INTERPRETATION
1.1 Definitions

In this Performance Bond:
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“Bonded Sum” means the amount set out in the Annexe;

“Business Day” means a day other than a Saturday or Sunday on which
the banks in Hong Kong are open for general business;

“Hong Kong” means the Hong Kong Special Administrative Region of
the People's Republic of China;

“Licensee” means [ ]at] l;

“Ordinance” means the Telecommunications Ordinance (Cap. B L
of Hong Kong);

“Qualifying Bank” has the meaning given to it in Special Condition
31A.3 of the Licence;

“Regulation” means the Telecommunications (Determining Sgpectr
Utilization Fees by Auction) Regulation (Cap.106AC, Laws of Hong
Kong)

1.2 Construction

In this Performance Bond, unless the contrary intention appears,

(@) a provision of law is a reference to that provision as amended,
extended or reenacted,;

(b) a reference to any document shall include that documenineesyit
be amended, novated or supplemented from time to time;

(c) aclause is a reference to a clause of this Performance Bond;

(d) a reference to any person shall include its successorssaighsa
and

(e) headings are for convenience only and are to be ignored in
construing this Performance Bond.
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2.

2.1

2.2

2.3

2.4.

2.5

Annex B

ANNEX B

PERFORMANCE BOND

In the event of default by the Licensee in respect of the iDeddf
Compliance with the Milestone set out in the Annexe the Banlk sha
upon demand made by the Authority in writing and without proof or
conditions satisfy and discharge without cavil or delay the Bonded
Sum provided that the aggregate liability of the Bank under this
Performance Bond in respect of the Milestone shall not exceed the
Bonded Sum in respect of that Milestone set out in the Annexe.

The obligations under this Performance Bond constitute direct
primary, irrevocable and unconditional obligations of the Bank.

The liability of the Bank under this Performance Bond shall reduce,
on each occasion on which the Bank pays any part of the Bonded Sum
to the Authority, the amount of such reduction being equal to the
amount paid, and the Bank shall be discharged from all further
liability under this Performance Bond upon such liability being
reduced to zero or the issue of the certificate of completiorhéy t
Authority of the ultimate Milestone set out in the Annexe.

The liability of the Bank under this Performance Bond shall caase
whichever of the following events first occurs:

(a) payment by the Bank of all the Bonded Sum in full to the
Authority; or

(b) issue of any certificate of completion by the Authorityespect
of the Milestone set out in the Annexe.

This Performance Bond shall expire on [the date 120 days after the
deadline for compliance specified in Annexe]. Any claim hereunder
must be received by the Bank in writing before that date.

MAXIMUM LIMIT

The maximum amount for which the Bank shall be liable under this
Performance Bond shall not exceed the aggregate of:
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(a) the Bonded Sum; and
(b) the aggregate of all sums payable under clauses 4 and 7.
4. INTEREST AND COSTS

The Bank shall pay interest on the Bonded Sum from the date of
demand to the date of payment in full (both dates inclusive)
compounded quarterly (both before and after judgment) at 2 per cent
per annum over the prime rate quoted by The Hongkong and
Shanghai Banking Corporation Limited from time to time. The
interest shall be payable on demand and accrue from day to day on the
basis of the number of days elapsed and a 365-day year.

5. WAIVER OF DEFENCES

Subject to Clauses 2.3, 2.4 and 2.5, the liability of the Bank under this
Performance Bond shall remain in full force and effect and not be
prejudiced, affected, discharged, impaired or diminished by any act,
omission or circumstance which, but for this clause, might pregudic
affect, discharge, impair or diminish that liability including, hvaitit
limitation, and whether or not known to the Bank:

(a) any time or waiver granted to, or release of or compaositith,
the Licensee or any other person;

(b) any suspension, cancellation, revocation, withdrawal or
amendment of, or variation to, the Licence (including, without
limitation, extensions of time for performance) or any
concession or waiver by the Authority, the Government of Hong
Kong, the Chief Executive in Council, the Chief Executive or,
without limitation, any other person in respect of the Licensee's
obligations under the Licence;

(c) any forbearance or waiver of any right, power or remedy the
Authority, the Government of Hong Kong, the Chief Executive
in Council or the Chief Executive or, without limitation any
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other person, may have against the Licensee;

(d) any act or omission of the Licensee pursuant to any other
arrangement with the persons referred to in (c) above or with the
Bank; or

(e) the liquidation, administration, dissolution, lack of capaoity
authority, or any change in the name or constitution of the
Licensee or the Bank.

6. ADDITIONAL SECURITY

This Performance Bond is in addition to and not in substitution for or
prejudiced by any present and future guarantee, lien or other security
held by the Authority as security for the obligations of the hsee.

The Authority's rights, powers and remedies under this Performance
Bond are in addition to and not exclusive of those provided by law.

7. NO DEDUCTIONS AND TAXES

All sums payable under this Performance Bond shall be paid in full
without set-off or counter-claim and free and clear of, and without
deduction of or withholding for, or on account of, any present or
future taxes, duties or other charges. If any payment is subjeciyt

tax, duty or charge, or if the Bank is required by law to make an
deduction or withholding, the Bank shall pay the tax, duty or charge
and shall pay to the Authority any additional amounts as shall result in
the Authority receiving a net amount equal to the full amounthvti
would have received had no payment, deduction or withholding been
required.

8. PAYMENTS
All payments to be made by the Bank under this Performance Bond

shall be made in immediately available funds in the currencyirand
the manner as the Authority may specify.
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11.

11.1

Annex B

ANNEX B

WARRANTY

The Bank warrants that this Performance Bond constitutes itbylega
binding obligations enforceable in accordance with its terms (subject
to insolvency laws and creditors' rights generally and principfes
equity) and does not conflict with any law, regulation or instmime
binding on or relating to the Bank and that this Performance Bond is
within its powers and has been duly authorized by it.

INFORMATION AND CONSENTS
The Bank shall:

(a) supply the Authority with publicly available information as to
itself and (if applicable) its subsidiaries as the Authortgy
reasonably request;

(b) promptly obtain all official and other consents, licences and
authorizations necessary or desirable for the entry into and
performance of its obligations under this Performance Bond,
whether or not performance has become due; and

(c) promptly notify the Authority if the Bank ceases to be a
Qualifying Bank.

The Bank warrants that all consents, licences and authorizations

required or desirable under existing law in accordance with this clause
have been obtained.

NOTICES

All documents arising out of or in connection with this Perhoice
Bond shall be served:

(a) on the Authority, at 29th Floor, Wu Chung House, 213 Queen's

Road East, Wanchai, Hong Kong marked for the attention of the
Authority; and
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(b) on the Bank, at its address stated in this Performance Bond.

11.2 The Authority and the Bank may change their respective nominated
addresses for service of documents to another address in Hong Kong
by giving not less than five Business Days’ prior written notwe t
each other. All notices, demands and communications must be in
writing.

11.3 Any notice, demand or communication sent to the Authorither
Bank as provided in this clause shall be deemed to have been given, i
sent by post, two Business Days after posting (and in proving deliver
it shall be sufficient to provide that the notice, demand or
communication was properly addressed and put in the post), if
delivered by hand, at the time of delivery or, if sent by faibsjrat
the time of despatch.

12. ASSIGNMENTS

The Bank shall not assign, transfer, novate or dispose of any of its
rights and obligations under this Performance Bond. The Authority
may assign all or any part of its rights and benefits under this
Performance Bond at any time without the consent of the Licansee
the Bank.

13. REMEDIES AND WAIVERS

No delay or omission of the Authority in exercising any right, power
or remedy under this Performance Bond shall impair that mghter

or remedy or constitute a waiver of it nor shall any singleastial
exercise of any right, power or remedy preclude any other drefurt
exercise of it or the exercise of any other right, power oedymrhe
rights, powers and remedies provided in this Performance Bond are
cumulative and not exclusive of any rights, powers or remedieshwhi
the Authority would otherwise have.

14. GOVERNING LAW AND FORUM

14.1 This Performance Bond shall be governed by laws for thebting
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in force in Hong Kong and the Bank agrees to submit to the
non-exclusive jurisdiction of the courts of Hong Kong.

14.2 The Bank irrevocably appoints [ ] of [ ] as its agent for serof
process in connection with proceedings in the Hong Kong Courts and
agrees that any process shall be sufficiently and effectbegiyed on
it if delivered to that agent at that address, or in any othemera
permitted by law. Nothing in this clause is to limit right thie
Authority to take proceedings against the Bank in any other court of
competent jurisdiction but this provision applies only to theermxt
that it does not prejudice the above agreement as to the juosdidti
the Hong Kong Courts.

14.3 The Bank irrevocably and generally consents in respect okgaly |
action or proceedings anywhere (whether for an injunction, specific
performance, damages or otherwise) arising out of or in connection
with this Performance Bond to the giving of any relief or thedssf
any process in connection with it including, without limitation, the
making, enforcement or execution against any assets whatsoever
(irrespective of their use or intended use) of any order (whethestor
pre-judgment) or judgment which may be made or given there, and
irrevocably and unconditionally waives, in any such action or
proceedings anywhere, any immunity from that action or those
proceedings, from attachment of its assets prior to judgment, other
attachment of assets and from execution of judgment or other
enforcement.

15. COUNTERPARTS
This Performance Bond may be executed in any number of

counterparts, and this has the same effect as if the signatutee on
counterparts were on a single copy of this Performance Bond.
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IN WITNESS whereof this Performance Bond has been executedesindred
as a deed on the date which appears first on page 1.

THE COMMON SEAL of [ ]
was affixed hereto in
the presence of :-

Director

Director/Secretary
OR

SIGN, SEALED AND DELIVERED )
for and on behalf of and as )
lawful attorney of )

[ ] under power of )
attorney dated [ ] )

by[ ] )
in the presence of:- )

[Name]
[Occupation]

(Note: For verification of the above execution, where the Bewcutes under its common
seal, please provide a certified true copy of the Bank’s Memorarahon Articles of
Association containing the relevant sealing provisions; whbes Bank executes under a
power of attorney, please provide a certified true copy of the relevamdr pd\attorney or the
equivalent of the Bank. )
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Annexe

Milestone Deadline for Bonded Sum

Compliance Payable

Installation of transmitting stations aExE)iryof the HK$40,000,000
locations including To be determined,18" month from

subject to the technical proposahe issue of the
submitted by the licenseeso that| Licence
coverage of the broadcast-type mobile

television services of the Licensee shall

be provided to areas where at least 50%

of the population of Hong Kong live from

time to time.
*** End of Schedule 9 ***
( Mrs. Marion Lai)
Telecommunications Authority
Date: XXXX
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APPENDIX 2
Application Form
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ANNEX B

AUCTION OF RADIO SPECTRUM
IN THE UHF BAND
FOR THE PROVISION OF
BROADCAST-TYPE
MOBILE TELEVISION SERVICES

APPLICATION FORM

OFFICE OF THE TELECOMMUNICATIONS AUTHORITY
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A. APPLICATION FORM

A.1 The Bidder

A.1.1 Details of the Bidder
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A.1.2 Contact details of the Bidder

A.1.3 Principal contacts of the Bidder
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A.1.4 Bank account (for reimbursement of the Depobi

Name of Bank:

Account Name:

Account Number:

A.1.5 Directors and other key members of the manageent of the Bidder

Name: Title and/or Position:

If additional space is required, please attach additional sheets labell&thp.A.1.5(b) etc.
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A.2 Bidder's Authorised Representatives
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A.3 Insiders

: : Title and/or :
Name: Employer: Position: Role:
Signed: ... Signed:... ..o
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A.4 Corporate and shareholding structures of the Rider

If additional space is required, please attach additional sheets label{ia)l A.4(b) etc
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A.5 Brief Service and Technical Proposal

A.5.1 Please briefly describe the scope of broadcast-type mobilesefvices and other
services proposed to be provided using the Frequency Band.

If additional space is required, please attach additional sheets.
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A.5.2 Please provide a brief description of the technical configuratiomeofnetwork for
provision of the proposed services including network infrastructure and contppne
the technology to be employed, the likely choice of equipment and system design.

If additional space is required, please attach additional sheets.

Annex B
Appendix 2 Application Form



ANNEX B

A.5.3 Please provide a brief description of the technical expertise availaltkeefoperation
of the proposed services.

If additional space is required, please attach additional sheets.
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A.6 Performance Bond

A.6.1 Please propose the number and locations of transmitting stations for meetwitpthe r
requirement specified in Schedule 8 of the Licence as set ouppendlix 1 of the
Notice (i.e. coverage of its mobile television services in 18 mdnbns the issue of
the Licence to areas where at least 50% of the population in Honglikerigpm time

to time)

If additional space is required, please attach additional sheets.
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A.7 Checklist

Please tick:

1 | Complete sections A.1, A.2, A.3, A4, A5 and A.6 of the Application Form|

2 | Sign each page of the Application Form by two Authorised Representatives
who are directors of the Bidder.

3 | Provide a certified true copy of the Memorandum and Articles of Assaciafi
the Bidder or equivalent documents.

4 | Provide certified true copies of the Certificate of Incorporation and tisen8ss
Registration Certificate of the Bidder.

5 | Provide the signed Bidder Compliance Certificate in the format set out
Appendix 3 to the Notice.

Provide the signed Declaration in section A.8.

7 | Confirm either:

i) that the Deposit has been provided together with this Application Foam as
Letter of Credit in the same format as set out at Appendix 4 of the Naotice;

i) that the Deposit has been provided in cash (cleared funds) to the iisho
Account by telegraphic transfer.

=

Confirm either:

8
i) that a certified true copy of the relevant power of attorney or the deniva
of the issuing bank is submitted together with the Letter of Credit; or
i) that a pay-in slip consisting of the registered name of the Biddehwhi
proves the payment of the Deposit in cash is submitted.
9

Provide one business card of each of the Bidder's Authorised Represental

10 | Provide one copy of the latest annual reports and accounts of the Bidder and t
Listed Companies pursuant to B.4 of the Application Form Instructions.

11 | Provide five copies (one original and four copies) of the Application Fdxin
supporting documents must be included in each copy, except for the business
cards provided pursuant to B.2 and the annual reports and accounts provided
pursuant to B.4 of which only a single set is required.
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A.8 Declaration

WeE, and , the
undersigned, as directors and Authorised Representatives of tuerBiconfirm and
acknowledge:

(a) that this Application, once submitted to the Authority, cannatiberawn other than in
accordance with the Notice;

(b) that this Application commits the Bidder and its Insidersdamply with the terms and
conditions of the Auction;

(c) that this Application commits the Bidder to bid for the Fesqpny Band in the first Round
of the Bidding Stage at the Minimum Fee;

(d) that, in case the Bidder is the only Qualified Bidder, the Biduey subject to the terms
and conditions of the Notice become the Provisional Successful Biddlee &frequency
Band and that this Application commits the Bidder to comply withihalrelevant terms
and conditions.

We confirm that the factual information provided in, or in support ofAipi@ication is, to the
best of the Bidder's knowledge, information and belief, true, accuratehas no material
omissions and that any opinion expressed is honestly held.

Signed:
Authorised signature Authorised signature
(name and position) (name and position)

Company seal affixed

Date:
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END OF APPLICATION FORM
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B. APPLICATION FORM INSTRUCTIONS

Instructions are set out below on the information required in the égtigh Form, and the
form of its presentation. Unless otherwise stated, terms used in the AppliEatm and these
instructions shall have the meaning given to them in the Notice.

B.1 The Bidder

B.1.1 Details of the Bidder

Please provide the registered name of the Bidder (the “Biddis’)company number
appearing on the Certificate of Incorporation issued by the CompRagstry of Hong Kong,
registered office address (and principal place of businessfératit) and official fax and
telephone numbers.

Separately, please provide certified true copies of the Catéfiof Incorporation and the
Business Registration Certificate of the Bidder

B.1.2 Contact details of the Bidder

Please provide the address, telephone number and fax number within th&dthan§pecial
Administrative Region at which the Bidder can be reached betw@na® and 6:00 pm
Hong Kong time. This address will be considered as the Biddergabfdddress for written
correspondence for matters relating to the Auction and will giydra used for non-time
critical communication.

B.1.3 Principal contacts of the Bidder

Please provide the names, titles (e.g. executive director) apdsiions (e.g. Head of
Telecom) and contact details (telephone number, mobile number, falkenwand e-mail
address) for three persons that the Authority may contact gifecturgent or time-critical
communication. These contacts must be fully authorised under law and@idder’s
constitutional documents to represent the Bidder for all acts #nabmrelated to the Auction
and to the grant of a Licence. The contacts should be listed ordbee in which the Bidder
would prefer the Authority to contact them. Such persons should be thaatde Authority
may contact them outside normal working hours.

B.1.4 Bank Account (for reimbursement of the Depos)

Please provide the details of the Bidder's bank account into whichagpesi (if provided in
cash) should be returned in accordance with the provisions of the Notice.

B.1.5 Directors and other key members of the manageent of the Bidder

Please provide the names, titles and/or positions of all the dseatad any other key
members of the management of the Bidder.
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B.2 Bidder’s Authorised Representatives

Please provide the name, employer, title and/or position (togettreome business card), ID
Card number or passport number and specimen signature of each AutlReisresentative
who is authorised to provide confirmations, submit bids and act in anyvadlyenecessary on
behalf of the Bidder during the Auction. The table in section A.2 oAph@ication Form will
be used by the Authority to verify the signatures for matters relating fsuttteon.

If any Authorised Representative is not an employee of the Bigliesise state clearly its
relationship with the Bidder in the “employer” section.

If the Bidder wishes to substitute one or more of its AuthorisqatdRentatives, it shall give
the Authority at least one Business Day prior written notification of thelslefasuch change.

B.3 Insiders

Please provide the names, employers, titles and/or positions, andfralethe Insiders to the
Application and the Bidder’s participation in the Auction. If any of theiders is not an
employee of the Bidder, then the information provided must statalglthe relationship
between this Insider and the Bidder. The description of the rak be sufficient for the
Authority to determine what function that Insider has played or will play duringdlgon.

B.4 Corporate and shareholding structures of the Rlder

Please provide detailed information on corporate and shareholdingustruaciuding
relationships with immediate / intermediate / ultimate holdioghganies, subsidiaries and
other group companies. Please also indicate which of the companiesedppeathe
ownership structure are listed on a stock exchange (Listed Companiesi¢chla@ge on which
they are listed, and the percentage of each class of theassivhich form a public or free
float. Please provide the latest annual reports and accounts Apptieant and the Listed
Companies.

The information required in this section of the Application Form shoulgrbgided in
diagrammatic form as follows. Each shape should contain the registame of the relevant
entity.

Bidder

Company or other undertaking (e.g. partnership, trust).
If the entity is not a company, please provide a
numbered footnote explaining the entity’s status

Individuals/family C>
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Where such entities are Insiders, the shape should be double-lined as follows:

Company or other entity which is an Insider

Individual/family that is an Insider @

The Bidder is assumed to be an Insider, so it is not necessary te-finatihe Bidder’s shape.

Links (whether by ownership or some other form of control or arraegf between entities
should be shown as an arrow between holder and held entities, togdthardeiscription of
the amount of ownership or form of arrangement. (e.g. 25% shareholding).

B.5 Brief Service and Technical Proposal

Please provide a brief proposal summarizing in a concise mannsigtiigcant and salient
points of the scope of service proposed to be provided using the FrequengyhBardhnical
details of the facilities and relevant experience of the Bidder in the Appfidaorm.

B.6 Performance Bond

The Licensee is required to meet a population coverage obligation lesadhan 50% within
18 months from the grant of the Licence. Such rollout requiremehtbeiisecured by a
performance bond in an amount of HK$40,000,000.

Please propose the locations of transmitting stations for meeting the alboverequirement.

B.7 Checklist

Please submit all the documents set out in the checklist in thécAgomh Form and confirm
by ticking the relevant check-boxes in the checklist to confirm that theylieen provided by
the Bidder.

B.8 Application Dates

The Application Dates shall be 22 April 2010 and 23 April 2010.
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B.9 Declaration of minimum bid

Please read carefully and sign the declaration.

B.10 Submission instructions

The Application Form and all declarations, consents and certifiocates be prepared in the
English language.

Each Bidder must provide five copies (one original and four copie&y #pplication Form
All supporting documents must be included in each copy, except for:

- business cards provided pursuant to B.2; and

- the annual reports and accounts provided pursuant to B.4

of which only a single set is required.

Applications must be sealed in a non-transparent envelope or envelopes marked:
“For the attention of the Assistant Director (Regulatory)”

No other mark should appear on the envelope.

The Application must be delivered in person by hand to Assistantt@ir@iRegulatory) of
OFTA who will deposit the Application into the tender box in the preseof the person
delivering the Application.

Further details on submission of Applications may be placed on the @€bAite from time
to time.

B.11 Signatures

The Application Form must be signed by two Authorised Represersative are directors of
the Bidder, and affixed with the company seal of the Bidder. Eagl phthe Application
Form must also be signed by these two Authorised Representatives.

Please note that any additional papers provided as part of thec#&muli Form should be
signed by the two Authorised Representatives signing the maindbaldg Application Form.
Any such additional sheets should also be numbered after the sectibich they relate (e.qg.
A.1.5(a), A.1.5(b), etc).
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APPENDIX 3
Bidder Compliance Certificate
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BIDDER COMPLIANCE CERTIFICATE

TO The Telecommunications Authority of Hong Kong (the “Authority”)
The Office of the Telecommunications Authority
29" Floor, Wu Chung House

213 Queen’s Road East

Wanchai

Hong Kong
FROM: [Name and address of Bidder] (the “Bidder”)
DATE : [ ], 2010

Dear Sirs,

We refer to the Notice dated 26 February 2010 issued by the Awthoréxercise of the
powers conferred by section 32| of the Ordinance and the Reguéatmll other powers
enabling him to specify the terms and conditions of the Auction and yraepa of the
Spectrum Utilization Fee (the “Notice”).

1. The Bidder hereby certifies and undertakes to the Authority that:

1.1. the representatives of the Bidder have read and understood the Litle®ace
Ordinance, the Regulation, the Telecommunications (Designation of Rmque
Bands Subject to Payment of Spectrum Ultilisation Fee) OrdeNdkiee and the
Information Memorandum dated 26 February 2010 issued by the Authardy, a
that it has complied, and will comply, with the Conditions and the Notice
including the Schedules and Appendices to the Notice as appropriate;

1.2. it is legally capable of bidding in the Auction and has in platenetessary
approvals, consents, permissions and board approvals including, withoatidimit
any approvals, consents, permissions and board approvals from its holding
company(ies) under any law or rules and regulations issued bgoweynmental
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or regulatory or supervisory body in any competent jurisdiction dfiem an
Approval;

1.3. it agrees with and accepts the Conditions and is legally and i@tignzapable of
satisfying the Conditions in accordance with their terms inolydiwithout
limitation:

a. the obligation with respect to coverage of network and service in
accordance with Special Condition 31 of the Conditions;

b. the obligation to provide the Performance Bond to the Authority in
accordance with Special Condition 31A of the Conditions

1.4. it will provide a network that is technically sound and compatibké wie local
environment in accordance with the Conditions;

1.5. it will arrange sufficient managerial and technical expertito provide a
satisfactory service under the Licence;

1.6. the factual information provided in, or in support of, the Application (inolydi
without limitation the list of Insiders) is, to the best of theldgr's and its
respective Insiders’ knowledge, information and belief, true, accarad has no
material omissions and that any opinion expressed is honestly held;

1.7. it will inform the Authority immediately if it becomes awaiteat any change has
occurred which has affected the information submitted in the Aqifit
including without limitation the list of Insiders;

1.8. it will comply, and ensure, to the best of its ability, thatadllits Insiders will
comply, with the terms and conditions of the Notice including, withoutdiron,
and in particular with the terms and conditions under Part 6 of theeNefating
to the confidentiality of information provided to them by the Autlyodiiring the
course of the Auction;

1.9. it will not and none of its Insiders will co-operate, collaboratiude or discuss
with, or disclose any information to, any other Bidder or antyaf other Bidder’s
Insiders for any purpose relating to the Auction including, withonitdition, in
connection with the substance of that Bidder’s bidding strategy noipuoiate or
attempt to manipulate or make any arrangements to manipulateithien in any
way with a view to achieving a particular result or outcome of the Auction;

1.10. none of the Bidder nor any of its Insiders have in place argngements or
understanding with any other Bidder or any of that other Biddesklérs to co-
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operate, collaborate, or collude or otherwise manipulate or attenmpanipulate
the outcome of the Auction;

1.11. to the best of its knowledge, information and belief, having madeadlonable
enquiries, no person who is a director, employee or agent of the Bidday of
the Bidder’s Insiders and who is also a director, employee at ajeany other
Bidder or of any of that other Bidder’s Insiders:

a. has taken part, or will take part, in preparing any of the Biddetbteir
Insiders for participation in the Auction;

b. has passed, or will pass, Confidential Information relating toBidaer to
another Bidder or its Insiders;

C. has been, or will be, an Authorised Representative of any of the Bidders;
d. has taken part or participated, or will take part or participate in theohucti

1.12. there is no petition presented against it or a proceeding corath@mncan order
made or an effective resolution passed for the winding-up, insolvency,
administration, reorganisation, reconstruction, dissolution or bankruptciieof t
Bidder or for the appointment of a liquidator, receiver, administratosiee or
similar officer of the Bidder over all or any part of the busines assets of the
Bidder and no circumstances have arisen which entitle any perdaketany
action, commence any proceeding, obtain any order or appoint any pérsen
type specified in this paragraph;

1.13. none of its directors nor its principal officers, none of its iesicand none of any
persons who have the power, by shareholding or under any power edridgrthe
memorandum or articles of association or any other instrumentategulthe
Bidder, to ensure that the affairs of the Bidder are conductedcardace with
the wishes of that person, has a petition presented against it aceeging
commenced or an order made or an effective resolution passesliondting-up,
insolvency, administration, reorganisation, reconstruction, dissolution or
bankruptcy or for the appointment of a liquidator, receiver, admandstrtrustee
or similar officer over all or any part of the business oetsssf the Bidder and no
circumstances have arisen which entitle any person to takactiop, commence
any proceeding, obtain any order or appoint any person of the type spacifies
paragraph, which may be expected to have a material adverset iompahe
Bidder’s ability to participate in the Auction or to satishetConditions of any
Licence granted to the Bidder;
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1.14. none of the Bidder nor its Insiders, and none of their respective dgeofbcers
or representatives, are the subject of criminal investigationsrameedings in
Hong Kong or in any other jurisdiction which might reasonably be ctggdeto
adversely affect their business or materially affect thed@&i's ability to
participate in the Auction or to satisfy the Conditions of anyrngeegranted to the
Bidder, and that there is no reason to believe that any investigations ordongsee
might occur during the Auction;

1.15. none of the Bidder nor its Insiders have had any telecommunications or
radiocommunications licence, consent, authority, permission, cooGessi
agreement, or other document or allocation of radio spectrum in Hong Kon
withdrawn, cancelled or suspended owing to the default or breach Bydter or
its Insiders of the conditions of that licence, consent, authority, ip&on,
concession agreement, or other document for allocation of radiowspantHong
Kong;

1.16. none of the Bidder nor its Insiders is a party to any civigdiion or proceedings
which may be expected to have a material adverse impact @idther's ability
to participate in the Auction or to satisfy the Conditions of aicgrice granted to
the Bidder; and

1.17. it has not submitted more than one Application to the Authority.

2.  Words and expressions used in this certificate have the saamnmes given in the
Notice, unless the context otherwise requires.

Yours faithfully,

Signed:
Authorised signature Authorised signature
(name and position) (name and position)

Company seal affixed:

(Note: This certificate must be signed by two Authorised Representatives who are directors of the
Bidder, and affixed with the company seal of the Bidder.)

Annex B Page 4
Appendix 3 Bidder Compliance Certificate



ANNEX B

APPENDIX 4
Letter of Credit

Annex B
Appendix 4 Letter of Credit



ANNEX B

LETTER OF CREDIT

TO : The Telecommunications Authority of Hong Kong
The Office of the Telecommunications Authority
29" Floor, Wu Chung House
213 Queen’s Road East
Wanchai

Hong Kong (the Beneficiary”)

FROM : [Name and address of issuing bank] (the “Issuing Bank’)

DATE: [ 2010]

The Issuing Bank issues this irrevocable standby letter oftarethe favour of the
Beneficiary on the following terms on the application and requediaif of the
Bidder](the “Bidder”) pursuant to the Notice dated 26 February 2010 issued by the
Telecommunications Authority in exercise of the powers conferresebtyon 32| of

the Telecommunications Ordinance (Cap. 106), Telecommunicationsrr{idetey
Spectrum Utilization Fees by Auction) Regulation (Cap.106AC) dratleer powers
enabling him to specify the terms and conditions of the auction and papmthe
spectrum utilization fees (thé&lbtice”).

IRREVOCABLE STANDBY LETTER OF CERDIT NO [ ]

DATED | ], 2010
BENFICIARY The Telecommunications Authority of Hong Kong.
EXPIRY DATE 23 October 2010
Annex B Page 1
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AMOUNT OF Up to a maximum amount of HK$24,000,000.

STANDBY LETTER

OF CREDIT

AVAILABLE Subject to the Additional Conditions below, within three (3)

Business Days (as defined in the Notice) of receipt by the
Issuing Bank of the Beneficiary’s certificate in the faset
out below.

BY Payment into the account specified by the Beneficiary.

BENEFICIARY’S CERTIFICATE

TO : [ ] (thisSuing Bank’)
FROM : The Telecommunications Authority of Hong Kong
The Office of the Telecommunications Authority
29" Floor, Wu Chung House
213 Queen’s Road East
Wanchai

Hong Kong (the Beneficiary”)

DATE : [ ]

Irrevocable Standby Letter of Credit No. [ ] dated [ ]
(the “Standby Letter of Credit”)

1. Weclaim HK$ [ ] under the Standby Letter of Credit.
2.  This amount has become due and payable to us by the operation of the terms and

conditions of the Notice.

3.  We request payment from the Issuing Bank of the amount specified in paragraph
1 within three Business Days (as defined in the Notice) dierdate of this
certificate to fletails of the Beneficiary’s accouhtn our favour.
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SIGNED BY

(name and title)

for the Telecommunications Authority of Hong Kong

ADDITIONAL CONDITIONS

1. The Beneficiary may make any number of demands for payment upeto t
Amount of this Standby Letter of Credit as reduced from timente by the
payments made by the Issuing Bank before the Expiry Date.

2. The Issuing Bank shall not be required to investigate the authemticany
certificate presented by the Beneficiary or the Benefiisacapacity or
entittement to make any certificate and each certificzaiged by the Beneficiary
of sums due shall be conclusive, save for manifest error.

3. All payments under this Standby Letter of Credit shall be nradell to the
Beneficiary without any deduction or withholding (whether in respesetbdff,
counterclaim, duties, present or future taxes, charges or akgm@nd shall not
be withheld for whatever reason. Nothing in any agreementeleatthe Issuing
Bank and any third party shall prejudice the operation of this Stalnelibgr of
Credit.

4. The Issuing Bank may not assign or transfer all or any ofigtgs and
obligations under this Standby Letter of Credit to another person witheut
prior written consent of the Beneficiary.

5. This Standby Letter of Credit is subject to the Internatiotehddy Practices
1998 (to the extent not inconsistent with the terms of this Standtbgr Laf
Credit) and is governed by, and shall be construed in accordanceHwiil,

Kong law.
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SIGNED BY:

(Insert name and title of first representative of Issuing Bgnk

For (name of Issuing Bank)

SIGNED BY:

(Insert name and title of second representative of Issuing Bank

For (name of Issuing Bank

COMPANY SEAL / CHOP OF ISSUING BANK AFFIXED:

(Note: For verification of the above execution, please provide a certified true copy of
the relevant power of attorney or the equivalent of the issuing bank.)
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ANNEX C
AUCTION WORKED EXAMPLES

Introduction

This annex sets out some illustrative and non-exhaustive examptas bidding
scenarios that may occur during the bidding process.

The worked examples are intended to provide step-by-step illosti@itithe Bidding
Stage and the application of the auction rules set out in the Notetexplained in
Section D of the Memorandum. For this purpose, the worked exammes a
simplified and are not intended to predict or reflect the actuavbelr of Bidders
and the actual situation (e.g. the Round Prices) of the Auction.

The worked examples are for reference only. Readers should ndtueotize
worked examples as any projections, estimates or expectatidhe @overnment.
The worked examples shall not prejudice the operation of the auctienseileut in
the Notice and the exercise by the Authority of any power thereunder.

Assumptions of the Worked Examples

The worked examples are based on the following assumptions:

(i)  One frequency band which consists of one frequency multiplex of 8
MHz is available for auction. 1 Eligibility Point (“EP”) idtabuted
to the frequency band. The minimum fee (i.e. the reserve price) is
set at HK$24,000,000.

(i)  There are 5 Qualified Bidders to participate in the auctidnEP is
attributed to each Bidder.

(i) Before the start of each Round, the Authority will notify each Bidde
of the following information:

. the date on and the time at which the Round shall start and
end,;

. the Round Price for the frequency band;

. the number of Valid Bids received for the frequency band in
the immediately preceding Round (if any);

 whether the Bidder is the Standing Highest Bidder of the
frequency band;
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. the amount of the Standing Highest Bid for the frequency
band (if any); and

. the number of (remaining) Waivers that may be exercised by
the Bidder.
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ROUND 1

Bidders’ Starting EP:

ANNEX C

Bidders M N (@) P Q
EP 1 1 1 1 1
Round Details and Bidders’ Actions:

(Round Price = $24,000,000)

Bidders M N (@) P Q
Action Bid Bid Bid Bid Bid

Round Results:

Bidder Bidder holds a | Activity EP to be attributed | Waiver exercised by
Standing Levelin | tothe Bidder in the the Bidder in this
Highest Bid terms of immediately Round (Remaining
(Amount of EP following Round number of Rounds Bidder
Standing Highest may exercise Waiver)
Bid)
M ($24,000,000 1 1 0(2)
N - 1 1 0(2)
O - 1 1 0(2)
P - 1 1 0(2)
Q - 1 1 0(2)
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Round Price
e Starting Round 1, the Authority sets Round Price at the level of the minimum fee.

Determination of Standing Highest Bid
¢ Valid bids are received from all Bidders. By random, Bidder Meilected as the
Standing Highest Bidder.

Activity Level of each Bidder
e For each Bidder, the activity level in this Round is 1 EP for ssfion of a Valid
Bid. 1 EP will be attributed to each Bidder in the immediately following Round.

Note

¢ In Round 1, all Bidders must submit a Valid Bid for the frequency band. Waiver is
not applicable. If a Bidder fails to submit a Valid Bid in Round 1t Bidder
will be disqualified and its Deposit will be forfeited by wayRénalty (up to the
full amount of that Bidder's Deposit).
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ROUND 2

Bidders’ Starting EP:

Bidders M N (@) P Q

EP 1 1 1 1 1

Round Details and Bidders’ Actions:
(Round Price = $26,000,000)

Bidders M N (@) P Q

Action Bid s"® Bid Bid Bid Bid

Round Results:

Bidder Bidder holds a | Activity EP to be attributed | Waiver exercised by
Standing Levelin | tothe Bidder in the the Bidder in this
Highest Bid terms of immediately Round (Remaining
(Amount of EP following Round number of Rounds Bidder
Standing Highest may exercise Waiver)
Bid)
M - 1 1 0(2)
N - 1 1 0(2)
O ($26,000,000 1 1 0(2)
P - 1 1 0(2)
Q - 1 1 0(2)
% SHB

shown in superscript denotes that the Bidder htildsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 1 above.
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Round Price
e The Authority increases the Round Price for the frequency bandagihe@st one
Valid Bid is received in Round 1.

Determination of Standing Highest Bid
¢ Valid bids are received from all Bidders. By random, Bidder €elected as the
Standing Highest Bidder.

Activity Level of each Bidder
e For each Bidder, the activity level in this Round is 1 EP for ssfion of a Valid
Bid. 1 EP will be attributed to each Bidder in the immediately following Round.

Note

e From Round 2 onwards, Bidders may submit Waiver in lieu of takingaatign
to maintain their EP. The maximum number of Rounds that Bidders may
exercise Waiver is 2.

¢ In case a Bidder holds a Standing Highest Bid in respect ofdhadncy band at
the end of the immediately preceding Round, Waiver will not be apjdicehile
it may decide whether or not to submit a Valid Bid for thgdency band in this
Round. The Bidder may make its own commercial and strategisiatecFor
example, Bidder M elects to submit a Valid Bid in this Rourthcaigh it is
holding a Standing Highest Bid for the frequency band (note thaPf OsE
attributed to its SHB at the end of the immediately precedimgn® since it has
submitted a Valid Bid despite its SHB status). In contrast, Bi@dd@ Rounds 3
and 4 elects not to submit a Valid Bid and rely on its StandinbdsigBid in the
immediately preceding Round.
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ROUND 3

Bidders’ Starting EP:

Bidders M N (@) P Q

EP 1 1 1 1 1

Round Details and Bidders’ Actions:
(Round Price = $30,000,000)

Bidders M N (@) P Q
Action Waiver Waiver No Bid S8 Deemed Deemed
waiver waiver

Round Results:

Bidder Bidder holds a | Activity EP to be attributed | Waiver exercised by
Standing Levelin | tothe Bidder in the the Bidder in this
Highest Bid terms of immediately Round (Remaining
(Amount of EP following Round number of Rounds Bidder
Standing Highest may exercise Waiver)
Bid)
M - 0 1 1(1)
N - 0 1 1(1)
O ($26,000,000 1 1 0(2)
P - 0 1 1(1)
Q - 0 1 1(1)
% SHB

shown in superscript denotes that the Bidder htildsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 2 above.
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Round Price
e The Authority increases the Round Price for the frequency bandagihe@st one
Valid Bid is received in Round 2.

Determination of Standing Highest Bid

e No Valid Bid is received from any Bidder. The Standing Highadtd& in the
immediately preceding Round (i.e. Bidder O) will remain asStaading Highest
Bidder.

Activity Level of each Bidder

e For Bidder M a Waiver is submitted. 1 EP will be attributed to Bidder M t
immediately following Round based on its activity level in Round 2th& most
immediately preceding Round in which Bidder M did not submit or was not
deemed to have submitted a Waiver.

e For Bidder N a Waiver is submitted. 1 EP will be attributed to Bidder Nhen t
immediately following Round based on its activity level in Round 2th& most
immediately preceding Round in which Bidder N did not submit or was not
deemed to have submitted a Waiver.

e For Bidder Q the activity level in this Round is 1 EP attributed to its SHBa
end of the immediately preceding Round (for which it does not subwatic Bid
in this Round). 1 EP will be attributed to Bidder O in the immelyidtdlowing
Round.

e For Bidder Rit has taken no action and is deemed to have submitted a Waiver. 1
EP will be attributed to Bidder P in the immediately followinguRd based on its
activity level in Round 2, i.e. the most immediately preceding Rounahich
Bidder P did not submit or was not deemed to have submitted a Waiver.

e For Bidder Q it has taken no action and is deemed to have submitted a Waiver. 1
EP will be attributed to Bidder Q in the immediately followiRgund based on its
activity level in Round 2, i.e. the most immediately preceding Rounahich
Bidder Q did not submit or was not deemed to have submitted a Waiver.
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Note

e On one hand, a Bidder may actively submit a Waiver. On the other haad, if
Bidder fails to take any action, it will be deemed to have sttddna Waiver
(provided that its entitlement to Waiver is not yet exhaustedndelt) both
situations, the EP of the Bidder is maintained.

e For example, Bidder M and Bidder N actively submit a Waiver ia Round
whereas Bidder P and Bidder Q take no action and are deemed to have submitted a
Waiver.

e Each Bidder may submit or be deemed to submit a Waiver in armaxiof 2
Rounds.
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ROUND 4

Bidders’ Starting EP:

Bidders M N (@) P Q

EP 1 1 1 1 1

Round Details and Bidders’ Actions:
(Round Price = $28,000,000)

Bidders M N (@) P Q

Action No Bid Bid No Bid S8 Waiver Bid

Round Results:

Bidder Bidder holds a | Activity EP to be attributed | Waiver exercised by
Standing Levelin | tothe Bidder in the the Bidder in this
Highest Bid terms of immediately Round (Remaining
(Amount of EP following Round number of Rounds Bidder
Standing Highest may exercise Waiver)
Bid)
M - 0 0 0(1)
N - 1 1 0(1)
O - 1 1 0(2)
P - 0 1 1(0)
Q ($28,000,000 1 1 0(1)
% SHB

shown in superscript denotes that the Bidder htildsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 3 above.
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Round Price

The Authority reduces the Round Price for the frequency band sincaliibBid
is received in Round 3.

Determination of Standing Highest Bid

Valid Bids are received from Bidder N and Bidder Q. By randBidder Q is
selected as the Standing Highest Bidder.

Activity Level of each Bidder

For Bidder M the activity level in this Round is 0 EP. 0 EP will be bttied to
Bidder M in the immediately following Round.

For Bidder N the activity level in this Round is 1 EP for submission of advali
Bid. 1 EP will be attributed to Bidder N in the immediately following Round.
For Bidder Q the activity level in this Round is 1 EP attributed to its SHBa
end of the immediately preceding Round (for which it does not subwatic Bid

in this Round). 1 EP will be attributed to Bidder O in the immelyidtdlowing
Round.

For Bidder P a Waiver is submitted. 1 EP will be attributed to Bidder Fhén t
immediately following Round based on its activity level in Round 2th& most
immediately preceding Round in which Bidder P did not submit or was not
deemed to have submitted a Waiver.

For Bidder Q the activity level in this Round is 1 EP for submission of advali
Bid. 1 EP will be attributed to Bidder Q in the immediately following Round.

Note

Once a Bidder who does not hold the Standing Highest Bid decides rtinhat s

a Valid Bid in a Round, its activity level in that Round will beE@. In the
immediately following Round, 0 EP will be attributed to that Biddar other
words, that Bidder will not be eligible to participate further in the Biddingesta

For example, Bidder M does not hold any Standing Highest Bid ag¢ritieof
Round 3. In Round 4, Bidder M elects not to submit a Valid Bid in this Round
(without exercising a Waiver), its activity level in this Rousd EP. 0 EP will

be attributed to Bidder M in the immediately following Round. Il wot be
eligible to participate further in the subsequent Rounds. Biddedbtssion to
elect not to submit a Valid Bid is different from that of Bidder P in Round 3 where
it took no action at all whereupon it was deemed to have submitteaivee¥or

that round.
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ROUND 5 (Final Round)

Bidders’ Starting EP:

Bidders M N (@) P Q

EP 0 1 1 1 1

Round Details and Bidders’ Actions:
(Round Price = $30,000,000)

Bidders M N (@) P Q

Action - No Bid No Bid No Bid No Bid S8

Round Results:

Bidder Bidder holds a | Activity EP to be attributed | Waiver exercised by
Standing Levelin | tothe Bidder in the the Bidder in this
Highest Bid terms of immediately Round (Remaining
(Amount of EP following Round number of Rounds Bidder
Standing Highest may exercise Waiver)
Bid)
M - - - -
N - 0 0 0(1)
O - 0 0 0(2)
P - 0 0 0(0)
Q ($28,000,000 1 1 0(1)
% SHB

shown in superscript denotes that the Bidder htildsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 4 above.
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Round Price
e The Authority increases the Round Price for the frequency bandagihe@st one
Valid Bid is received in Round 4.

Conclusion of Bidding Stage and Determination of Provisional Success$tidder

¢ In this Round, no Valid Bid and no Waiver is submitted by any of tlugeld3s.
The Bidding Stage ends.

e Bidder Q is the Standing Highest Bidder and thus becomes the iBnavis
Successful Bidder of the frequency band. The Spectrum Utilizatenis$- the
Standing Highest Bid of HK$28,000,000.
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ANNEX D: SUPPLEMENTARY INFORMATION IN
RELATION TO FREQUENCY ASSIGNMENT
AND REQUIREMENTS FOR COORDINATION

Table 1:

Maximum Permissible Effective Radiated Power (ERP) for Use
at the Six Principal DTT Stations As a Result of Coordination
with Hong Kong’s Neighbouring Areas as Applicable to the Frequency &d

DTT Station Max. Permissible ERP (Watts)
Temple Hill 1,000
Castle Peak 1,000
Cloudy Hill 1,000
Kowloon Peak 320
Lamma Island 150
Golden Hill 100
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Table 2:

Sample Measurements of Spillover Signal
on the Frequency Band and Its Adjacent Channef8

ANNEX D

ltem | Location Longitude Latitude Spillover Signal Level (dBV/m)
Lower The Upper
Adjacent Frequency | Adjacent
Channel Band Channel
Luk Keng Road | 22°31'32.2" 11412'42.1" 62 Nil @
Ping Che Road | 22°32'3.8" 1149'5.8" 95 Nil @
Kwan Tei North | 22°30'44.3" 1149'27" 79 Nil @
Tsuen
4 | San Tin Tsuen 22°29'56.8" 1144'15.2" 88 Nil @
Road
Tsim Bei Tsui 22°29'11" 1140'31" 88 32 @
Sheung Pak Nai| 22°26'32" 11357'06" 80 37 @
Tung Chung 22°17'38" 11356'26" 76 40 6]
Development
Pier
8 | Ngau Tau Kok |22°19'6.1" 11413'30.3" Nil Nil @
Service
Reservior
9 Phoenix House | 22°20'33.6" 11410'17.3" @ 28 @)
10 | Central Pier No.| 22°17'10.1" 1149'43.7" @ 27 @
8
11 | King Yin Li, 22°15'59" 11410'49.8" ® 27 @
Stubbs Road
Note
(1) Bidders may consider conducting their own fieldveys on the spillover signals, if necessary
(2) Spillover signals cannot be measured due to theepee of local TV signals
(3) No measurements taken
Annex D
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ANNEX E: GLOSSARY OF TERMS

For the purpose of this Memorandum, terms and expressions used thereis ar
defined in the Notice (Annex B of this Memorandum) and in this Annexsarthe
context otherwise requires. In case of any discrepancy, the Nbiadeprevail over

this Annex.

Activity Level

Application

Application Dates

Application Form

Application Stage

Approval

Approval Date

Auction

Authorised
Representative

Annex E

The activity level defined in paragraph 4.8.5 of the
Notice;

An application submitted by a Bidder to the Authority in
writing in accordance with Part 2 of the Notice;

22 April 2010 and 23 April 2010;

The form specified in Appendix 2 of the Notice;

The stage specified in Part 2 of the Notice;

Any shareholder approval which is required by law or
any regulatory authority before a Licence is granted to a
Bidder and which is not capable of being reasonably
obtained prior to the date on which the Application by
that Bidder is submitted in accordance with Part 2 of the
Notice;

Ten Business Days after the date of the Provisional
Successful Bidder Notice;

The procedure specified in the Notice;

The person authorised by a Bidder to submit a Bid in the
Auction whose name and signature have been provided
to the Authority in the Application submitted by the
Bidder under Part 2 of the Notice or in a notification
under paragraph 7.7.1 of the Notice;
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Authority

Authority’s Account

Authority’s Office

Banking Ordinance

Bid

Bidder

Bidder Compliance

Certificate

Bidder Notice

Bidding Stage

Bidding Stage Notice

Business Day

Commission

Annex E

ANNEX E

The Telecommunications Authority appointed under the
Ordinance;

The designated account of the Authority at the Deposit
Bank, namely the account 012-899-1-003883-3 at Bank
of China or the account 004-048-203558-292 at HSBC,;
Office of the Telecommunications Authority, 2%loor,

Wu Chung House, 213 Queen’s Road East, Wanchai,
Hong Kong;

The Banking Ordinance (Cap. 155, Laws of Hong
Kong);

The amount of the Spectrum Utilization Fee a Bidder
wishes to offer in relation to the Frequency Band in the

Auction;

A body corporate which submits or has submitted an
Application;

The certificate specified in Appendix 3 of the Notice;
The notice published by the Authority in accordance
with paragraph 3.1.1 of the Notice;

The stage specified in Part 4 of the Notice;

The notice published by the Authority in accordance
with paragraph 4.3.1 of the Notice;

A full day other than a Saturday or a Sunday on which
banks in Hong Kong are open for general business;

The Securities and Futures Commission established
under the Securities and Futures Ordinance (Cap.571,
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Companies Ordinance

Conditions

Confidential
Information

DAB

Deposit

Deposit Bank

Deposit Interest

DTT

Annex E
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Laws of Hong Kong);

The Companies Ordinance (Cap.32, Laws of Hong
Kong);

The General Conditions and Special Conditions to which
the Licence is subject, substantially in the form set out in
Appendix 1 of the Notice;

The information defined in paragraph 6.5.5 of the
Notice;

The acronym which stands for digital audio
broadcasting, and generally refers to broadcasting sound
contents in the digital format;

A sum in cash or by a Letter of Credit from a Qualifying
Bank;

Bank of China Hong Kong Branch at Ground Floor, Wu
Chung House, 213 Queen’s Road East, Wanchai, Hong
Kong (“Bank of China”) or The Hongkong and Shanghai
Banking Corporation Limited, Hopewell Centre Branch
at Shop 2A, ? Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong (“HSBC");

Interest (if any) earned in respect of a Bidder’'s Deposit
in accordance with paragraphs 2.2.7 to 2.2.9 of the
Notice;

The acronym which stands for digital terrestrial
television, and generally refers to broadcasting of
television programme services in digital form in
accordance with the technical standard prescribed in
Chapter 8 of the Generic Code of Practice on Television
Technical Standards issued by the Broadcasting
Authority

Page 3



ANNEX E

Eligibility Points andEPs A number of points defined in paragraph 4.8 of the

Frequency Band

Frequency multiplex

Gazette

Government

Grant Stage

Guidelines

Hong Kong

Hong Kong Dollarsand

HK$

Implementation

Framework

Insider

Annex E

Notice;

The frequency band of 678 — 686 MHz;

A digital transmission channel which combines
programme materials and other data in a digital form for
transmission via a frequency channel;

Refers to the print medium where Government decisions
are announced;

The Government of the Hong Kong Special
Administrative Region of the People’s Republic of
China;

The stage specified in Part 5 of the Notice;
Guidelines concerning Mergers and Acquisitions in
Hong Kong Telecommunications Markets published on 3

May 2004.

The Hong Kong Special Administrative Region of the
People’s Republic of China;

The valid currency for the time being of Hong Kong;
The Framework for Development of Broadcast-type
Mobile TV Services in Hong Kong issued on 22

December 2008 and revised on 11 February 2010;

relation to a Bidder, to whom
Information is disclosed directly or

Any person, in

Confidential

indirectly:

(a) by any person who is an officer, employee, agent,
adviser or associate of that Bidder;

(b) by any person who controls, or is controlled by, or is
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Letter of Credit

Licence

Licensee

Losing Bidder

Memorandum

Minimum Fee

Notice

Order

Ordinance
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under common control with, that Bidder, or the
officer, employee, agent, adviser or associate, partner
or co-partner of that person; or

(c) by any person who is an Insider in relation to that
Bidder;

A letter of credit in the form specified in Appendix 4 of
the Notice;

A unified carrier licence issued by the Authority under
the Ordinance for the establishment or maintenance of a
telecommunications network for carrying
communications to or from the public in Hong Kong and
operating in the Frequency Band incorporating the
Conditions;

A holder of a Licence;

A Bidder defined in paragraph 4.13.1 of the Notice;

This Information Memorandum and its appendices as
supplemented, amended, updated or replaced from time
to time by the Authority;

HK$24,000,000, being the minimum amount of the
Spectrum Utilization Fee for the Frequency Band

specified by the Secretary;

The terms and conditions of the Auction given in Annex
B of this Memorandum;

Telecommunications (Designation of Frequency Bands
Subject to Payment of Spectrum Utilization Fee) Order

(Cap. 106Y, Laws of Hong Kong);

The Telecommunications Ordinance (Cap.106, Laws of
Hong Kong);

Page 5



OFTA

OFTA's website

Open Network Access

Penalty

Performance Bond

Prevention of Bribery
Ordinance

Provisional Successful

Bidder

Provisional Successful
Bidder Notice

Quialification Stage

Qualified Bidder

Qualified Bidder Notice

Annex E

ANNEX E

Office of the Telecommunications Authority;

http://www.ofta.gov.hk

Refers to the opening up of a certain percentage of the
Licensee’s network capacity for access by non-affiliated
licensees;

A sum representing the whole or part of a Bidder’s
Deposit which may be forfeited by the Authority from

that Deposit under the terms and conditions of the
Notice;

A performance bond in the form determined by the
Authority substantially in the form specified in Schedule
9 to Appendix 1 of the Notice and which is to be
provided to the Authority in accordance with paragraph
5.2.1 of the Notice;

The Prevention of Bribery Ordinance (Cap.201, Laws of
Hong Kong);

The Bidder determined as such in accordance with
paragraph 3.4.1 or in paragraph 4.11.1 of the Notice, as
the case may be;

The notice published by the Authority in accordance

with paragraph 3.4.1 or paragraph 4.12.1 of the Notice,
as the case may be;

The stage specified in Part 3 of the Notice;

A Bidder determined as such in accordance with Part 3
of the Notice;

The notice published by the Authority in accordance
with paragraph 3.3.1 of the Notice;
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Qualifying Bank

Regulation

Round

Round Price

Secretary

Services-Based Operator
Licence

Annex E

ANNEX E

An institution holding a full banking licence under the
Banking Ordinance which long term issuer rating is, or
is higher than:
(@) one or more of the following:
() Moody's A2;
(i) Standard & Poor’s A,
(i)  Fitch Ratings’ A; or
(b) a rating of a body other than a body listed in
subparagraph (a) which, in the opinion of the
Authority, is equivalent to one or more of the ratings
in that subparagraph;

The Telecommunications (Determining Spectrum
Utilization Fees by Auction) Regulation (Cap.106AC,
Laws of Hong Kong);

A period of time specified by the Authority during which
Qualified Bidders are entitled to submit a Bid or a
Waiver in accordance with the procedure set out in Part
4 of the Notice;

An amount of the Spectrum Utilization Fee in Hong
Kong Dollars specified by the Authority at which

Qualified Bidders are invited to offer for the Frequency
Band in a Round,;

The Secretary for Commerce and Economic
Development;

The telecommunications licence issued under the
Ordinance for which the licensee may provide pubic
telecommunications services by using the transmission
facilities of licensed carrier(s) or establishing or
maintaining transmission facilities which do not cross
public streets or unleased Government lands. Public
telecommunications services include, but not limited to,
local voice telephony services, external
telecommunications services, international value-added
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Spectrum Release Plan
andSRP

Spectrum Utilization Fee

Standing Highest Bid

Standing Highest Bidder

Successful Bidder

Successful Bidder Notice

Unified Carrier Licence
andUCL

Ultra High Frequency
Band and UHF Band

Valid Bid

Waiver

Annex E

ANNEX E

network services, mobile TV services, etc.;

A plan published by the Authority showing the potential
supply of spectrum through an open, competitive
bidding or tendering process in a rolling three-year
period;

The sum payable in respect of the use of the Frequency
Band as determined in accordance with the Notice;

The Bid in respect of the Frequency Band determined as
such in accordance with paragraph 4.7.1 of the Notice;

The Qualified Bidder which submitted the Standing
Highest Bid in respect of the Frequency Band,

The Bidder determined as such in accordance with
paragraph 5.4.1 of the Notice;

The notice published by the Authority in accordance
with paragraph 5.4.1 of the Notice;

A carrier licence issued on or after the commencement of
the Telecommunications (Carrier Licences)
(Amendment) Regulation 2008, but does not include a

space station carrier licence;

The frequency band in the 470 — 806 MHz range;

A Bid defined in paragraph 4.6.1 of the Notice;

A waiver construed in accordance with paragraphs 4.9.1
to 4.9.4 of the Notice;
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