Legal Notice and Disclaimer

This Memorandum has been prepared for the purposes of providimpation about the

determination of the Spectrum Utilization Fees applicable to the FregBancls specified in

the Notice dated 10 December 2010 issued by the Authority in exestishe powers

conferred by section 32| of the Ordinance, the Regulation and all milers enabling him
to specify the terms and conditions of the Auction and the paymetheofSpectrum

Utilization Fees. This Memorandum provides details on the methatktefmining the

Spectrum Utilization Fees and other elements of the regul&teomework applicable to the
licensing exercise for use of the Frequency Bands. Terms andgrpreused in this Legal
Notice and Disclaimer are as defined in the Notice and tluess@ty of Terms of this
Memorandum. In case of any discrepancy, the Notice shall prevdie Notice is given in

Annex B of this Memorandum, whereas the Glossary of Terms o¥égmsorandum is given
in Annex | of this Memorandum.

This Memorandum is for information purposes only and has no binding.forchis
Memorandum is not intended to form any part of the basis of any investment decisibaror
evaluation or any decision to participate in the Auction and shmtibe considered as a
recommendation by the Authority, OFTA or any of their advisers toraager of this
Memorandum. Each reader must make his own independent assee$nientpotential
value of an assignment of the Frequency Bands for public medideommunications
services in order to determine whether to participate in theidkuc All information
contained in this Memorandum may be updated, modified or amended at any time.

While OFTA endeavours to ensure that the information contaimetis Memorandum is
accurate as at the time of publication, none of the Authority, OétTafy of their advisers or
any of their respective directors, partners, officers, ensgley or agents make any
representation or warranty (express or implied) or accepilloacgept any responsibility or
liability in relation to the accuracy or completeness of itifermation contained in this
Memorandum or any other written or oral information made avaitabéey interested party
or its advisers. Any responsibility or liability in respetany such information or any
inaccuracy in this Memorandum or omission from this Memorandum iges{grdisclaimed.
In particular, but without prejudice to the generality of the doneg, no representation or
warranty is given as to the achievement or reasonableness of any fujecéqrs, estimates,
prospects or returns contained in this Memorandum.

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



Readers should not construe the content of this Memorandum, or angattimaunications
by or on behalf of the Authority, OFTA or any of their advisers as finane@d),| tax or other
advice. Accordingly, each reader of this Memorandum should ¢dmsubwn professional
advisers as to financial, legal, tax and other matters omngeany potential participation in
the Auction or any assignment of the Frequency Bands for providigoublic mobile

telecommunications 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 Uiitinatees
applicable to the Frequency Bands specified in the Notice dated 10
December 2010 issued by the Authority in exercise of the powersroeaf

by section 321 of the Ordinance, the Regulation and all other powers
enabling him to specify the terms and conditions of the auction and the
payment of the spectrum utilization fees. The Frequency Bands are
allocated and assigned for provision of public mobile telecommunications
services. Readers should note that:

(a) A total of 29.7 MHz spectrum in the 850 MHz, 900 MHz and 2 GHz
Bands will be available for auction;

(b) The available spectrum will be divided into Frequency Bands £1B,
and C2, each with a bandwidth ranging from 4.8 MHz to 10 MHz;

(c) The Auction will be conducted in a simultaneous multiple round
ascending format whereby all Frequency Bands will be @uet
simultaneously over multiple rounds with the price increasing om eac
Frequency Band independently;

(d) The use of the Frequency Bands will be subject to one-off upfront
payment of the Spectrum Utilization Fees, the amount of whiaoh is t
be determined by the Auction;

(e) The minimum amount of the Spectrum Utilization Fees (i.e. the
Minimum Fees) as specified by the Secretary in the Gaaetiee of
10 December 2010 are HK$30 million each for Frequency Bands A
and B, and HK$15 million each for Frequency Bands C1 and C2;

(H In making an Application to participate in the Auction, eacbdBr
must submit a Deposit, a duly completed Application Form and a
Bidder Compliance Certificate;

() There will be no spectrum cap restriction in the Auction. &hell
be no ownership rules/bidder association rules to restrict jpeatimmn
of connected or associated bidders;
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(h) If there is only one Qualified Bidder, no Bidding Stage will be

(i)

@)

conducted. That only Bidder will be the Provisional Successful
Bidder for the use of the Frequency Bands it selects and theB8pect
Utilization Fees payable will be the sum of the Minimum Fees;

If there is more than one Qualified Bidder, the Bidding Statjebe
conducted. The Provisional Successful Bidder of a Frequency Band
will be the Bidder which holds the Standing Highest Bid in eespf

that Frequency Band at the end of the Bidding Stage and the amount of
the Spectrum Utilization Fee payable for that Frequency Balhdbevi

the amount of that Standing Highest Bid,;

Within 30 Business Days after publication of the Provisional
Successful Bidder Notice, the Provisional Successful Bidder af ea
Frequency Band will be required to pay the Spectrum Utilizfies
and submit a Performance Bond as a guarantee for its comphiéhce
the network and service rollout requirements;

(k) The assignment of the Frequency Bands and the Licence widlige

0

for a period of 15 years;

The Successful Bidder for Frequency Band B (i.e. the frequenc
spectrum that falls within 885 — 890 MHz and 930 — 935 MHz) shall
not establish any base station located in the Designated Aseset
out in Annex C;

(m) Part of the Frequency Band B that falls within 885 — 889 MHz and

930 — 934 MHz shall be assigned on a shared basis to (i) the relevant
Successful Bidder in the Auction for provision of public mobile
telecommunications services and (i) the railway operatorgs) f
communications and control relating to cross-border railway
operations. The former will be required to take all reasonable
measures to install, maintain and operate the network and the service
in such a manner as not to cause any harmful interference to the latter;

(n) The Licensees will be required to provide coverage of tiveonketand

the service for 50% of the population of Hong Kong for each of the
Frequency Bands assigned to them within five years from #e gf
the Licences;
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(o) The Licensees will be required to implement and facilaatbeir own
expense Operator Number Portability (*ONP”) and Mobile Number
Portability (“MNP”) as directed by the Authority. The kitsees
may choose to implement Fixed-Mobile Number Portability (“FMNP”
on a voluntary basis at their own costs. Interested Licensees should
observe the relevant guiding principles governing the provision of
FMNP and submit proposals to the Authority for his prior approval
before the actual implementation;

(p) The Licensees will NOT be subject to use of any paarcdchnical
standards for provision of public mobile telecommunications services
provided that the technical standards that they adopt conform to
widely recognised international standards; and

() The Licensees will NOT be subject to any licence obligatioi®©pen
Network Access.

This Memorandum provides details of the above and other issues. The
rules of the Auction are summarized in Section D, but for full ideta
interested parties should refer to the Notice, which is attach®&angx B of

this Memorandum for easy reference. Terms and expressiothsnuges
Memorandum have the meaning as in the Notice (see Annex B) and th
Glossary of Terms of this Memorandum (see Annex I). In casangf
discrepancy, the Notice shall prevail.
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B. Policy Background

B.1 Assignment of Available Radio Spectrum in the 850 MHz, 900 MHand
2 GHz Bands

B.1.1  In November 2009 the Authority consulted the public about making
available 29.7 MHz of frequency spectrum in the 850 MHz, 900 MHz and 2
GHz Bands for provision of public mobile telecommunications services.
The frequency spectrum are divided into Frequency Bands A, B, C1 and C2,
each with a bandwidth ranging from 4.8 MHz to 10 MHz as illudrate
Figure 1 below. In the consultation, the Authority also invited esgioe
of interests from parties who might wish to bid for the Frequency Bands.

Figure 1: Frequency Band and Bandwidth

Frequency, MHz Bandwidth
Band
A 832.5-837.5 5SMHz x 2
877.5-882.5
B 885 — 890 SMHz x 2
930 - 935

C1 2010.0 — 2014.8 48MHzx 1
C2 2014.8 — 2019.7 49 MHzx 1
Total: 29.7 MHz

B.1.2 Having considered the comments and the expressions of intesisede
the Authority concluded in a statement entitled “Assignment of the Available
Radio Spectrum in the 850 MHz, 900 MHz and 2 GHz Bands” published on
31 March 2018 (the “March 2010 Statement”) that the Frequency Bands
will be made available for bidding by any interested partidso(way be
incumbent mobile network operators or new entrants) for the provision of
public mobile telecommunications services.

B.1.3 The Frequency Bands will be assigned through auction, subject to a
qualification process for participation in the Auction and paymenhef
Spectrum Ultilization Fees by the Provisional Successful Bidderte

! The consultation paper on “Assignment of the AvailableqBency Spectrum in the 850 MHz, 900 MHz and 2 GHz Bandekdsby the
Authority on 20 November 2009 is availablengp://www.ofta.gov.hk/en/report-paper-guide/paper/consutiat?0091120.pdf
2 The Authority’s Statement is availablehatp://www.ofta.gov.hk/en/tas/mobile/ta20100331.pdf
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B.2.3

B.2.4

POLICY BACKGROUND

assignment of frequency spectrum by way of auction is in ling thie
Radio Spectrum Policy Framework promulgated by the Government on 24
April 2007,

Payment of Spectrum Utilization Fees

In the March 2010 Statement, the Authority concluded that the uke of
Frequency Bands shall be subject to payment of the Spectrumatititiz
Fees.

Pursuant to section 321(1) of the Ordinance, the Authority hasrdg*O
designated the use of the Frequency Bands to be subject to payntieat of
Spectrum Utilization Fees. The Order came into operation on 16 Jul
2010.

Pursuant to section 32I(2) of the Ordinance, the Secretarymhde
amendments to the Regulatioprescribing the level of and the method for
determining the Spectrum Utilization Fees payable for the uséheof
Frequency Bands. The legislative amendments came into operati on
July 2010.

Under the Regulation, the Authority is empowered to hold the Autdion
determine the level of the Spectrum Utilization Fees payabléhe use of
the Frequency Bands. Where there is more than one Qualified Bidder
there will be an auction to determine the Spectrum Ultilizatices Fer the
use of the Frequency Bands. The Bidder with the highest ValiddBid f
particular Frequency Band in the Auction will be the Provisional Sgtake
Bidder of that Frequency Band and the amount of that highest ValidiBid

be the amount of Spectrum Utilization Fee payable for that Fregugand.
Where there is only one Qualified Bidder, no auction will be held. That
Qualified Bidder will be the Provisional Successful Bidder ofRrequency
Bands it selects and the Spectrum Utilization Fees payablethby
Provisional Successful Bidder will be the sum of the Minimum Feethe

3 The framework is available http://www.cedb.gov.hk/ctb/eng/legco/pdf/spectrum.pdf

4 The Telecommunications (Designation of Frequency B&uii§ect to Payment of Spectrum Utilization Fee) (Admeent) Order 2010
(http://www.gld.gov.hk/cgi-bin/gld/egazette/gazettefilgg2tang=e&year=2010&month=5&day=20&vol=14&no=20&gn=63&header=1&part=

0&df=1&nt=s2&newfile=1&acurrentpage=12&agree=1&gaz_type¥ls2

5 The Telecommunications (Determining Spectrum Utilizafiees by Auction) (Amendment) Regulation 2010
(http://www.gld.gov.hk/cgi-bin/gld/egazette/gazettefilgstang=e&year=2010&month=5&day=20&vol=14&no=20&gn=62&header=1&part=

0&df=1&nt=s2&newfile=1&acurrentpage=12&agree=1&gaz_type¥ls2
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selected Frequency Bands.

B.3 Use of Frequency Band B Within and Outside Country Parké Remote
Areas

B.3.1  As stated in the March 2010 Statement, spectrum in Frequenc\BBaax]
been assigned to mobile carriers so that they may provide seoxueeage
in country parks and remote areas. The details of the frequency
assignments and the locations of base stations are given in Anok#is
Memorandum.

B.3.2 Given the importance of mobile service coverage in country @aréts
remote areas, the Authority will continue to consider on a casads/basis
assignment of radio spectrum in Frequency Band B to individual mobile
carriers in order that they may improve their service coverage in these area

B.3.3  Mobile carriers are exempted and will continue to be exehgdter the
Auction from payment of the Spectrum Utilization Fee for the abe
Frequency Band B in country parks and remote areas. In other,words
Spectrum Utilization Fee shall be payable for the use of Freyguzamd B
if the user is authorised by the Authority to use the spectrumghra base
station located in the Designated Areas for the sole purpose of pigvidi
public mobile telecommunications services within the DesignatezhsA
For the purpose of the exemption, country parks and special areas designated
under the Country Parks Ordinance (Cap. 208) and five remote areas in
Robin’s Nest, Lai Chi Wo, Sai Kung, Tai Wan Tau and Lung Shan haare be
specified as the Designated Areas. Details of the Destyateas have
been published in the Gazette of 16 July 2010, and are also set out 11 Anne
C of this Memorandum. Maps of the Designated Areas are avaflable
inspection at OFTA.

B.3.4  The paragraphs above set out the arrangement for use of FyeBaedcB
within the Designated Areas. The assignment of Frequency BandHss
Auction is restricted for usen areas other than the Designated Areas.

The Successful Bidder of Frequency Band B shall pay the Spectrum
Utilization Fee determined in this Auction for use of FrequenandBB
outside the Designated Areas.
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Carrier licensees are required under their licéntestake reasonable
measures to install, maintain and operate the service and Warket such

a manner as not to cause any harmful interference to any lathir
telecommunications service. Mobile carriers using Frequency Hand
within the Designated Areas and the Successful Bidder using FR@gue
Band B outside the Designated Areas are required to coordinatly case
resolve any interference issues with each other. In case ofolvee
interference, the priority of use shall follow the order as gine€.4.2 of
this Memorandum.

Sharing of Frequency Band B for Cross-Border Railways Operations

According to the March 2010 Statement, part of the frequenctrigpein
Frequency Band B, namely 885 — 889 MHz paired with 930 — 934 MHz,
will be assigned on a shared basis for the deployment of the-IKESM
system(s) for railway communications and control along and withen t
Guangzhou-Shenzhen-Hong Kong Express Rail Link (“XRL"), Hong
Kong-Shenzhen Western Express Line (“WEL”) and other future
cross-border railways.

All telecommunications licensees are required to takemabke measures

as not to cause harmful interference to lawful telecommunicasiensces

or utility services through use of the services authorised undeggpeative
licences. The Successful Bidder of Frequency Band B is regtired
coordinate closely and resolve any interference issues withailveay
operator(s) authorized to use part of the spectrum in Frequency B as
mentioned in B.4.1. In case of unresolved interference, the priority of use
shall follow the order as given in C.4.2 of this Memorandum. The
Successful Bidder is also required to comply with any directiomag
reasonably be given by the Authority to resolve interferencessaffecting

the operation of cross-border railways.

Among the cross-border railways, the Hong Kong Section of XRL i
scheduled for completion in 2015. It is expected that the relevant
frequency spectrum will be assigned to the railway operatdhedfHong
Kong Section of XRL around 2013 for its necessary installation, teatidg
commissioning of the GSM-R system during the period leadingsto it

5 General Condition 9 on “Control of Interference and @lasion” prescribed in UCL, mobile carrier licence anad carrier licence.
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completion in 2015.

B.4.4 The Hong Kong Section of XRL will mainly be built undergrounthva
length of 26 km. Its terminus will be located at West Kowloon. @&her
will be seven tunnel ventilation buildings (“VBs”) plus two plant buntgs
at the ground level along the Hong Kong Section of XRL. Besides, an
emergency rescue siding and a number of stabling sidings als® griound
level will be located at Shek Kong. The alignment of the Hong Kong
Section of XRL is shown in Annex E of this Memorandum. The overall
General Layout Plafisfor the Hong Kong Section of XRL are specified in
Gazette Notices in Annex F.

B.4.5 To ensure compatibility and seamless radiocommunications andg
within the entire route of the Hong Kong Section of XRL, it ipafamount
importance for the Successful Bidder of Frequency Band B not to aayse
harmful interference to the GSM-R system for the railwasphmunications
(for train control and signalling, and voice communication) of XRIn
particular, the Successful Bidder of Frequency Band B is requredserve
the following requirements —

(a) Entire route along and within the Hong Kong Section of XRL

Radiocommunications equipment deployed by the Successful Bidder
of Frequency Band B shall not cause any harmful interferentee
GSM-R system, along and within the Hong Kong Section of XRL.

(b) Terminus at West Kowloon

The terminus will be located in West Kowloon next to the West
Kowloon Cultural District (“WKCD”) and connected to the WKCD as
well as the MTR Kowloon Station and Austin Station. There will be
15 station tracks on B4 level of the West Kowloon Terminus.
GSM-R coverage is necessary on B4 level and a number of control
rooms located on other upper levels. There are openings between B3
level and B4 level for lifts and escalators, and an atrium wglass

roof right above B3 level. As such, GSM-R signals may leak to the
public land and streets outside the terminus even though the Authority

7 For the photos and videos of the XRL project, please rafehttp://www.expressraillink.hk/en/multimedia-gallery/gallémynl and
http://www.expressraillink. hk/en/multimedia-gallery/video. htespectively.

8 For the overall General Layout Plan of XRL, pleagerr® http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/sate/index.htm
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will require the railway operator to ensure that any such tgakall

be held at an appropriate level commensurate with the operational
requirements of the Hong Kong Section of XRL. In the opposite
direction, radio signals generated outside the terminus by the
Successful Bidder of Frequency Band B may also penetrate into the
terminus. The Successful Bidder of Frequency Band B is required to
use its best endeavour to minimize the overspill of such radio signals
into the terminus, and to coordinate closely and resolve diligenthy wit
the railway operator any interference that may occur inside
terminus.

(c) Shek Kong Stabling Sidings (*SSS”) and Emergency ResdalirgSi
(“ERS")

SSS and ERS will be located to the East of the People’s Litnerat
Army Shek Kong Barracks. SSS is an area located on ground which
includes a stabling area for trains, a number of above groundaaycill
buildings, ERS area and Secure Holding Area. This area will conne
with the XRL train running tunnels to allow trains movement and wil
be used for the purposes of train stabling, train servicing including
sewage suction, train washing and water replenishing, running
maintenance of the passenger trains, maintenance of the engjneerin
vehicles and emergency passenger evacuation. ERS is a depressed
open-top area for trains to pass through en-route between West
Kowloon Terminus and Futian Station. Since SSS and ERS are
located at or near to ground level, sufficient isolation between the
GSM-R equipment and radiocommunications equipment operating in
Frequency Band B is required to prevent mutual interference. The
overall protected area of SSS and ERS is specified in thetegzet
drawings for the Hong Kong Section of XRL

(d) The transmit powers of the base stations, mobile units and tide ha
portables of GSM-R network of the Hong Kong Section of XRL are
given in Annex G of this Memorandum.

B.4.6  Seven of the Emergency Access Points (“EAPS”) will tvatgd at the VBs,
which will be located at Mai Po, Ngau Tam Mei, Pat Heung, Shing,M

9 See Annex F.
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Kwai Chung, Nam Cheong and Mongkok West. Other dedicated EAPs for
tracks will be located at Tai Kong Po Plant Building and thet\Kes/loon

Plant Building. When there is an emergency inside the tunnels ARs E
will provide easy access for rescue teams. The railway topehas
indicated to the Authority that there is an operational need to es@déircy
Band B for GSM-R voice communication at these locations in thet efe

an emergency of the Hong Kong Section of XRL and during the annual
emergency drill conducted in night time. The railway operatbmwainly
provide radio coverage of GSM-R network within the railway tunaels

the premises at these locations as far as possible. Howefemilitate the
need of rescue teams during an emergency, the railway operatis toeuse
some frequencies in Frequency Band B to provide localised radio gevera
above ground level within 50 metres from each EAP. The base stafions
the GSM-R network providing above ground radio coverage will be
equipped with limited capacity of frequency carriers/channadsvéll only

be switched on during an emergency or the annual emergency &oll.

this purpose, the railway operator and the Successful Bidder of Rigque
Band B will be required to discuss and work out the technical solutidn a
operational procedures to harmonize the use of Frequency Band B so as not
to cause harmful interference to each other during an emergentye or
annual emergency drill of the Hong Kong Section of XRL. If thevesy
operator and the Successful Bidder of Frequency Band B could not reach a
agreement, the Authority may require the concerned parties to take ngcessar
and appropriate measures to resolve the interference issues.

B.4.7 Under the Regulation, no spectrum utilization fee is payabléhdéouse of
the spectrum that falls within the frequency bands 885 — 889 MHz and 930 —
934 MHz if the user of the spectrum is authorised by the Authority to use the
spectrum for the sole purpose of communications and control in relation to
the operation of cross-border railways between Hong Kong and aog pl
outside Hong Kong.

B.4.8  The Successful Bidders shall at all times ensure thatrndutanterference
should be caused to lawful telecommunications services or utiliyces
through use of the services authorized under the respective licer@iase
Frequency Band B will be shared by a number of users withitetheory,
the Authority will in collaboration with all concerned parties [ing
railway operator(s), mobile carriers using Frequency Band B in the

10
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B.5
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Designated Areas and the Successful Bidder of Frequency BarahBuct
studies, joint tests and evaluation, and develop appropriate preventive and
corrective measures and procedures for all concerned partiesipbycwith

and implement.

The Successful Bidders shall at all times ensure tHamaful interference
should be caused to users of the spectrum in the Mainland. In payticular
should be noted that the GSM-R systems will also be used in yailina
Shenzhen. The Authority will hold discussion with the relevant Mainland
authorities on an ongoing basis to coordinate the use of frequendles in
boundary areas between Hong Kong and the Mainland. The Successful
Bidders shall be required to comply with such requirements as may be
imposed by the Authority as a result of the frequency coordination from time
to time.

Given that XRL and other future cross-border railways alle ustiler
planning and/or construction, the information concerning the cross-border
railways given in this Memorandum in relation to the interferassges are
not exhaustive or finalised and are for reference only. Panteested in
the Auction should take note that the Successful Bidder of Frequemcly Ba
B shall be required to take all necessary measures as rc#use any
harmful interference to the GSM-R system for the railwashnmunications
and control of XRL and other future cross-border railways (includiuig
without limitation to those which are mentioned in this Memorandum).
The Successful Bidder shall also be required to comply with suattidive

as the Authority considers necessary and appropriate to issusohbeeréhe
interference issues should they arise.

Network and Service Rollout Obligations

Each Licensee is subject to the network and service rolloutatbtigto
provide a minimum coverage of 50% of population for each of the
Frequency Bands assigned to it within five years from the grarihe
Licence. Such coverage requirement will be secured by a Penfcema
Bond.

11
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B.6 No Spectrum Cap Requirement

B.6.1 The Authority has decided in the March 2010 Statement that nodpiddi
restriction in the form of the maximum amount of spectrum #ghBidder
can acquire will be imposed for assignment of the Frequency Bands
Bidder. In other words, no spectrum cap will be applied in the Auction.

B.7 Regulation of Public Mobile Telecommunications ServicesniHong
Kong

B.7.1  The Authority has decided to authorise the establishment of therketnd
the provision of public mobile telecommunications services using the
Frequency Bands under the Licence. Without limitation to the generality of
the provisions of the Ordinance and instruments issued by the Authority
including but not limited to statements and decisions of the Authasty
published on the website of OFTA, the following describes the major
elements of the current regulatory framework for provision of pubdibile
telecommunications services in Hong Kong.

B.8 Licensing Arrangement

B.8.1 The Frequency Bands assigned in this Auction will be licenseér a
Unified Carrier Licence (“UCL”). The general conditions, valjdteriod
and the licence fees payable under the UCL are set out in the
Telecommunications (Carrier Licences) Regulation (Cap. 106V). In
issuing a UCL for different types of services, the Authority nadétyach
additional special conditions which are not inconsistent with the OrcBnan
and the general conditions.

B.8.2 If a Successful Bidder of the Auction already holds a foeeder licence /
mobile carrier licence/UCL issued by the Autholifythe Authority may at
his discretion allow that Successful Bidder to convert and incorptnate
provisions contained in the existing fixed carrier licence/mobderier

© From 1 August 2008, the Authority no longer issues any fixetiecdicence, fixed carrier (restricted) licence, ritelzarrier licence and mobile
carrier (restricted) licence which have been specified uihgeTelecommunications (Carrier Licences) Regulatidfor the provision of fixed,
mobile or converged services (or any combination theréug) Authority will issue a UCL only. All existing fixedmobile carrier licences
issued by the Authority shall remain valid until they iexpThe licence holders may apply to the AuthoritydddCL to replace their existing
carrier licences upon expiry. Alternatively, theelice holders may apply to the Authority for conversibheir existing licences before

expiry to UCLs on a voluntary basis.
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POLICY BACKGROUND
licence/UCL of that Successful Bidder into the UCL to be granted.
Interconnection Regime

Interconnections between telecommunications networks and sewndiee
governed by sections 36A and 36B of the Ordinance and the licence
conditions of the carrier licences. The Authority also issuedriassef
statements (No. 1 to No. 10) during the period from 28 March 1995 to 21
June 1995 on “Interconnection and Related Competition Issues”, setting out
the principles for seeking and effecting interconnection.  Staterhent4,

5, 6, 7 and 8 were subsequently updated to align with the changes in the
telecommunications markets in Hong Kdhg

A carrier is required under its licence to ensure “argnto connectivity”
(“A2A”) by interconnecting its network and service with networksd a
services of other interconnecting parties licensed under the Ordinance
(subject to requirement of the Ordinance and the relevant licemcktion).
Irrespective of the types of networks and services which theyderamnd
operate and irrespective of the underlying technologies usedersaate
obliged to interconnect with one another so that customers can enjoy
seamless and transparent access to any other customers or any
telecommunications services, regardless of whether the customers or
services to be accessed are located on the same or a different network.

Regarding carrier to carrier interconnection, the Authority has notenest

on mobile-mobile interconnection charge (“MMI¢%) While in the past
the Authority had given regulatory guidance to the industry on tienat

of fixed-mobile interconnection charge (“FMIC®) based on the Mobile
Party’s Network Pays (“MPNP”) arrangement, that regulatpniglance was
withdrawn on 27 April 2009 in accordance with the Authority’s decismon i
his Statement entitled “Deregulation for Fixed-Mobile Convergence”
published on 27 April 2067. The Statement No. 7 on “Interconnection
and Related Competition Issues” was updated on 27 April 2009
consequential to that decisidn That is to say, there is no regulatory

1 The Authority’s Statements No. 1 to 10 are availabletat//www.ofta.gov.hk/en/tas/tas-bs-interconnectianlht

2 MMIC refers to the interconnection charge for telephiafic exchanged between two mobile carriers.

13 EMIC is an interconnection charge for telephony teadfichanged between fixed carrier and mobile carrier.

14 The Authority’s Statement is availablefstp://www.ofta.gov.hk/en/tas/others/ta20070427. pdf

5 See updated Authority’s Statement No. Titg://www.ofta.gov.hk/en/tas/interconnect/ta20090403stat. pdf
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guidance in force concerning MMIC and FMIC and carriers aleegnfree
to agree commercially FMIC and MMIC between themselves.

B.9.4 Regarding carrier to service provider interconnection, théolity has
recently revisited the regulatory arrangements for locaksscacharges
(“LAC") *®, and international call forwarding service (“ICFS”) chdfge
For the ICFS charge, the Authority has updated the terms andicoadif
interconnection in his determination issued in May 2809For the LAC,
the Authority has conducted a consultation in December'2a@%olicit the
industry views on the way forward. Having considered the views and
comments of the respondents, the Authority plans to issue a second
consultation paper on LAC in due course.

B.10 Use of Number

B.10.1 Pursuant to section 32F of the Ordinance, the Authority hasdissue
“Numbering Plan for Telecommunications Services in Hong Kong'o(itH
Kong Numbering Plan®. A unified carrier licensee is entitled to apply
for allocation of telecommunications numbers and codes in the Hong Kong
Numbering Plan for provision of telecommunications service iordence
with the relevant guidelines and codes of practices issued by the Aufthority

B.11 Number Portability

B.11.1 Number portability for fixed and mobile telecommunicationsices (i.e.
ONP and MNP) has been implemented in Hong Kong since 1995 and 1999
respectively. Fixed numbers are portable among all the fiagters and
services-based operator (“SBO”) licensees providing fixedevtetephony
service&?, and mobile numbers are portable among all the mobile carriers

16 LAC refers to an interconnection charge payable bgraat telecommunications service (“ETS”) operators toldital network operators,
including local fixed and mobile carriers, for the conveyasfdeTS traffic to and from end users of the local neknaperators.

7 ICFS charge refers to the access charge or originatiagge for interconnection necessary for the provisioimternational call forwarding
service.

18 The Determination under Section 36A of the Ordinanaespect of a Variation of the Terms and Conditionstefrconnection for ICFS issued
by the Authority on 19 May 2009 is availablehdtp://www.ofta.gov.hk/en/ta-determine/de20090519.pdf

9 The consultation paper on “Review of Local Access Chatgissued by the Authority on 31 December 2009 is available at

http://www.ofta.gov.hk/en/report-paper-guide/paper/consulif2@091231.pdf

2 The numbering plan is availablehdtp://www.ofta.gov. hk/en/numbering/main. html

2L The “Code of Practice Relating to the Use of Numbers ante€in the Hong Kong Numbering Plan” revised on 11 Februaryi@Goilable
athttp://www.ofta.gov.hk/en/code/cop20090211.pdf

22 SBO licensees are required to support number portabilityxed humbers if they provide “Class 1” type fixed services (ixed services that

have all the attributes of the conventional fixed et services) under their licences.
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and SBO licensees providing mobile voice telephony services ahbidem
virtual network operator (“MVNO”) servicéd In the first half of 2010,
about 11,000 fixed numbers and 103,000 mobile numbers on average were
ported among the local telecommunications operators each month.

B.11.2 ONP and MNP are implemented in Hong Kong using the disuibute
database approach, which requires the originating network to perform
number translation. Each originating network has the responsibility o
routing the calls correctly to the final recipient's network. thAVthe
implementation of the unified carrier licensing regime in ¥&tg2008, all
UCL holders (including fixed and mobile carriers), MVNOs and SBOs
providing class 1 services should facilitate ONP and MNP at their
expense¥. The obligation on number portability will be accompanied by
the right to have access to the number porting database. Tob thsfil
licence obligations concerning the provision of ONP and MNP, the licensee
may choose to set up their own systems or negotiate with o#nger
licensees to make arrangements at commercially agreed. téfrntise
licensees opt to set up their own number portability databasesshiady
where and as directed by the Authority, provide administration as¢ab
hosting servicé® to other licensees at commercially agreed terms to
facilitate the portability of numbers as required under their licences.

B.11.3 The Authority issued a statement in July 30Gtnouncing that operators
may implement the FMNP on a voluntary basis at their own costs.
Interested Licensees should observe the relevant guiding principles
governing the provision of FMNP and submit proposals to the Authority for
his prior approval before the actual implementation.

B.12 No Right to Lay Cables on Unleased Government Land

B.12.1 A unified carrier licensee authorised to provide mobile seovilyedoes not

2 SBO licensees are required to support number portability dbilennumbers if they provide “Class 1" type mobile services (hobile services
that have all the attributes of the conventional neotgilephone services) and MVNO services under theides

24 The Authority's statement, “Facilitating number portapilinder the Unified Carrier Licensing Regime”, dated 22 Oct@b&0, is available at
http://www.ofta.gov.hk/en/tas/others/tas20101022.pdf

% Administration database hosting service means a senfiseofby the licensee which makes available its admitish database for access by

another licensee, so that the latter will be able tollfulie licence obligation under its own licence to faattt the portability of numbers
without the need of setting up its own administratiombase.

% The Authority’s Statement, “Fixed Mobile Number Portiaygi, dated 10 July 2009 is available at
http://www.ofta.gov.hk/en/tas/numbering/tas20090710.pdf
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have the right to lay cables along or across public streets oasedle
Government land. The Licensee will be required to lease cirfroits
licensed local fixed network operators for the connections between base
stations and mobile switching equipment. Applications for the operation
radio links in place of circuits leased from fixed network operatolisbe
considered by the Authority on a case-by-case manner due imitasions

in the availability of suitable radio spectrum for such links.

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 agreermmestuld not

be reached within a reasonable period and subject to passing the “publi
interest” test specified in the section, the Authority magalisharing 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 ysaetjuired by
licensees on a commercial basis through negotiations with landawner
The Authority will not intervene in this process except in circamss 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 becHeswtive

sites to serve a particular area using radio transmissionsusarally
available.

In addition to compliance with the requirements of the Authoritggpect

of frequency emission and non-ionizing radiation safety, the Lieemsest
ensure that their installations of radio base stations comply thigh
requirements of the relevant Government departments including Building
Department, the Lands Department and the relevant statutory towengflan
the Planning Department/Town Planning Board. To streamline the
application procedure, the Authority adopts a one-stop application
arrangement under which the Licensee is required to declare tipdianoce
status of its proposed radio base stations with the requiremerttse of
Government departments/authorities concerned.
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B.14.3 To shorten the overall processing time of base station dmplicghe
Authority and Lands Department have adopted parallel processing of
applications in cases where a temporary waiver is requirede LiCensee
should submit applications to the Authority and Lands Department (if a
temporary waiver is required) in parallel. The Authority witlars
processing the application upon receiving the Licensee’s dectathat the
related waiver application has been submitted to the Lands Departme
The Authority may, after having been satisfied that all requerem
concerning electromagnetic compatibility and radiation safetyreat, grant
an approval for the installation and operation of the radio basensmator
to Lands Department’s decision on the related waiver application.

B.14.4 The Licensee should refer to the guideline “One-stop ApplicBtiocedure
for Installation of Radio Base Stations by Mobile Services &ipes”
published on OFTAs websit@ for details of the requirements and
procedures for obtaining approval from the departments/authorities
concerned. The decision as to whether or not to grant such appnoval a
the actual time taken to grant such approval remains at thettscof the
individual departments/authorities concerned.

B.15 Type Approval of Radiocommunications Apparatus

B.15.1 All radiocommunications apparatus, including both infrastructure eqatpm
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 telecomnatiaits
services are granted by the Authority based on results ofcastlicted by
OFTA itself or certification by authorities recognized by the Autlyorit

B.15.2 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.16 Universal Service Arrangement

B.16.1 Under section 35B of the Ordinance, the Authority may requireromere

2" The guideline is available http://www.ofta.gov.hk/en/report-paper-guide/guidance-notes/gn_2Q0#f08.
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fixed carrier licenseéS to have a universal service obligation (“USO”) for
provision of basic telephone services, including mainly fixed teleplioes

and public payphones. At present, PCCW-HKT Telephone Limited and
Hong Kong Telecommunications (HKT) Limited (as joint holders hof t
UCL no. 025) are designated as the universal service providerysteés of
universal service contribution (“USC”) is implemented which regu&C
contributing parties to share the costs of meeting the USO.

Prior to 1 May 2009, the USC sharing was on the basis of tharatant

of external telecommunications service (“ETS”) traffic minutes edry an
operator providing ETS. Since 1 May 2009, the USC sharing basis has
been migrated from that of the ETS traffic volume to that of thebeurof

all telephone numbers allocated to an operator. Accordingly, the USC
contributing parties would be changed from providers of ETS to providers of
local fixed and mobile telecommunications services including both
facility-based and service-based operators using local telephone ntimbers

Competition Provisions in the Ordinance

Anti-competitive behaviour in Hong Kong's telecommunications setor
prohibited by the competition provisions in the Ordinance, namelyogecti
7K on anti-competitive practices, section 7L on abuse of dominantgogsit
section 7M on misleading and deceptive conduct, section 7N on
discriminatory practices, and section 7P on changes in relationrrierca
licensees which substantially lessen competition in a telewoncations
market. If a licensee is found to be in breach of any of these provisions, the
Authority may take regulatory action against that licenseeexample by
issuing a direction under section 36B of the Ordinance to requite tha
licensee to take such action as the Authority considers neceéssamgnply

with the provisions and / or impose a financial penalty under sectiomi36C
that licensee.

In order to assist the industry in complying with sections 7kgntL7N of
the Ordinance, the Authority intends to issue a set of competitionligeisie
(“Competition Guidelines”) and he carried out consultation on a thifd dra

% Including unified carrier licensees authorized to providedftedecommunications services.

2 gpecifically, the USC contributing parties would include Idod carrier licensees, local fixed telecommunicatinaesvork services licensees,

mobile carrier licensees, unified carrier licenseebarized to provide local fixed or mobile services, mobileuaitnetwork operator licensees

and services-based operator licensees authorized to prowise Tor 2 services.
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of the Competition Guidelines in February 2610 The Competition
Guidelines to be issued by the Authority will elaborate on how titbdkity

is likely to interpret and enforce the statutory competition pronssi
including explanations of the circumstances under which conduct of
telecommunications licensees is likely to be found contravening the
provisions. They will replace all the previous competition guidelares
draft competition guidelines issued by the Authority. On the eefoent

of section 7P concerning mergers and acquisitions, the Guidelines on
“Mergers and Acquisitions in Hong Kong Telecommunications Matkets
(“Section 7P Guidelines”) published by the Authority in May 280#emain

in force.

B.18 Competition Bill

B.18.1 On 2 July 2010, the Competition Bill (the “Bill") was introdudsd the
Government into the Legislative Council and published in the Gazette
The Bill sets out the proposed general competition law that appliet
sectors, including the telecommunications sector, in Hong Kong. ilhe B
provides for general prohibitions in three major areas of anti-competit
conduct (described as the first conduct rule, the second condeienaiithe
merger rule which are collectively known as the ‘competitionstule the
Bill). The first conduct rule covers agreements, decisions and rtedce
practices. The second conduct rule covers the abuse of a substeges
of market power in a market. In addition to the first and second cbnduc
rules, there would be a prohibition against mergers or acquisitions (described
as the merger rule) applying only to carrier licenses grdntede Authority
that have, or are likely to have the effect of substantiallyetesg
competition in Hong Kong.

B.18.2 Assuming the Bill is enacted in its present form, the folilgvehanges will
take place:

(@) The existing competition provisions in the Ordinance i.e.®seiK,
7L, 7N and 7P will be repealed, subject to transitional arrangements;

30 The third draft of the Competition Guidelines is avadadthttp://www.ofta.gov.hk/en/report-paper-guide/paper/consult&@ir00205. pdf

31 The Section 7P Guidelines is availabléip://www.ofta.gov.hk/en/report-paper-quide/guidance-notes/gn_20040%503.pd

32 The Legislative Council Brief on the Competition Billdgailable at:
http://www.cedb.gov.hk/citb/ehtml/pdf/legcoBriefs/LeqCo_eBrion_Competition_Bill_with_Annex 2010 Eng.PDF
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Related provisions (for example, provisions providing the Authority’s
decisions made under sections 7K, 7L, 7N and 7P are subject to appeal
to the Telecommunications (Competition Provisions) Appeal Board
(the “Appeal Board”) will also be repealed subject to traorsat
arrangements;

Under the new competition law regime, the Authority wilivda
concurrent jurisdiction with the Competition Commission, a statutory
body established to enforce the new competition law, in investigati
and bringing of enforcement proceedings to the Competition Tribunal,
a superior court of record within the judiciary set up under the new
regime, in relation to the conduct of the telecommunications operators.
As such, the existing adjudicative functions of the Authority in réspec
of competition cases will cease, i.e. the Authority will no lorigeethe
authority to decide whether there is a breach and to imposeosenct
These decision making powers will rest with the Competition Tribunal
There will thus be a change from the existing administratiodaito

the judicial enforcement model in the enforcement of competiaian |
provisions by the Authority;

Upon the repeal of sections 7K, L, N and P, a new section 7Q which
targets exploitative conduct of a dominant licensee will be intratluce
to the Ordinance. The current section 7L prohibits abusive conduct
of a dominant licensee in the form of exploitative conduct and
exclusionary conduct. As the second conduct rule in the Bill, which
replaces section 7L, targets only exclusionary conduct, sectios 7Q i
to be enacted in order to preserve the existing power of the Aythori
to deal with exploitative conduct by a dominant licensee under section
7L. The Authority will have investigation as well as adjudmati
powers in enforcing section 7Q; and

Section 7M and the Authority’s current investigation and adjudicat
powers to enforce section 7M will not be affected by the eredtof

the Bill. Decisions made by the Authority under section 7M will
continue to be subject to appeal to the Appeal Board (see also the
proposal to amend the Trade Descriptions Ordinance (Cap.362)
(“TDO”) in paragraph B.19.6 below). Decisions made by the
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Authority under the proposed section 7Q will also be subject to appeal
to the Appeal Board.

B.19 Consumer Protection

B.19.1 Misleading and deceptive conduct is prohibited under section 7M of the
Ordinance.  Many disputes between the customers and the service
providers, however, concern contractual terms or pricing that do not
necessarily involve such misconduct of the service providers. Toeensur
the interests of consumers and users of telecommunications seaveee
reasonably protected, the Authority may issue, pursuant to theamele
Special Conditions in the Licente codes of practices in relation to
contracting requirements including the format, terms and conditions of
service contracts and submission of consumer disputes for handlingamnder
independent resolution scheme.

B.19.2 The Authority conducted a pilot programme of the Customer Corhplai
Settlement Scheme (“CCSS”) which was run on a voluntary basrggdbe
period from September 2008 to February 2010. A report summarizing the
outcome of the pilot programme and the feedback of the participants is
published on OFTAs websitd. The Authority has conducted a
consultatiof® to solicit the views of the public and the industry on issues
relating to the implementation of the CCSS in Hong Kong on a lemg t
and sustainable basis. Interested parties should note in particatidahé
Authority has proposed to invoke the relevant licence condition under the
UCL to mandate operators to participate in the future CCSS.

B.19.3 On 2 February 2010, the Authority published a code of practice for
communications service contrattsvhich aimed at providing guidance on
what constitutes fair, balanced and reasonable service contraccts f
consumers and the industry. Although the code of practice is voluntary i
nature, service providers are urged to pledge their complianicatwi The
Authority will closely monitor the effectiveness of the code a@lcpice. |If

33 Special Condition 1 on “Compliance with Codes of Prattirel Special Condition 36 on “Service Contracts and DésjResolution” of the
UCL.
34 The report is available &ttp://www.ofta.gov.hk/en/report-paper-guide/report/rp20100608. pdf

35 The consultation paper on “Customer Complaint SetthérScheme” issued by the Authority on 8 June 2010 is aleaia
http://www.ofta.gov.hk/en/report-paper-guide/paper/consutiatE?0100608.pdf

36 The code of practice is availablehdip://www.ofta.gov.hk/en/code/cop20100202.pdf

21


http://www.ofta.gov.hk/en/report-paper-guide/report/rp20100608.pdf
http://www.ofta.gov.hk/en/report-paper-guide/paper/consultation/cp20100608.pdf
http://www.ofta.gov.hk/en/code/cop20100202.pdf

B.19.4

B.19.5

B.19.6

POLICY BACKGROUND

the circumstances so warrant, the Authority will consider winetiieer
measures should be adopted in order to enhance protection of consumer
interests.

Parties interested in the Auction should take note that pones to the
above-mentioned code of practice issued by the Authority, the
Communications Association Hong Kong (“CAHK”) is working on an
industry code of practice for communications service contradtsthis
industry code of practice is subsequently endorsed by the Authority, the
Licensees shall undertake to comply with this industry code ofigeaand

the practices prescribed therein.

Parties interested in the Auction should also take note tresipianse to the
public concern about billing disputes between third party content service
providers (“CSPs”) and mobile users in connection with chargeable enobil
content services, CAHK has issued on 11 January 2010 the Code for the
Provision of Chargeable Mobile Content Serviées Incumbent mobile
network operators have undertaken not to enter into contracts witht€SPs
provide a delivering and billing service if these CSPs' conteaints with
customers are not transparent and if these CSPs do not complyhisith
code. This initiative is welcomed by the Authority as it seteesafeguard
consumer interest. The Licensees shall undertake to complyhmgtbade

and the practices prescribed therein.

On 15 July 2010, the Government issued a public consultation dotument
on proposals to strengthen consumer protection legislation to tadide un
trade practices. Some of the major legislative proposalareate new
criminal offences under the TDO to prohibit several types of comuamfair
trade practices, namely misleading omissions, aggressive cpscti
"bait-and-switch" tactics, and the practice of acceptingrgays without the
intention or ability to supply the contracted goods or services inuooers
transactions; and to extend the present prohibition of false tradeapti®ns

of goods in the TDO to cover trade descriptions of services in consume
transactions. It is proposed that the Customs and Excise Deptathame
tasked as the enforcement agency, and for the telecommunications sector, the

37 The code is available http://www.cahk.hk/News/296/Code_MCS.pdf
3 The “Public Consultation Paper on Legislation to EnkaPiotection for Consumers Against Unfair Trade Prastiseavailable at

http://www.cedb.gov.hk/citb/doc/en/consultation/ConswdtatPaper 07_15_e.pdf
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Authority be given concurrent enforcement powers to enforce thadde t
provisions in the TDO. The proposal, if implemented by the Government
after considering the views received during consultation, mageri a
review of how section 7M should be dealt with in the circumstances.

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 iaid
account the latest developments.

Spectrum Utilization Fees for Spectrum Assigned Adminisitively

So far, spectrum utilization fees have been imposed uponuspeeteased

via auction and the levels of spectrum utilization fees are ditednby the
market through the bidding process. For spectrum assigned
administratively® by the Authority which has been designated to be subject
to spectrum utilization fees, the level of spectrum utilizafe® would be
determined on a case-by-case Bisis

To encourage more efficient use of the scarce radio speesonrges, the
Authority has commissioned a consultant to develop a generic system f
setting spectrum utilization fees for administratively assigspectrum.
The Authority is currently conducting a public consultation on applying
spectrum utilization fees to administratively assigned speétrum

Secondary Trading of Spectrum

Secondary trading of spectrum is a market mechanism fprdhetion of

3% SUF for administratively assigned spectrum are the priee by the regulator, charged to spectrum licensees aridtended to reflect the

opportunity cost of spectrum use (and thereby provide effectoemntives for efficient use of spectrum).
40 For example, see the Authority Statement dated 29 Nove20dr fittp://www.ofta.gov.hk/en/tas/mobile/ta20041129)pdf how the level of

SUF for second generation mobile services was determined.

“! The consultation paper on “Spectrum Utilization Fee foecium Assigned Administratively” issued by the Authoadty26 November 2010 is

available ahttp://www.ofta.gov.hk/en/report-paper-guide/paper/consatiétp20101126.pdf
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B.22.2

B.23

B.23.1

POLICY BACKGROUND

efficient use of spectrum. The option of acquiring additional spedbyim
interested parties in the secondary market would also promoteetiion,
since potential service providers can negotiate with existingtrspe
assignees to use the desired amount of spectrum for the dusatibeir
choice, instead of awaiting the release of spectrum from the Awthor
thereby lowering the barrier 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.
The Authority has commissioned a consultant to study the feasibiit
developing a spectrum trading regime in Hong Kong and will consiger th
way forward taking into account the results of the study.

Caveat to Bidders
Parties interested in the Auction should be mindful of the cuegulatory

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

The Licence

Terms and Conditions of the Licence

The Licence to be issued to each Successful Bidder valllggL 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 public mobile telecommunications services.

Assignment of the Frequency Bands

Frequency Bands A, B, C1 and C2 will be assigned for use by the Successful
Bidders for a period of 15 years.

Specifically for the assignment of Frequency Band B, unldsswoise
approved by the Authority, the spectrum that falls within the frequenc
bands 885 — 890 MHz and 930 — 935 MHz shall not be used to provide
service through any base station located within the Designated AreBse
spectrum that falls within 885 — 889 MHz and 930 — 934 MHz shall not be
used to provide service through any base station located along and within the
cross-border railways.

Compliance with Auction Rules

A Successful Bidder must comply with the terms and conditionkeof t
Notice. If it is found, to the satisfaction of the Authority, to dvdeen
involved in an act, or omission of any act, constituting a breadteaetms
and conditions of the Notice, then the Authority may cancel, withdraw or
suspend the Licence.

Control of Interference

The Licensee is required to take all reasonable measunsgath maintain
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and operate the network and the service in such a manner as noetammaus
harmful interference to any lawful telecommunications service$
necessary, the Authority may issue relevant directions requiebicensee
to take the necessary measures as may be specified byutheriy to
prevent interference.

The Licensee should take note of the following technical informatidn
matters relevant to the use of the Frequency Bands:

(@) In the band plan shown in Figure 2 below, there is a guard band of 2.5
MHz between Frequency Band A (base transmit) and FrequencyBand
(base receive). That notwithstanding, it is still necessarytlie
Successful Bidders of Frequency Bands A and B to pay attention as not
to cause harmful interference to each other.  The SuccesdfiéBof
Frequency Band A should also pay particular attention to prevent and
tackle any potential interference to the GSM-R system(3) fo
cross-border railway(s). In case of unresolved interferenice,
Authority will give priority of use in the following order: GSM-R
system(s) for railway operation, base stations of the mohiteecahich
has an earlier installation date.

Figure 2: Guard band between Frequency Bands Aand B

Frequency Band A
(Base Station Rx)

832.5 MHz 837.5 MHz

2.5 MHz
Frequency Band A T Frequency Band B

(Base Station Tx) Band (Base Station Rx)

877.5 MHz 882.5 MHz 885 MHz 890 MHz

Frequency Band B
(Base Station Tx)

930 MHz 935 MHz

(b) Frequency Band B will be used on a shared basis with the Successful
Bidder outside the Designated Areas, by mobile carriers witnen
Designated Areas and by cross-border railway operator&G8w-R
systems. The carriers and operators are required to take abkson

26



C5

C51

C5.2

C.6

C.6.1

THE LICENCE

measures not to cause harmful interference to each other. drotas
unresolved interference, save for the use mentioned in paragraph B.4.6
above, the Authority will give priority of use in the following order:
GSM-R system(s) for railway operation, base stations for puifmicile
telecommunications services within the Designated Areas andflah,

base stations for public mobile telecommunications services ouktsde t
Designated Areas. The Successful Bidder shall comply witth s
direction as may be reasonably given by the Authority to resblwe t
interference. In the event that interference caused by radio base
station(s) of Successful Bidder to the GSM-R system is likely
jeopardize the transportation safety of XRL, WEL and other future
cross-border railways, the Successful Bidder shall take wath s
necessary actions as instructed by the Authority to resolve the
interference.

(c) The available frequency spectrum in the 2 GHz Band will be used by
existing 3G mobile carriers and the Successful Bidders of Fnegue
Bands C1 and C2. All parties using the 2 GHz Band are required to
prevent or tackle any potential interference to each other.

Permitted Service and Technical Standard to be Adopted

The Licensee will be free to adopt any widely recogninégrnational
standards for the provision of public mobile telecommunications services
using the assigned Frequency Bands.

Notwithstanding the technology neutrality principle, the Licerses!
comply with all the relevant technical specifications, if anlgjclv may be
issued from time to time by the Authority under section 32D of the
Ordinance.

Network and Service Rollout Requirement

The Licensee shall provide coverage of the network and theestawb0%

of the population of Hong Kong for each of the Frequency Bands assigned to
it within five years from the grant of the Licence. If thigensee is an
incumbent mobile network operator, it can make use of its existingprietw
(instead of establishing a completely new network) to fulfill thkout
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requirement provided that it can demonstrate to the satisfactiaimeof
Authority that the newly acquired spectrum has served the purpose of
expanding the existing network.

Performance Bond

To ensure compliance with the network and service rollout requiretient
Licensee is required to lodge a Performance Bond with the Authofitye
Licensee must provide the Performance Bond issued by a QualBgnk

in the amount as given in Figure 3 below. The form of the Performance
Bond is provided in Schedule 9 of the Licence, which is given in Appendix 1
of the Notice.

Figure 3: Frequency Band and Performance Bond

Frequency Band Performance Bond
A HK$50 million
B HK$50 million
C1 HK$25 million
C2 HK$25 million

The liability under the Performance Bond will cease wher\titieority is
satisfied that the Licensee has fully compiled with the netwodksgrvice
rollout requirements.

Open Network Access Requirement

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

The Licensee will not be subject to any Domestic Roaming requirement.
Denial of Service to Suspected Stolen Handsets

The Authority will reserve the power to direct the Licensedmptovide

service to any person who possesses or uses a radiocommunications
apparatus which is stolen or suspected stolen goods.
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Payment of Spectrum Utilization Fees

As stipulated in the relevant provisions of the Regulation ardrtler, the

use of the Frequency Bands is subject to payment of the Spectrum
Utilization Fees. The Spectrum Utilization Fees shall be pefdre the
issue of the Licence.

Payment of Licence Fee

Unified carrier licensees are required to pay annual lideesewhich 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 tionene and
adjust them to reflect more closely the prevailing adminisgatosts of
OFTA.

The current annual licence fee payable on the issue and ome&ehnsary
of the issue of a UCL in each year while the licence remaifagce shall be

the sum of the following items, where applicable:

Figure 4: Annual licence fee schedule

Particulars Annual
licence fee
1. | Fixed fee HK$1,000,000

2. | For each 100 customer connections|tolK$800
the network established and
maintained under the Licence
3. | For each subscriber number HK$3 per
(a) allocated to the Licensee that is nsubscriber
() ported out from the Licensee’s| number
network or (ii) assigned to another
licensee (who has made payment of
the licence fee for such number);
and
(b) allocated to another licensee that is
ported in to the Licensee’s network
4. | For the 1st to the 50th base station HK$1,000 per
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Particulars Annual

licence fee
installed for the service offered by thebase station
Licensee

For the 51st to the 100th base stationHK$500 per
installed for the service offered by thEbase station
Licensee
For the 101st base station and any | HK$100 per
additional base stations installed for| base

the service offered by the Licensee | station

5. | Forevery 1 kHz or part thereof of
frequency then assigned to the

Licensee

* below 1 GHz HK$50

e 1 GHz to 10.999 GHz HK$50-4F

» 11 GHz to 18.999 GHz HK$20-F

* 19 GHz and above HK$1
Where F is the
frequency

rounded down
to the nearest
GHz

For details, please refer to Schedule 3 to the Telecommunications (Carrier
Licences) Regulation (Cap. 106V).

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

Revocation of the Licence

Under section 34(4) of the Ordinance, the Authority may caneethdraw

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
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representations.

The exercise of this power must be proportionate and reasonatligtion
to the contravention concerned. In addition, under the same provision of
the Ordinance, the Chief Executive in Council may cancel or suspend the
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.

Change of Ownership

In order to safeguard effective competition and consumer istémethe
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 fhet eff
substantially lessening competition in a telecommunications market
Section 7P is only applicable where the changes in the “controltafraer
licensee, as assessed with reference to particular sharehtiidaspolds,
triggers its application. Certain transactions are also excluded.

There is no requirement for any licensees to notify the Atythadrtheir
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
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a carrier licensee may on their own initiative request the Aiyhéor
formal or informal consent before proceeding.

C.15.3 The Authority has published the Section 7P Guidéfines May 2004
concerning mergers and acquisitions in the telecommunications tmarke
The Section 7P Guidelines provide practical guidance on the anbbytida
procedural approach that the Authority intends to follow when admiinigter
section 7P of the Ordinance. The Section 7P Guidelines also eRplain
section 7P is intended to operate and in particular specify thersnidide the
Authority will take into account when deciding on actual cases.

C.16 Service Contracts and Dispute Resolution
C.16.1 The Licensees shall comply with all codes of practiceedsdy the
Authority from time to time in respect of the requirements to\applthe

contracting of telecommunications services to end users.

C.16.2 The contracting requirements referred to in paragraph C.16.1 nhagjeinc
the following:

(a) 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 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.

C.16.3 Before issuing the codes of practice, the Authority slaatl wut such
consultation as is reasonable in the circumstances.

42 See footnote 31.
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The Auction

Introduction

The Government has decided that the Frequency Bands would bedssign
and the Spectrum Utilization Fees payable for use of the Freqiamys
would be determined by the Auction. The Auction will be in the fofra
simultaneous multiple round ascending auction. Bidding in respect of all
Frequency Bands will be conducted simultaneously. The Spectrum
Utilization Fee payable for the use of each Frequency Band haill
determined by the highest Valid Bid for the Frequency Band in the Auction.

The Notice governs the rules and procedures of the Auction. TdtisrSe

is intended to provide an overview of the main features of the Auetrah,
provides guidance on practical procedures and Applications. In the event
of any discrepancy between the Notice and this Section, the Notice shall take
precedence. Any person interested in participating in the Audtiould
familiarise himself with the Notice and should seek independent professional
advice in respect of the Notice.

The timetable below sets out the indicative dates of majorsewérthe
Auction. Please note that the timetable is not intended to seteaaines
to which the Authority must adhere but is for reference only.

Figure 5: Indicative timetable

Activity Date

Publication of the Information 10 December 2010 (Fri)
Memorandum

Deadline for Registration for 24 December 2010 (Fri)

Industry Briefing

Deadline for submission of 24 December 2010 (Fri)
questions

Industry Briefing 6 January 2011 (Thu)
Application Dates 31 January 2011 & 1 February
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Activity

Date

2011 (Mon & Tue)

Publication of Bidder Notice to
announce the identities of Bidders
(i.e. applicants)

1 February 2011 (Tue)

Publication of Qualified Bidder
Notice to announce the identities o
Qualified Bidders

18 February 2011 (Fri)
f

Issue of Bidding Stage Notice to
inform Qualified Bidders of the datg
on which the Bidding Stage will
commence

18 February 2011 (Fri)

D

Training and mock auction session
for Qualified Bidders

L2 & 23 February 2011 (Tue ¢
Wed)

Commencement of Bidding Stage

28 February 2011 (Mon)

Publication of Provisional
Successful Bidder Notice to
announce the result of the Bidding
Stage

Within two Business Days
after the end of the Bidding
Stage

Payment of Spectrum Utilization
Fees, submission of Performance
Bonds and compliance of other
Grant Stage procedures by
Provisional Successful Bidders

Within thirty Business Days
after publication of Provisiona
Successful Bidder Notice

Publication of Successful Bidder
Notice

After payment of Spectrum
Utilization Fees, submission @
Performance Bonds and
compliance of other Grant
Stage procedures by

KO

—n

Provisional Successful Biddel
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Frequency Bands and Minimum Fees

For the purpose of the Auction, the Authority will divide the avalabl
spectrum into Frequency Bands A, B, C1 and C2, each with a bandwidth
ranging from 4.8 MHz to 10 MHz, as illustrated in Figure 1.

The Secretary has specified Minimum Fees by notice iG#zette. The
Minimum Fees shall be HK$30 million each for Frequency Bands ABand
and HK$15 million each for Frequency Bands C1 and C2. The notice is
given in Annex A. For easy reference, the Minimum Fee fomh eac

Frequency Band is summarised in Figure 6 below.

Figure 6: Frequency Band and Minimum Fee

Frequency MHz Bandwidth Minimum Fee
Band

832.5-837.5 o

A 8775-_8825 | 2MHzx2 HK$30 million
885 - 890 o

B 930 — 935 5MHz x 2 HK$30 million

C1 2010.0 - 2014.8 4.8 MHz x|1 HK$15 million

C2 2014.8 — 2019.7, 4.9 MHz x|1 HK$15 million

In the Bidding Stage of the Auction, the amount of a bid for eafuéncy
Band shall not be less than the Minimum Fee. In case there ioely
Qualified Bidder, no Bidding Stage will be held and that only Bidtatl s
be the Provisional Successful Bidder of the Frequency Bands dtssaled
the Spectrum Utilization Fees payable shall be the sum of thenkim

Fees for the selected Frequency Bands.
Application

Bidders must provide:

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

(b) a duly completed Bidder Compliance Certificate; and
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(c) a Deposit, either in cleared funds in the Authority’s Accounthyor
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 4 of the Notice).

Applications must be received by the Authority between 9:00am and 5:00pm
on the Applications Dates on either 31 January 2011 or 1 February 2011.
Applications must be delivered by hand to the Assistant Director
(Regulatory) at the Authority's Office. Detailed instructionssobmission

of Applications are set out in Section E.

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

Bidders should note that:

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

e acompany may submit no more than one Application;
e late Applications will not be accepted,;

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

e once received, an Application cannot be withdrawn;

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

e submission of an Application commits a Bidder to bid for at least one
Frequency Band in the first Round,

e the Authority shall disqualify and forfeit the Bidder's Deposithé
Bidder is qualified but fails to submit to the Authority a bid diteast
one Frequency Band in the first Round; and

36



THE AUCTION

¢ in the event that there is only one Qualified Bidder, the only @echli
Bidder shall be the Provisional Successful Bidder of the Frequency
Bands it selects and the Spectrum Utilization Fees payalldoshhe
sum of the Minimum Fees for the selected Frequency Bands.

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 iALbiBoN.
They may participate on their own and/or cooperate with otherkein t
form of a joint venture or other types of agreement (subject ttethes
and conditions of the Notice in relation to anti-collusion; and to the
competition provisions (e.g. sections 7K, 7L and 7P) of the Ordinance).

D.3.7 There is no foreign ownership restriction on the Bidders. eTwékr be
no ownership rules/bidder association rules to restrict participation
connected or associated bidders.

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 such amount as
specified in Figure 7. The Authority will take into account the amaodint
the Deposit provided by the Bidder in determining the number of Eligibil
Points (EPs) to be attributed to the Bidder for the first Round dBith#ing
Stage. The Activity Level of a Bidder will be restricteglthe number of
EPs attributed to it. Details of the activity rules are diesd in paragraphs
D.6.28 — 45 below.

Figure 7: Deposit and Eligibility Points to be attributed to Bidders

Deposit Eligibility Points to be
attributed to Bidder for the
first Round
HK$15 million 1
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Deposit Eligibility Points to be
attributed to Bidder for the
first Round
HK$30 million 2
HK$45 million 3
HK$60 million 4
HK$75 million 5
HK$90 million 6

Form of Deposit

D.4.2 The Deposit can be provided:

e 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

e Dby 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 atethefl
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 returnedhi relevant
Bidder in accordance with the terms and conditions of the Notige.
Bidder who fails to maintain its Letter of Credit valid andyf effective will
not be qualified to participate in the Auction or will be disqualifiean 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:

(@ when the Bidder fails to be qualified,;

(b) when the Bidder is disqualified;

38



THE AUCTION

(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 Ultilization 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:

(&) there is no outstanding investigation being carried out b&utteority
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 i
accordance with the terms and conditions of the Notice with regpect
that Bidder,

(i) where the Deposit is in cash, the Deposit will be returessl the
aggregate amount of any Penalties and any amounts deducted by
the Authority as described in paragraphs D.6.36 — 37, and

(i)  where the Deposit is a Letter of Credit, the Authowilf make a
claim under the Letter of Credit to the extent of the aggeegat
amount of the Penalties and any amounts deducted by the
Authority as described in paragraphs D.6.36 — 37.

D.4.7 If a Bidder's Deposit is forfeited either entirely or int pgr 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
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the Auction, that portion of the Deposit will not receive any interest.

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

D.5.6

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 Authority will notify that Qualified Bidder accordingly angesify a
date by which that Qualified Bidder must submit a Frequency Band

Selection Form.

In the Frequency Band Selection Form, the only Qualified Biddequsred
to indicate the Frequency Bands it wishes to be assigned. TheeRoy
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Band Selection Form must be duly completed in accordance with the
instructions contained in that Form and signed by two Authorised
Representatives of the Qualified Bidder.

The Frequency Band Selection Form will not be approved by the Awthori
if it is not completed in accordance with the specified inswustior is
unclear.

Upon the Authority’s approval of the Frequency Band Selection Rbem,
Qualified Bidder will be the Provisional Successful Bidder. ThectBpa
Utilization Fees payable by the Provisional Successful Biddirbeithe

total amount of the Minimum Fees for the selected Frequency Bands.
Procedures and requirements in relation to the Grant Stageasg se Part

5 of the Notice shall then apply to the Provisional Successful Bidder.

If the Frequency Band Selection Form is not completed in accerdéth

the specified instructions or is otherwise unclear, the Authorillyask the
Qualified Bidder to make such clarifications as may reasonabhgdpired.

If the Qualified Bidder fails to select a Frequency Bandeggsiired within

the specified period or fails to give such clarification as requby the
Authority, the Qualified Bidder will not be entitled to the graht Licence

and the Authority may forfeit an amount (up to the full amount of its Deposit)
by way of Penalty or make a claim under the Letter of Ctedle extent of

the relevant amount of the Penalty.

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 Provisional
Successful Bidders and the amount of Spectrum Utilization Fesbleafor
each Frequency Band. Only Qualified Bidders will be eligibbe
participation in the Bidding Stage. From this part onwards, afgyence

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 (adl
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Bidder the date on which and the time at which the Bidding Stade wil
commence.

Communications System

D.6.3

D.6.4

D.6.5

D.6.6

D.6.7

The Authority will use a communications system to send bidding
information to Bidders and to receive submission from Bidders. The
communications 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 platforitiders will

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

the Bidder’s 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 thed&i to
receive bidding information and make bidding submission via the backup
system of telephones and facsimile machines.
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Structure of the Bidding Procedures

D.6.8

D.6.9

D.6.10

The Bidding Stage will take the form of a simultaneous meltipund
ascending auction. Bidding in respect of all Frequency Bandsbwill
conducted simultaneously and will consist of one or more bidding Rounds in
which Bidders may submit bids for the Frequency Bands in accoreatice

the activity rules described below.

In each Round, the Authority will specify a fixed Round Price &mhe
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.

At the end of each Round, the Authority will determine a Standigigebt
Bidder for each 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 each Frequency Bdhdenset at
the Minimum Fee as given in Figure 6 above.

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 a Frequency Band as follows:

. If one or more Valid Bids were received for a Frequency Band in the
immediately preceding Round, the Round Price for that Frequency
Band will be adjusted upward.

. If no Valid Bid was received for a Frequency Band in the immelyiat
preceding Round but there is a Standing Highest Bid for that
Frequency Band, the Round Price for that 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.

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

Scheduling of Rounds

D.6.13

D.6.14

D.6.15

Rounds will be scheduled by the Authority at his sole discretibhe
Authority plans to schedule the Rounds between 9:00am and 5:00pm 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 Biddenge
already made their submissions, the Authority may end the Round early.

The Authority may, at his discretion, publish details of the ipated
schedule for the following Business Day in advance. However, the
Authority reserves the right to deviate from the schedulegttiane. In
case of variation of the start time of a Round, Bidders will bergat least

10 minutes notice before a Round commences.

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

Bidding Information for Bidders

D.6.16

Before the start of each Round, the Authority will notify eaddld? of the
following information:

J the date on and the time at which the Round will start and end;
. the Round Price for each Frequency Band,;

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

. the Frequency Band in respect of which the Bidder is the Standing
Highest Bidder (if any);

. the amount of the Standing Highest Bid for each Frequency Band (if
any);
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. the total number of (remaining) Waivers that may be exercigetieb
Bidder; and

. the total number of (remaining) Withdrawals that may be es@nlcby
the Bidder.

D.6.17 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 In the first Round, a Bidder must submit a Valid Bid for astleme
Frequency Band. If a Bidder fails to submit a Valid Bid in ih& Round,
it will be disqualified and will be liable for a Penalty (uptbe full amount
of that Bidder’s Deposit).

D.6.19 In each subsequent Round, a Bidder may elect to submit or not t@ gaubmi
Valid Bid in respect of any Frequency Band. The Bidder may also sabmit
Withdrawal in respect of a Frequency Band if it is a Standing HighddeB
for that Frequency Band. For submission of a Withdrawal, conditions
apply. For details, please refer to paragraphs D.6.34 — 38 below.

D.6.20 In lieu of taking any action described in paragraph D.6.19, a Bindgr
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.6.39 — 45 below.

D.6.21 The Internet-based software platform will not display the bidding de@$i
each Bidder to the Authority until expiry of each Round. The Authority
will keep all the bidding decisions of the Bidder confidential.

Method for Submitting Valid Bid, Withdrawal or Waiver

D.6.22 A Valid Bid, a Withdrawal or a Waiver must be submitted bggughe
Internet-based software platform maintained by the Authority dred t
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bidding form generated by that software platform. To acaeddo use the
software platform, the Bidder must identify itself by theeetiicate and the
passwords supplied by the Authority.

In case of contingency, the Authority may at his disoretilow a Bidder to
make submission via the backup 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, a Withdrawal or a Waiver must be receivedhgy Authority
within the specified duration of the Round. The time displayed by the
software platform shall be determinative.

A Valid Bid, a Withdrawal or a Waiver, once submitted, shall ot b
amended, substituted or withdrawn.

Determination of Standing Highest Bid for each Round

D.6.26

D.6.27

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

(@) If no Valid Bids are received for a Frequency Band, then thidirbe
no Standing Highest Bid for that Frequency Band (unless theae is
Standing Highest Bid in the immediately preceding Round in which
case that Standing Highest Bid will remain as the Standing Higlést B
for that Frequency Band);

(b) If only one Valid Bid is received for a Frequency Band, then\th&d
Bid will be the Standing Highest Bid for that Frequency Band; and

(c) If two or more Valid Bids are received for a Frequenand then the
Standing Highest Bid for that Frequency Band will be selecyethd®
software platform by random.

Where a Bidder becomes a Standing Highest Bidder in respest
Frequency Band, it should make its own commercial and stradegision
as to whether or not to submit a Valid Bid for that Frequency Barad a
higher Round Price in the immediately following Round.
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Activity Rules

D.6.28 As a tool to maintain the Activity Level of the Bidders, ¢herll be rules
governing the activities of the Bidders during the Bidding Stage.

D.6.29 Each Frequency Band will be attributed a number of EPs aqrdalits
bandwidth. The number of EPs attributed to each Frequency Band is

specified in Appendix 2 of the Notice and is also summarised in Figure 8.

Figure 8: Eligibility Points attributed to each Frequency Band

Frequency MHz Bandwidth Eligibility Points
Band required for bidding
the Frequency Band
832.5-837.5
A 877.5-882.5 | °MHzX2 2
885 - 890

B 930 — 935 5 MHz x 2 2

C1 2010.0 —2014.8 4.8 MHz x|1 1

C2 2014.8 — 2019.7 4.9 MHz x|1 1

D.6.30 A Bidder must have the required number of EPs in order to bithdor
Frequency Bands. Suppose a Bidder wishes to bid for Frequency Bands
and B, it must have 4 EPs in order to bid for the two Frequency Bands.

D.6.31 For the first Round, the number of EPs attributed to each Brdtidve
determined by the amount of Deposit it has submitted, as described i
paragraph D.4.1 and Figure 7 above. The Bidder may decide how many
EPs it requires and pay the relevant amount of Deposit. No moréthan
EPs will be attributed to each Bidder.

D.6.32 For each subsequent Round, the number of EPs attributed to each Bidder
will be equal to the Activity Level of the Bidder in the imadietely
preceding Round, unless the Bidder submits or is deemed to submit a Waiver
in the immediately preceding Round in which case the number of EPs
attributed to the Bidder shall be determined in accordance witlyrpata
D.6.44. The Activity Level of a Bidder in a Round is the aggregate numbe
of EPs attributed to the Frequency Bands in which the Bidder:
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(@) submits a Valid Bid or

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

The implication is that, a Bidder who reduces its Activity Laweh Round,
will have fewer EPs in the immediately following Round.

D.6.33 For example, Bidder A submits a deposit of HK$60 million andribwed
with 4 EPs initially. Bidder A submits Valid Bids for Frequgrigands B,
Cl1l and C2 in Round 1. The Activity Level of Bidder A in Round 1 is 4
EPs (2 EPs for Frequency Band B + 2 EPs for Frequency Bands C2pand C
and it will be attributed with 4 EPs for Round 2. Suppose at the end of
Round 1 Bidder A holds a Standing Highest Bid for Frequency Band B, and
in Round 2 Bidder A only submits Valid Bids for Frequency Bands C1 and
C2 for which it is not the Standing Highest Bidder, then the Agtivevel
of Bidder A in Round 2 is still 4 EPs (2 EPs for its Standinghelgg Bid on
Frequency Band B + 2 EPs for its Valid Bids on Frequency Bandsn@1
C2) and its EPs for Round 3 will be maintained at 4. Assume that Bidder A
continues to hold a Standing Highest Bid on Frequency Band B only at the
end of Round 2 but it submits a Withdrawal on Frequency Band B without
submitting any Valid Bids on other Frequency Bands in Round 3, then the
Activity Level of Bidder A in Round 3 is 0 EP (0 EP for its Stavgdi
Highest Bid on Frequency Band B due to Withdrawal + 0 EP for nalVali
Bid). Bidder A's EPs will be reduced to 0 for Round 4 and it is miot exl
to submit any Valid Bid from Round 4 onwards. Please also refer to Annex
H for more worked examples.

Withdrawal of Standing Highest Bids
D.6.34 A Standing Highest Bidder may withdraw its Standing Higlids.
Standing Highest Bids that are withdrawn will not count towards the

Bidder’s Activity Level in the Round in which the Withdrawal is made.

D.6.35 There is no limit on the number of Standing Highest Bids thatdeBmay
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D.6.39

D.6.40

D.6.41
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withdraw in a Round, but a Bidder must not submit Withdrawals in more
than 3 Rounds.

Where a Bidder makes a Withdrawal for a Frequency Bané&kouad and
there is no subsequent Valid Bid for the Frequency Band equal to ar high
than the withdrawn Standing Highest Bid, the Bidder will be liablpay
the Government the difference between the withdrawn Standing Higtaest
and the amount of the next subsequent highest Valid Bid for the Fogquen
Band (irrespective of whether that next subsequent highesd adi is
withdrawn or whether it is determined as the Spectrum Utidinakee).
The maximum liability is 30% of the withdrawn Standing Highest Bid.

If a Bidder makes a Withdrawal for a Frequency Band in a Rouhtha
Bidding Stage ends without any other Bidders submitting a Valid Bid for that
Frequency Band, the Bidder will be liable to pay the Government 30% of the
withdrawn Standing Highest Bid although it will not be entitled to be
assigned with that Frequency Band.

The Authority may deduct an amount from the Deposit of the Bwmider
make a claim under the Letter of Credit submitted by the Bidder for payment
of the liabilities for Withdrawals. Any outstanding amount of lthbilities

after the deduction or the claim may also be recoverable ad deatt due

and payable to the Government.

A Waiver allows a Bidder to maintain its EPs even thougtilsttb take any
action in a Round.

In the first Round, each Bidder is obliged to submit a Vatidf@ at least
one Frequency Band. Submission of a Waiver is not allowed in the firs

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 the number of EPs attributed to all Standing HighestdBitlse
Bidder at the end of the immediately preceding Round is equal to the
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number of EPs attributed to the Bidder in the current Round, the Activit
Level of the Bidder will be equal to the number of EPs attributed to it even if
it submits no further Valid Bids. Waiver will not be applicable.

Each Bidder may submit or be deemed to submit a Waiver irimmama of
two Rounds. The Authority may at his sole discretion grant additional
Waivers to all Bidders in exceptional circumstances.

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.6.46

D.6.47

D.6.48

D.6.49

The Bidding Stage will end where there is a Round in which nd Bfls,
no Withdrawals and no Waivers are submitted by any of the Bidders.

The Bidder who is the Standing Highest Bidder for a Frequaocg will

be the Provisional Successful Bidder for that Frequency Band and the
Spectrum Utilization Fee payable for that Frequency Band &lealthe
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 Roundthez be
final Round by giving an advance notice period of six Rounds. In such
specified final Round, Bidders may submit Valid Bids for a Frequ@&and

at any amount at or above the Round Price. In respect of eagheRcy
Band, the Bidder who submits the highest Valid Bid shall be the Roals
Successful Bidder.

Where there is more than one Bidder having submitted the sghresthi

Valid Bid in respect of a Frequency Band in the specified firmlrid, the
Authority shall determine by random which of such Bidders shalthbe
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Provisional Successful Bidder in respect of the Frequency Band. In case no
Valid Bid is received in respect of a Frequency Band in theifsge final
Round, the Standing Highest Bidder at the end of the immediately prgcedi
Round (if any) shall be the Provisional Successful Bidder of thguErey
Band.

Observer

D.6.50 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 eachuermcy
Band and the Spectrum Utilization Fee payable for each 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 a Licence iswg@ to it, but the
Bidder has not been capable of obtaining such Approval before the
Application Dates, each Provisional Successful Bidder is requiredtity
the Authority whether it is subject to such Approval within two Bussne
Days after the publication of the Provisional Successful Biddecélotilf a
Provisional Successful Bidder is subject to an Approval, it mustrobtaih
Approval within ten Business Days after the publication of the Homaé
Successful Bidder Notice. The Authority may disqualify the Promei
Successful Bidder and forfeit an amount by way of Penalty ft®meposit,
if it fails to obtain the Approval by the deadline. The Authority may extend
the deadline only in exceptional circumstances. A Provisional Sfates
Bidder will not be assigned with any Frequency Band or grantdd avi
Licence unless it is not subject to an Approval.
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Payment of Spectrum Utilization Fees and Submission of PerformanceoBd

D.7.3  Within thirty Business Days after publication of the Prowizi Successful
Bidder Notice, each Provisional Successful Bidder must:

(a) pay to the Authority the Spectrum Utilization Fees 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 a Provisional Successful Bidder fails to pay the Spectruitizéatton Fees
or submit the Performance Bond, the Authority will disqualify it &ordeit
an amount up to the full amount of its Deposit.

D.7.4  Where the Deposit of a Provisional Successful Bidder is in ¢hsh,
Authority may at his discretion permit the Provisional Succe&ifider to
offset all or part of the Spectrum Utilization Fees by thep®@it or the
balance of the Deposit.

Grant of Licence

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

Unassigned Spectrum

D.7.6  All Frequency Bands which are not assigned in the Auction (whatiseld

or not assigned to a Provisional Successful Bidder who was subsgquentl
disqualified by the Authority) 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 ttieeN If a
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Bidder breaches one or more of the terms and conditions of the Nb&ce,
Authority may, at his discretion:

(@) disqualify that Bidder from the Auction; and/or

(b) forfeit an amount (up to the full amount of that Bidder’'s Depdwsi
way of Penalty from that Bidder’'s Deposit where the Deposit tash
or make a claim under the Letter of Credit to the extent ofelesant
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 cease to be a Standing Highest Bidderspea of
any Frequency Band,;

(c) all the bids submitted by that Bidder in the Round immediately
preceding the disqualification will be disregarded,;

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

D.8.3 If a Provisional Successful Bidder is disqualified during the Grant:Stage

(@) that Provisional Successful Bidder will not be granted &nde or
assigned with a Frequency Band; and

(b) the position of any other Bidder will not be affected.
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.
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Any contravention of the Prevention of Bribery Ordinance (Cap.201pamsof
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:

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
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proof of any such offence shall apply in like manner to the proof of
conspiracy to commit such offence.

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

If any person by any deceit (whether or not the decéieisole 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

D.8.10

D.8.11

D.8.12

D.8.13

Under the terms and conditions of the Notice, Confidential Infarma
means any information in relation to any Bidder which is not enpgiblic
domain and the disclosure of which would be likely to affect the cormfuct
strategy of other Bidders in the Auction.

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

In relation to each Bidder, any person to whom Confidentiainhation is
disclosed becomes an Insider of that Bidder. Each Bidder is redoired
provide a list of Insiders to the Authority in the Application Formfter
submission of the Application, the Bidder must immediately notify the
Authority in writing if other person becomes an Insider of the Bidd&he
Authority may require the Bidder to submit a revised Application Form and /
or a revised Bidder Compliance Certificate.

A Bidder and its Insiders must not take steps to obtain or use in any
unauthorized way Confidential Information of another Bidder.

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
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Insiders of the Bidder).

Depending on the nature of the Confidential Information and the
circumstances, breach of the terms and conditions in relation to
confidentiality by a Bidder may jeopardise the fairnesshef Auction and

may have serious consequences. Having regard to the gravity and the
likely consequences of the breach, the Authority may disqualéyBidder

and may forfeit an amount up to the full amount of the Bidder’'s Depwgsit
way of Penalty.

Directors, employees and agents

D.8.15

If a person, who is a director, employee, agent of a Biddasidet 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;

(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 gtdamn 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 Represestéty

giving a notification to the Authority. The substitution shall taftect the
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next Business Day after the day the Authority receives such notification.
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E.1.1

E.1.2

E.1.3

E.1l4

E.1.5

APPLICATION INSTRUCTIONS

Application Instructions

Application Instructions

An Application must be submitted in English.

An Application must be sealed in a non-transparent envelope, togéthe
the letter of credit or a written notification setting out détails 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.

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

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 31 January 201Jand betweer®:00 am and 5:00 pm on 1
February 2011at the following address:

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 withnessed by the person deljvénm
Application.

If a tropical cyclone warning signal no. 8 or above, or a “bleaikistorm
warning signal is in force in Hong Kong on 31 January 2011 or 1 February
2011, Applications must reach the Authority at the above address between
9:00 am and 5:00 pm on the next Business Day on which none of théssign
remains in force.
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E.1.6 By 4:00 pm on the later of the Application Dates, the Bidder afssthave
transferred the Deposit (if paid in cash) so as to have beerveécei
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, % 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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CONTACTS AND FURTHER INFORMATION

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
or 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-850-900-2000MHz @ofta.gov.hk

All questions should be marked:

“850 MHz, 900 MHz and 2GHz Spectrum Auction Question”

The person asking the question must be identified and the organization tha
the person represents must be stated. Contact details other rieh e-
addresses (i.e. postal address, fax number, telephone number) mims 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 discretion not
to publish a particular question and answer, in whole or in part ahdlsal
reserve the right not to respond to any question. The identity pktisen
asking the questions 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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F.2.3

CONTACTS AND FURTHER INFORMATION

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 tentativelyhieéd on 6
January 2011. The Authority will post the invitation to the Industry
Briefing Session giving the exact date, time and venue and takésds the
reservation procedures on OFTA’s website in the third wedReakember
2010. Parties who are interested in attending the Industry ByiSgssion
may visit OFTA’s website for more information at that timélternatively,
parties who have already registered with the Authority as ibdesciin
paragraph F.2.2 above will receive e-mail notice of such invitation.
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ANNEX A GAZETTE NOTICE OF THE MINIMUM FEESISSUED BY
THE SECRETARY FOR COMMERCE AND ECONOMIC
DEVELOPMENT
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Telecommunications Ordinance (Chapter 106)

Telecommunications (Deter mining Spectrum Utilization Fees
by Auction) Regulation (Chapter 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 given ie tBchedule to this
Notice.

(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 given ie tBchedule to this
Notice.

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.

Rita LAU
Secretary for Commerce and
Economic Development
10 December 2010
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Schedule
Frequency | Frequency range Minimum Amount of
Band (MH2) the Spectrum Utilization Fee
for the purposes of section 5(3) and
section 6(3) of the Regulation
832.5-837.5
A 877.5-8825 HK$30,000,000
885 — 890
B 930 — 935 HK$30,000,000
Cl 2010.0 — 2014.8 HK$15,000,000
C2 2014.8 — 2019.7 HK$15,000,000

Annex A
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ANNEX B

ANNEX B GAZETTE NOTICE OF TERMS AND CONDITIONS OF
THE AUCTION (INCLUDING THE FORM OF THE
LICENCE)
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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 Ultilization Fees lgtidn) Regulation
and all other powers enabling him for this purpose, specifiestims &nd conditions
of the auction of the right to use the frequency bands speaifigdsi Notice and the
payment of the spectrum utilization fees. This Notice shallrevlppropriate, also
constitute guidelines issued under section 6D of the Telecommunic&irdingance
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 incluleng
licensing criteria and other relevant matters he proposes to consider.

Eliza LEE
Telecommunications Authority
10 December 2010
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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:
(a) the terms and conditions of the Auction and the payment of
Spectrum Utilization Fees; 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) Qualification 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 31 January 2011 and 1 February 2011

“Application Form” means the form specified in Appendix 4 of this
Notice;

“Application Stag€’ 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 Balu 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;
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ANNEX B

“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 under Part

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 the 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 @pectrum Utilization Fee a Bidder wishes to
offer in relation to a Frequency Band or Frequency Bands in the Auction;

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

“Bidder Compliance Certificate” means the certificate specified in
Appendix 5 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 Notic& 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” meansthe General Conditions and Special Conditions to
which the Licence is subject, substantially in the form set iout
Appendix 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 Quadi
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 2R”%Roor, 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 a frequency band specified in Appendix 2 of
this Notice;

“Frequency Band Selection Fori means the form specified in
Appendix 7 of this Notice;
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“Government’ means the Government of the Hong Kong Special
Administrative Region of the People’s Republic of China;

“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 o
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 6 of this Notice;

“Licence means a unified carrier licence, incorporating the Conditions,
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 using
Frequency Band or Frequency Bands assigned by the Authority;

“Losing Bidder” has the meaning given in paragraph 4.14.1;
“Minimum Fee” means the minimum amount of Spectrum Utilization Fee
specified by the Secretary for Commerce and Economic Devetdmand

set out in Appendix 2 of this Notice;

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

“Performance Bond means a performance bond in the form determined
by the Authority substantially in the form specified in Schedul& 9
Appendix 1 of this Notice and which is to be provided to the Authority in
accordance with paragraph 5.2.1,

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

“Provisional Successful Biddetr has the meaning given in paragraph
3.4.2 or in paragraph 4.12.1, as the case may be;

“Provisional Successful Bidder Noticemeans the notice published by
the Authority in accordance with paragraph 3.4.2 or paragraph 4.13.1, as
the case may be;

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

“Round” means a period of time specified by the Authority duringoivhi
Qualified Bidders are entitled to submit a Bid, a Withdrawal bfa@ver in
accordance 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 a Frequency Band in a Round,;

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

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

“Standing Highest Biddef means, in respect of a 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;

“Waiver” shall be construed in accordance with paragraphs 4.10.1 to
4.10.4; and

“Withdrawal " has the meaning given in paragraph 4.9.1.

Interpretation

In this Notice, unless the context otherwise requires:

(@) a “person” includes any individual, body corporate, unincorporated
association or body (including, without limitation, a partnership,
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(b)

(€)

(d)

(e)

(f)

(9)

(h)

ANNEX B

trust, joint venture or consortium), government, state, agency,
organisation or other entity whether or not having separately legal
personality and includes its successors in title, permittedressi
and permitted transferees;

any reference in this Notice to a period to be determimeéeris

of 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 pm on that day;

any reference to an ordinance, whether the word is uséskelyor

as part of any title to an ordinance, shall mean that ordinance for
the time being in force as well as any modification or substrtut

of that ordinance, in whole or in part, and all subsidiary legislation,
regulations, directions, codes of practice and instruments made
under that ordinance and for the time being in force;

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;

the singular includes the plural and vice versa and words and
expressions importing each gender shall include the others;

references to this Notice shall include referencefhi@oSchedules
and the Appendices and references to any “paragraph” , “Schedule”
or “Appendix” are to paragraph, Schedule or Appendix of this
Notice;

expression of time shall be reference to Hong Kong time; and

the headings do not affect their interpretation.

Part 2 — Application Stage

2.1 Application

Annex B
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2.1.1 No person other than a company formed and registered under Companies
Ordinance may make an Application. A company may make no more than
one Application.

2.1.2 An Application must consist of the following documents duly completed in
English language and in accordance with such instructions and
accompanied by such documentary proof as may be required orexpecif
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 bedpecifi
by the Authority; and
(b) delivered by hand to Assistant Director (Regulatory) treg
Authority’s Office.

2.1.4 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 a “black”
rainstorm warning signal is in force in Hong Kong during antheftimes
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 tanus
conditions of this Notice from the time its Application is recdivsy the

Authority.
2.2 Deposit
Reference to Deposit
2.2.1 Any reference in this Notice to the Deposit shall, unlessvateestated,

be construed as referring to:
(@) the Deposit which has been paid or delivered, as the cgskena
to the Authority by the Bidder; and
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(b) any Deposit Interest that has been credited to a Bidder in
accordance with paragraphs 2.2.7 to 2.2.9.

2.2.2 Any reference in this Notice to the Deposit shall be conssaed not to
include any amount which has been forfeited by way of Penalty.

Deposit

2.2.3 The Deposit shall be in such amount as specified in Appendix 3 of this
Notice, which shall be taken into account by the Authority in accoedanc
with paragraph 4.8.3 for the purpose of determining the number of
Eligibility Points to be attributed to a Bidder. The Deposit shalpayable
or delivered, as the case may be, to the Authority in accordaitice
paragraph 2.2.6.

2.2.4 Where a Bidder provides its Deposit in cash, the Authority mdy tiwdit
Bidder that its Application is invalid if funds representing thadd@r’s
Deposit are not cleared by 4:00 pm on the later of the Application Dates.

2.2.5 Where a Bidder provides its Deposit by a Letter of CrediBitaer shall
ensure that the Letter of Credit remains valid and fully eWfeaintil the
Deposit is returned to that Bidder in accordance with the temds a
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 telegrajpaicsfer
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;
(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 aathevailable 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 thestand
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Penalties
2.2.10

2.2.11

ANNEX B

conditions of this Notice, then the Deposit, or part of the Depositjvibic
returned shall include all Deposit Interest as has been eamedtiat
Deposit, or part of that Deposit, from (and including) the date onhaihi
was received by the Authority up to (but excluding) the datelaoh it is
returned.

Where the Deposit or part of the Deposit is forfeited underofitlye
terms and conditions of this Notice by way of Penalty, any Depusrest
which has been earned on the forfeited part of the Deposit shallpfantm
of the total amount which is forfeited.

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

(@) where the Deposit is in cash, that the sums specified in the
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 spedaified
the notification.

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 notification of
its re-instatement to the Bidder and any interest which has bee

earned on that sum shall also be deemed to be re-instated e pa
the Deposit from (and including) that date; and

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

Withdrawal of Applications

2.3.1

Annex B

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.
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Acceptance of terms and conditions and Conditions

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

2.4.2 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 Lieetac
that Bidder provided that the amendment is made:

(@) to correct any manifest error;

(b) to correct any inconsistency; or

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

Part 3 — Qualification Stage

3.1 Announcement of Identities of Bidders

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

3.2 Determination as a Qualified Bidder
3.21 The Authority shall determine whether a Bidder is a QualBielder in
accordance with paragraph 3.2.2.

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 compliartbe wi
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.

3.3 Notification as a Qualified Bidder
3.3.1 The Authority shall, after making his determination under paragraphs 3.2.1
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and 3.2.2, publish a notice (a “Qualified Bidder Notice”) which shatest
the identity of each Bidder which has been determined to be a i@dialif
Bidder.

3.3.2 Subject to paragraph 3.3.3, on, or as soon as practicable after, the
publication of the Qualified Bidder Notice, the Authority shaluret to
each Bidder which has not been determined to be a Qualified Bidder tha
Bidder’s Deposit provided:

(a) that there is no outstanding investigation being carried yotheb
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 Pebalthe
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 redurn
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.

3.3.3 Notwithstanding the return to a Bidder of its Deposit in accoedastt
paragraph 3.3.2, that Bidder shall continue to comply with those terms and
conditions of this Notice as are specified by the Authority. IfAb#hority
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 undegski
given in the Bidder Compliance Certificate submitted by that Bidder.

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

3.4.1 If at any time before the start of the Bidding Stageetiseno more than
one Qualified Bidder, the Authority shall publish a notice that thieliBg
Stage shall not take place.

3.4.2 Where, at any time before the start of the Bidding Stage, ithenly one
Qualified Bidder, the Authority shall notify that Qualified Bidderd that
Qualified Bidder shall select in the Frequency Band Selectam Rhe
Frequency Band or Frequency Bands it wishes to be assigned. The
Frequency Band Selection Form shall be duly completed in accordance
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with the instructions specified therein, signed on behalf of the figuhli
Bidder by two Authorised Representatives and submitted to the Awythori
within the period specified by the Authority. A Frequency Band #elec
Form shall not be approved by the Authority if it is not duly comglate
accordance with the instructions specified therein or is othemmskear.
Upon approval of the Frequency Band Selection Form by the Authority,
the Qualified Bidder shall be the Provisional Successful Biddehef
Frequency Band or Frequency Bands it selects in the Frequency Band
Selection Form and the Spectrum Utilization Fee payable by the
Provisional Successful Bidder shall be the sum of the Minimum féees
the Frequency Bands selected by the Provisional Successful .Bidaer
Authority shall publish a notice (“Provisional Successful Bidder Nfic

to announce the identity of the Provisional Successful Bidder and the
Spectrum Utilization Fee payable for the relevant Frequenayd Ba
Frequency Bands.

The Authority may, at his discretion, request the Qualified Bidderake
such clarification as may reasonably be required if the Fregu@aond
Selection Form is not duly completed in accordance with the insingct
specified therein or is otherwise unclear. If the Qualified Biddés to
select a Frequency Band by submitting the Frequency Band iBelect
Form within the period specified by the Authority or fails to makeh
clarification as required by the Authority in relation to the FragyeBand
Selection Form, the Qualified Bidder shall not be entitled tathat of a
Licenceand the Authority may forfeit an amount (up to the full amount of
the Qualified Bidder’s Deposit) by way of Penalty from the @eal
Bidder’s Deposit where the Deposit is in cash or make a clainr thee
Letter of Credit to the extent of the relevant amount wher®#pmsit is a
Letter of Credit.

Part 4 — Bidding Stage

4.1
41.1

4.2
42.1

Annex B

Reference to a Bidder
Any reference to a Bidder in this Part shall mean a Qualified Bidder.

Purpose and Structure of Bidding Stage

The purpose of the Bidding Stage is to provide a procedure to determine:
(@) which of the Bidders shall become a Provisional SuccessfdEBi
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4.2.2

4.3

43.1

4.3.2

4.4
44.1

Annex B

ANNEX B

of each Frequency Band; and
(b) the amount of Spectrum Utilization Fee that shall be payable
each Frequency Band.

The Bidding Stage in respect of all Frequency Bands shall be teshduc
simultaneously and shall consist of one or more Rounds in which Bidders
may submit Bids for the Frequency Bands.

Bidding Stage Notice

At least two Business Days before the commencement of then@iddi
Stage, the Authority shall issue to each Bidder a notice (“Bgl&tage
Notice”) which shall provide details of the date on which andtithe at
which the Bidding Stage shall commence.

If the Authority is of the opinion that it is impractical for the Bidding Stage
to commence on the date or at the time referred to in the Bid&tage
Notice, he may notify each Bidder of a different date or timeéhasase
may be. If a different date or time is to be notified, the dat@re shall
not be earlier than that originally notified as the relevant date or time.

Information to be provided to Bidders prior to each Round

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 each Frequency Band,

(© the number of Valid Bids, if any, received for each Frequ&and
in the immediately preceding Round,

(d) the Frequency Band, if any, in respect of which the Bidsi¢he
Standing Highest Bidder,

(e) the amount, if any, of the Standing Highest Bid for eactuerecy

Band,

() the total number of Waivers that may be exercised byBttder,
and

(9) the total number of Withdrawals that may be exercisedhby t
Bidder.

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

In the first Round, each Bidder must submit to the Authority a Badid
for at least one Frequency Band. If a Bidder fails to submélia Bid in

the first Round, the Authority shall disqualify that Bidder from the Auction
and forfeit an amount (up to the full amount of that Bidder’s Depbgit)
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
amount where the Deposit is a Letter of Credit.

In each Round other than the first Round, each Bidder may:
(@) (i) subject to paragraphs 4.6 and 4.8, elect to submit or not to
submit a Valid Bid in respect of any Frequency Band,
(i) subject to paragraphs 4.8 and 4.9, submit a Withdrawal in
respect of a Frequency Band for which the Bidder is a
Standing Highest Bidder; or
(b) subject to paragraphs 4.8 and 4.10, submit a Waiver.

For the avoidance of doubt, where a Bidder is a Standing Higjidleletr
in respect of a Frequency Band in a Round, it may elect to sobmat to
submit a Valid Bid for that Frequency Band in the immediatelpfohg
Round.

Valid Bid
A Valid Bid, in relation to each Round, is a Bid:
(@) subject to paragraph 4.12.1(b), equal to the Round Price specified
by the Authority prior to the Round;
(b) submitted in accordance with the requirements given in paragraph
4.11.1; 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 Sgandin
Highest Bid among the Valid Bids for each Frequency Band as follows:

(@) if no Valid Bid is received in a Round in respect of agEency
Band,
(1) where there was a Standing Highest Bid in respect of that
Frequency Band at the end of the immediately preceding
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Round, that Standing Highest Bid shall remain as the
Standing Highest Bid in respect of that Frequency Band
(unless that Standing Highest Bid has been subject to a
Withdrawal);

(i)  where there was no Standing Highest Bid in respect df tha
Frequency Band at the end of the immediately preceding
Round, there shall be no Standing Highest Bid in respect of
that Frequency Band;

(i)  where the Standing Highest Bid in respect of thagkescy
Band at the end of the immediately preceding Round has
been subject to a Withdrawal, there shall be no Standing
Highest Bid in respect of that Frequency Band,

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

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

Eligibility Points and Activity Level
A number of points (“Eligibility Points”) shall be attributed tacle
Frequency Band in accordance with Appendix 2 of this Notice.

The Activity Level of a Bidder in a Round shall not exceed the nuafber
Eligibility Points attributed to that Bidder for that Round.

For the first Round, the number of Eligibility Points attributedatthe
Bidder shall be determined in accordance with Appendix 3 of this Notice.

For each Round other than the first Round, the number of Eligibility Points
attributed to a Bidder shall be equal to the Activity Leveihef Bidder in

the immediately preceding Round as determined in accordanite wi
paragraph 4.8.5, unless the Bidder submits or is deemed to submit a
Waiver in the immediately preceding Round in which case the nuafiber
Eligibility Points attributed to the Bidder shall be equal to thetivity

Level of the Bidder in the most immediately preceding Round in whieh
Bidder did not submit or was not deemed to have submitted a Waiver.
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The Activity Level of a Bidder in a Round shall be the aggregattee

number of Eligibility Points attributed to the Frequency Bands speet

of which the Bidder:

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

(b) was the Standing Highest Bidder at the end of the imntedgia
preceding Round (except where the Bidder submits a Valid Bid for
that Frequency Band in which case Eligibility Points arebaiteid
under subparagraph (a) or where the Bidder submits a Withdrawal
for that Frequency Band in that Round in which case Eligibility
Points are disregarded in accordance with paragraph 4.9.3).

Withdrawal

In any Round after the first Round, a Bidder may submit a withbdnawa
respect of a Frequency Band (a “Withdrawal”) for which the Bidabdds

the Standing Highest Bid at the end of the immediately prececdngddR

A Withdrawal must be submitted in accordance with the requirements
given in paragraph 4.11.1.

In case a Bidder makes a Withdrawal in respect of a FrggqBamd in

accordance with paragraph 4.9.1, then:

(@) where one or more Bidders submit Valid Bids in a subsequent
Round for that Frequency Band but all the subsequent Valid Bids
are lower than that Standing Highest Bid (irrespective ofthére
the subsequent Valid Bids are also withdrawn), that Bidderakelia
to pay the Government the difference between that Standing
Highest Bid and the amount of the next subsequent highest Valid
Bid (which is in any case lower than that Standing Highed} Bi
(irrespective of whether that next subsequent highest Valid Bid is
withdrawn or whether it is determined as the Spectrum Utitinati
Fee), subject to a maximum amount of 30% of that Standing
Highest Bid;

(b) where no other Bidder submits a Valid Bid in any subsequent
Round for that Frequency Band, that Bidder is liable to pay the
Government 30% of that Standing Highest Bid.

Without prejudice to any other rights or remedies of the Authohty, t

Authority may deduct from the Deposit of a Bidder or make a claider

the Letter of Credit submitted by a Bidder, the amount that Bidde&ble

under this paragraph.
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Where, in a Round, a Bidder makes a Withdrawal in respect of a
Frequency Band in accordance with paragraph 4.9.1, the Standing Highest
Bid which is the subject of the Withdrawal shall be disregardedhe
purposes of determining the Bidder’s Activity Level for that Round.

The number of Rounds in which each Bidder may make a Withdrawal or
Withdrawals is limited to three.

Waiver

In any Round other than the first Round, a Bidder may submit a Waiver

lieu of taking any action under paragraph 4.5.2(a) provided:

(@) Waivers were submitted under this paragraph or were detmed
have been submitted by that Bidder in previous Rounds under
paragraph 4.10.2 in less thavo Rounds; and

(b) the number of Eligibility Points attributed to all Standinighést
Bids of the Bidder at the end of the immediately preceding Round
is less than the number of Eligibility Points attributed toRidsler
in the Round.

A Waiver must be submitted in accordance with the requirements mive

paragraph 4.11.1.

In any Round other than the first Round, where a Bidder fails t@angke
action under paragraph 4.5.2(a) or submit a Waiver under paragraph 4.10.1,
the Bidder is deemed to have submitted a Waiver provided:

(@) Waivers were submitted under paragraph 4.10.1 or were deemed to
have been submitted by that Bidder in previous Rounds under this
paragraph in less than two Rounds; and

(b) the number of Eligibility Points attributed to all Standinighést
Bids of the Bidder at the end of the immediately preceding Round
is less than the number of Eligibility Points attributed toRidsler
in the Round.

Where, in a Round, a Bidder submits a Waiver in accordance with
paragraph 4.10.1 or is deemed to have submitted a Waiver in accordance
with paragraph 4.10.2, the number of Eligibility Points attributed to that
Bidder for the immediately following Round shall be the samehas t
Activity Level of the Bidder in the most immediately preceditmund in

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

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

Method for submitting Valid Bid, Withdrawal or Waiver
A Valid Bid, a Withdrawal or a Waiver must be:

411.1

4.11.2

4.12
4121

Annex B

(@)

(b)

(€)

(d)

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,

(iv) telephone call,

(v) any other method as the Authority may specify;

submitted by using the form specified by the Authority foe t
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 &id,
Withdrawal or a Waiver (such password or form of authentication
shall be provided by the Authority prior to the Bidding Stage); and
received by the Authority within the duration of the Round as
specified by the Authority prior to the Round.

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

Conclusion of Bidding Stage
The Bidding Stage shall end upon either:

)

(b)

the completion of a Round in which:

() no Valid Bid is submitted for any Frequency Band,

(i) no Withdrawal is submitted for any Frequency Band, and

(i) no Waiver is submitted or is deemed to be submitted by any
Bidder; or

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 Bands at any amount at or above the Round

Prices;
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whichever first occurs.

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

In case of subparagraph (b), the Provisional Successful Bidder of a
Frequency Band shall, subject to paragraphs 4.12.2 and 4.12.3, be the
Bidder which has submitted the highest Valid Bid in respect af th
Frequency Band and the amount of Spectrum Utilization Fee payable f
that Frequency Band shall be the amount of that highest Valid Bid.

412.2 Where there is more than one Bidder having submitted the samesthig
Valid Bid in respect of a Frequency Band in the Round described in
paragraph 4.12.1(b), the Authority shall determine by random which of
such Bidders shall be the Provisional Successful Bidder in respéuat
Frequency Band.

4.12.3 In case no Valid Bid is received in respect of a Frequencg Bathe

Round described in paragraph 4.12.1(b):

€) where there was a Standing Highest Bid in respect df tha
Frequency Band at the end of the immediately preceding Round,
that Standing Highest Bidder shall be the Provisional Successful
Bidder in respect of that Frequency Band (unless that Standing
Highest Bid has been subject to a Withdrawal);

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

(c) where the Standing Highest Bid in respect of that FreyuBand
at the end of the immediately preceding Round has been subject t
a Withdrawal, there shall be no Provisional Successful Bidder in
respect of that Frequency Band.

4.13 Provisional Successful Bidder Notice
4.13.1 Within two Business Days after the end of the Bidding Stage, the
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Authority shall publish a notice (a “Provisional Successful Bidder Notice”)

to announce:

(@) the identity of the Provisional Successful Bidder of eacthef
Frequency Bands;

(b) the Spectrum Utilization Fee payable for each of themuancy
Bands.

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 a Provisional cessful

Bidder (a “Losing Bidder”) that Losing Bidder’s Deposit provided:

(a) that there is no outstanding investigation being carried yotheb
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 the amount deducted
by the Authority under paragraph 4.9.2; and

(i) where the Deposit is a Letter of Credit, the Authorityllsha
make a claim under the Letter of Credit to the extent of the
aggregate amount of the Penalties and the amount the Losing
Bidder is liable under paragraph 4.9.2.

Notwithstanding the return to a Losing Bidder of its Depositdardance
with paragraph 4.14.1, that Losing Bidder shall continue to comply with
those terms and conditions of this Notice as are specified bAuitherity.

If the Authority does not specify any terms and conditions inrdecee
with this paragraph, that Losing Bidder shall be required to compty wi
all the terms and conditions of this Notice as appropriate, incluaiibe
undertakings given in the Bidder Compliance Certificate submniiyettiat
Bidder.

Part 5 — Grant Stage

5.1
5.1.1

Annex B

Notification of any Approval
Within two Business Days after publication of the Provisional Ssftde
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5.1.5
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Bidder Notice, each Provisional Successful Bidder shall notify the
Authority whether it is subject to an Approval, and if so, the Eetdithat
Approval.

Where a Provisional Successful Bidder notifies the Authorityittisnhot
subject to any Approval, it may be entitled to be granted a Licence.

Where a Provisional Successful Bidder notifies the Authority itha
subject to an Approval, it may not be entitled to a grant of anceentil
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 Successfdtiér
under paragraph 5.1.1 has been obtained.

If a Provisional Successful Bidder does not notify the Authanity
accordance with paragraph 5.1.1, the Authority may, at his discretion and
without prejudice to the provisions of any law or ordinance and pgidagra
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
amount where the Deposit is a Letter of Credit.

If a Provisional Successful Bidder that is subject to an AppfaiNslto
obtain that Approval by the Approval Date, the Authority may, if that
Provisional Successful Bidder is able to demonstrate to theas#itist 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 that Pronai
Successful Bidder shall obtain the Approval.

If a Provisional Successful Bidder fails to obtain an Approvathey
Approval Date or the date specified by the Authority under paragraph 5.1.6,
the Authority shall not grant a Licence to that Provisional Sisfak
Bidder and shall disqualify that Bidder from the Auction and foide
amount (up to the full amount of that Bidder’s Deposit) by way of IBena
from that Bidder’s Deposit where the Deposit is in cash or naakkaim
under the Letter of Credit to the extent of the relevant amountewthe
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Deposit is a Letter of Credit.

5.2 Duties of Provisional Successful Bidder
5.2.1 Within thirty Business Days after publication of the Provisionat&ssful
Bidder Notice, each Provisional Successful Bidder shall:
(a) pay to the Authority in cash the Spectrum Utilization Fealpa
by it; and
(b) provide to the Authority a Performance Bond in accordance with
the Conditions.

5.2.2 Where the Deposit of a Provisional Successful Bidder is in dash,
Authority may at his discretion permit the Provisional Successful Bidder to
offset all or part of the Spectrum Utilization Fee by thep@sit or the
balance of the Deposit, as the case may be.

5.2.3 Where a Provisional Successful Bidder fails to comply with the
requirement specified in paragraph 5.2.1, the Authority shall not grant a
Licence to that Provisional Successful Bidder and shall disquidédy
Bidder from the Auction and forfeit an amount (up to the full amount of
that Bidder’s Deposit) by way of Penalty from that Bidder'p@st where
the Deposit is in cash or make a claim under the Letter ditCie the
extent of the relevant amount where the Deposit is a Letter of Credit.

5.3 Return of Deposit to Provisional Successful Bidder

5.3.1 Where the Authority is satisfied that a Provisional SucceBgtder has
complied with the requirement specified in paragraph 5.2.1, the Authority
shall return to that Provisional Successful Bidder its Deposit provided that:
€)) there is no outstanding investigation being carried out by the

Authority against that Provisional Successful Bidder in respect o

any suspected contravention of the terms and conditions of this

Notice;

(b) where the Deposit is a Letter of Credit, the Authoriigllsmake a
claim under the Letter of Credit to the extent of:

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

(i) any amount that Provisional Successful Bidder is liable under
paragraph 4.9.2; and
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(c) where the Deposit is in cash, the Authority shall returrbéi@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
that Provisional Successful Bidder;

(i) any amount that Provisional Successful Bidder is liable under
paragraph 4.9.2; and

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

Notwithstanding the return to a Provisional Successful Biddersof it
Deposit in accordance with paragraph 5.3.1, that 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 wittthall
terms and conditions of this Notice as appropriate, including all the
undertakings given in the Bidder Compliance Certificate submniiyettiat
Provisional Successful Bidder.

Successful Bidder Notice and grant of Licence
After the later of:
(@) the date on which a Provisional Successful Bidder has camplie
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
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 with the terms and conditions of this Notice,
(i) determine and publish a notice (a “Successful Bidder
Notice”) that the Provisional Successful Bidder shall become
a Successful Bidder; and
(i) grant a Licence to the Successful Bidder under which the
Frequency Band or Frequency Bands for which that Bidder is
the Successful Bidder shall be assigned.
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Cancellation, withdrawal or suspension of Licence

The Authority may cancel, withdraw or suspend a Licence pursmant
Special Condition 35 of the Conditions.

Part 6 — Rules on conduct of Bidders

6.1
6.1.1

6.1.2

6.1.3

Annex B

Breach of Notice

Each Bidder shall comply with all of the terms and conditionthisf
Notice. Without prejudice to any other rights or remedies ofthtlority,
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 Bidde
and/or

forfeit an amount (up to the full amount of a Bidder’'s Deposit) b
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)

(€)

(d)

that Bidder shall no longer be entitled to participate in thetién

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 plgr
that Bidder shall be required to comply with all the terms and
conditions of this Notice as appropriate, including all the
undertakings given in the Bidder Compliance Certificate submitted
by that Bidder;

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

the Bid or the Bids submitted by that Bidder in the Round
immediately preceding the disqualification shall be deemed invalid
and disregarded; and

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

If a Provisional Successful Bidder is disqualified during the Grant Stage:

(@)

that Provisional Successful Bidder shall not be granted a Licence or
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assigned with a Frequency Band; and
(b) the position of any other Bidder shall not be affected.

Return of Deposit to disqualified Bidder
6.1.4 If a Bidder is disqualified, the Authority shall return thetqdalified

Bidder’s Deposit provided:

(a) that there is no outstanding investigation being carried yotheb
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 redurn
less the aggregate amount of the Penalties and the amount
deducted by the Authority under paragraph 4.9.2; 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 and the amount that
disqualified Bidder is liable under paragraph 4.9.2.

6.1.5 Notwithstanding the return to a disqualified Bidder of its Depaosit i
accordance with paragraph 6.1.4, that disqualified Bidder shall continue to
comply with those terms and conditions of this Notice as are sgbby
the Authority. If the Authority does not specify any terms and conditions in
accordance with this paragraph, that disqualified Bidder shall beredqui
to comply with all the terms and conditions of this Notice as apiatepr
including all the undertakings given in the Bidder Compliance Ceatéi
submitted by that disqualified Bidder.

6.2 Participation in Auction

6.2.1 Each Bidder shall participate in the Auction in good faith in decoe
with the terms and conditions of this Notice including, without linatgt
complying with the detailed provisions relating to bidding in the Auction.

6.2.2 Each Bidder shall:

€) ensure that its Authorised Representatives are contatialiles
Authority at all times for the purposes of the Auction;
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(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
a Waiver or a Withdrawal in a Round;

(d) not submit a Bid, a Waiver or a Withdrawal using a commtiaita
method other than that specified by the Authority in accordance
with paragraph 4.11.1;

(e) not destroy or use improperly any equipment or device provigded b
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 wisidalse

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 requbyg the
Authority submit within a period specified by the Authority one or more of
the following documents:

(@) a revised Application Form; and

(b) a revised Bidder Compliance Certificate.

Confidentiality and non-collusion

Confidential Information

6.5.1

6.5.2

Annex B

A Bidder and its Insiders shall not take steps to obtain or useyin a
unauthorised way Confidential Information of another Bidder.

Subject to paragraph 6.5.3, a Bidder and its Insiders shall notydoectl
indirectly disclose, or cause or permit to disclose, or enteron#itempt

to enter into any arrangement, agreement or understanding to elisoiys
Confidential Information to any person other than to the Bidder’s
professional advisers, providers of finance or prospective providers of
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finance who, in each case, need to know the Confidential Information for
the purpose of evaluating, negotiating, advising the Bidder or congjderin
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 persaoes adhe
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 plagtside
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 rateva
Bidder has received the prior written consent of the Authority; or

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

6.5.5 Confidential Information means, in relation to any Bidder, afoymation
relating to the Auction which has not been made public by the Authority
and which, if it were made public or made known to any other Bidder,
would be reasonably expected to have an effect on the condurdteggt
of other Bidder or Bidders in the Auction, including without limati a
Bidder’s interest or participation in the Auction, business casetjon
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
other than as a breach of any Bidder or its Insider, of thestand
conditions of this Notice; and

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

Directors, employees and agents
6.5.6 If any person who is a director, employee or agent of a Biddanyor
person who is an Insider in relation to that Bidder, is also a direct
employee or agent of another Bidder or any person who is atetnsi
relation to the other Bidder, the first-mentioned Bidder shall enhate
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;

(b) manipulate or attempt to manipulate or make any arrangsrtee
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 discretiorgtore that
all written information provided to the Bidders be returned to the
Authority.

6.6 Prevention of bribery

6.6.1 If any Bidder or any of its Insiders acts in contravention oPtkgention

of Bribery Ordinance insofar as that ordinance applies to the dkucti
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.
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Duty to abide by undertakings

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

Part 7 — Miscellaneous

7.1
7.1.1

7.2
7.2.1

7.3
7.3.1

7.4
7.4.1

Suspension and cancellation

The Authority may, at any time, by notification to all Biddassthe 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 disregard al
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 conditions of
this Notice, the Authority may at any time disqualify angdgr from 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 conditions of
this Notice, any liability arising from the operation of themsrand
conditions of this Notice may be recoverable as a civil debt due and
payable to the Government.

Means of notification by Authority

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

Annex B Page 31



7.5
7.5.1

7.5.2

7.6
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7.6.2

7.7
7.7.1

Annex B

ANNEX B

any means.

Means of notification to Authority prior to or after Bidding Stage

If, in accordance with any of the terms and conditions of thicd\at

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

circumstance prior to or after the Bidding Stage, such notificatiaf 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 deenmetvéobeen
received by the Authority at 9:00 am on the immediately following
Business Day. If a tropical cyclone warning number 8 or above or a
“black” rainstorm warning is in force in Hong Kong on any Busineag D

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

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 Awthori
shall not publish or disclose any information which is provided to hima by
Bidder which that Bidder has asked him in writing to treat as denfial,

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

Change of Authorised Representatives
If a Bidder wishes to substitute one or more of its Authorised
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Representatives notified to the Authority in its Application Forquned

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 in ataoce

with paragraph 6.4.1. A substitution made in accordance with this

paragraph shall take effect on the immediately following Busimess

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 infoomair
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 shal
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 reayse
to determine that Bidder as a Qualified Bidder in accordanitk
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 Authaupply
such information as the Authority may reasonably require for emstiren
Bidder’s compliance with the terms and conditions of this Noticeoor f
investigating whether the Bidder is in compliance with the $eand
conditions of this Notice.

7.9 Interpretation

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

7.10 Modifications to Notice

7.10.1 The Authority may make modifications to the terms and conditiathgsof
Notice:
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7.13
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7.14

7.14.1

7.14.2
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(@) to correct any manifest error;

(b) to correct any inconsistency; or

(© to address circumstances not contemplated by the Authority on o
before the date of this Notice but which are nevertheless within
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 accordaitice

this Notice is and shall remain the property of the Authority dred t
Authority may use the information contained therein in whatever manner
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 frgquenc
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 ahyis 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 betiaeeen
Authority and each of the Bidders shall be governed by, and intetprete
accordance with Hong Kong law.

The courts of Hong Kong are to have exclusive jurisdiction te setyl
disputes which may arise in connection with the creation, validiggtef
interpretation or performance of, or the legal relationships estatlisy

or otherwise arising in connection with the terms and conditions of this
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.

1.1

1.2

1.3

1.4

2.1

3.
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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 Aiithor
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
Page 2
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3.1 The licensee shall at all times perform and observe the reantsrof
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.

3.2 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.

4. COMPLIANCE GENERALLY

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

5. PROVISION OF SERVICE

5.1 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, mairdad
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 servore the
requirement of continuous provision.
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7.1

7.2

8.1

8.2
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CUSTOMER CHARTER

Unless a waiver in writing is granted by the Authority, the lieens
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 excépt wi
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 installation
(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 n&twor
information available, within reasonable time, to the Authorityooa t
person authorized in writing by the Authority for inspection for the
Authority’s own purposes.
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9. CONTROL OF INTERFERENCE AND OBSTRUCTION

9.1 The licensee shall take reasonable measures to instafitamaand
operate the service and the network in such a manner as not ¢o caus
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 facilites of any lawful
telecommunications or utility service provider.

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

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

10. RESTRICTIONS ON ATTACHMENT TO PUBLIC BUILDINGS
AND TREES

10.1 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 ih t
prior written consent of the Director of Agriculture, Fisheries and
Conservation, or the Director of Leisure and Cultural Services.

11. COMPLIANCE

11.1 If the licensee employs any person under contract for the pugdose
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.

Annex B Page 5
Appendix 1 Licence



12.

12.1

12.2

12.3

12.4

12.5

12.6

ANNEX B

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
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 installati
shall at all times comply with such technical standardsnayg be
issued by the Authority.

The apparatus comprised in a radiocommunications installatioh shal
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 Hey t
licensee or a person authorized by the licensee. The liceha#enot

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

radiocommunications installation) crosses above or may fall or be
blown onto any overhead power wire (including electric lighting and
tramway wires) or power apparatus it shall be guarded to the
reasonable satisfaction of the owner of the power wire or power
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13.

13.1

14.

14.1

14.2

15.

15.1

16.

16.1

Annex B

ANNEX B

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.

SAFETY

The licensee shall take proper and adequate safety measuteg for
safeguarding of life and property in connection with all instalhestjio
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 sadicihs
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 iartort
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 l|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
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employee, agent or contractor of the licensee in relation to the
provision of the service or the installation, maintenance and operation
of the network.

17. CONTRAVENTION BEYOND LICENSEE'S CONTROL

17.1 The licensee shall not be liable for any breach of this liceriere it
is able to demonstrate, to the reasonable satisfaction of the iythor
that the breach was caused by circumstances beyond its cardrol a
that it has taken all reasonable steps open to it to rectify that breach.

17.2  Where the circumstances referred to in General Condition dré.1
such that there is an outage or interruption in the service affeati
significant number of the licensee’s customers for a periocharfe
than 7 days, the licensee shall provide the Authority with adpibrt
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 makeettmas
and conditions of this licence, including any specific conditions,
publicly available in any manner they think fit.
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1.2

1.3

1.4

2.
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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;
(© the protection and promotion of the interests of consumers of

telecommunications goods and services; and

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

Before issuing any code of practice or guideline referrea 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 identificatgainst
the authenticated customer in order to prevent fraud and spam.

PURCHASE OF ASSETS
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2.1 If a licensee is (1) in a dominant position in the relevant
telecommunications market within the meaning described inosect
7L of the Ordinance; or (2) subject to a universal service oldigati
specified under the Ordinance, the Government may elect to take over
the licensee’s undertaking and purchase all or part of itssassaty
of the following circumstances occur —

()  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).

2.2 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).

2.3 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 tibhg#he
undertaking and assets of the licensee shall be the relevant
undertaking and assets of the licensee in relation to its operation
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3.2

3.3

ANNEX B

that is subject to the universal service obligation.

REQUIREMENTS FOR INTERCONNECTION

The licensee shall interconnect its service and network with the
services and networks of other unified carriers, mobile cayiees
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 servicesoredsy necessary
for the prompt and efficient interconnection of the service and the
network with the telecommunications networks or services obtther
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;
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4.1

4.2

4.3

4.4

4.5

ANNEX B

(c) billing information reasonably required to enable the other
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 or aggprov
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 othemaissult
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 prepade
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, servicesdba
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, Gaater

or fixed telecommunications network service licensee, mobileecarri
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
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reasonable directions concerning,

(@) compliance with Special Condition 4.4 by the licensee at the
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 caorier
fixed telecommunications network services licensee, mobile
carrier 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
iImplement 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.
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6.2

6.3

7.1
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REQUIREMENT TO FURNISH INFORMATION TO THE
AUTHORITY

The licensee shall furnish to the Authority, in such manner anatlat s
times as the Authority may request in writing, such information
relating to the business run by the licensee under this licence
including financial, technical, and statistical informatiangounts and
other records, as the Authority may reasonably require in doder
perform his functions under the Ordinance and this licence.
Information referred to in this condition includes but is not lichite
such information as is listed in Schedule 4.

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

Where the Authority proposes to disclose information obtainethand
Authority considers that the disclosure would result in the seled
information concerning the business or commercial or finandiarsif

of a licensee which disclosure would or could reasonably be expected
to adversely affect the licensee’s lawful business or ceroiad or
financial affairs, the Authority will give the licensee a maable
opportunity to make representations on the proposed disclosure before
the Authority makes a final decision whether to disclose the
information.

TARIFFS

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

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;
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(b) the Authority receiving a copy of the tariff on or before the date
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

(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 (theri
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 Authority’s receipt
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 effective, if the
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:
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(a) an amount in repayment of an amount overpaid to the licensee by
that customer;

(b) an amount in settlement of a disputed amount billed to that
customer by the licensee;

(c) an amount payable pursuant to a service level or sequeldy
obligation of the licensee to the customer; or

(d) the amount payable by a customer upon termination of seovice t
that customer.

BILLING AND METERING ACCURACY

The licensee shall take all reasonable steps to ensureyhmetaring
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 specialammdit
this licence relating to the provision of the service, provide thecgervi

on its published terms and conditions and at the tariff published in
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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 owrouse
intends to utilize the service to provide a lawful telecommuioicat
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
Special Condition 7 where the service can reasonably be provided by
the licensee to the customer utilizing the licensee’s netwapkaice 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 which is
approved by the Authority and conforms with the technical and
performance standards specified in Schedule 3 to this licence. In
particular (but without limiting the generality of the foregoing), the
licensee shall not discriminate against any customer whoseafympa
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

to be disclosed.
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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 langnage
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.

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
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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 utilize a unified directory database
containing directory information as directed by the Authority,eexc

for those customers who request that directory information abenmt t

not to 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,
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 lepngea
reasonable mode of exchange and transmission format for the raw
directory information.

Where the licensee is unable to agree with another leenssuant 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.

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.

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

(a) the licensee (and where appropriate its agents, congrautdr
resellers) declares such service, in all promoting, markeim
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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.

EMERGENCY CALL SERVICE

Where the licensee provides the services described inukelredhe
licensee shall provide a public emergency call service by mafans
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 sgrursuant

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

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 thetiogeof the
customer making the call is potentially nomadic. Unless otkerw
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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.

The licensee shall, at the reasonable request of any wiheseke
under the Ordinance if so authorized by the Authority, give reasonable
access to its network information for the facilitation of nekwvo
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 tsobas
fairly compensated for the reasonable relevant costs incurrétein
provision of such network information.

Where the licensee and any other licensee that hasteztjaesess 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 matissuat
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 iyythor
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.
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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
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 Authorgy 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.
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15.2  The licensee shall notify the Authority of any proposals foemaht
changes to the network and provide him with such information as the
Authority reasonably requires.

15.3  The licensee shall not, without the prior consent in writhghe
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
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.

15.4  The licensee shall prepare and publish, after consultation lwath t
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.
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REQUIREMENTS FOR ROAD OPENING

The licensee shall co-ordinate and co-operate with any otHeduni
carrier licensee, fixed carrier or fixed telecommunications ortw
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
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
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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

(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 ¢enyape
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.
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In the case where the other person holds a licence under the Land
(Miscellaneous Provisions) Ordinance (Cap. 28), any consent eferre
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.

LICENSEE TO ALTER NETWORK ON NOTICE

The licensee shall, within such reasonable time and in such maasnne
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.

Where the Director of Highways or the Director of Lands gaves
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.
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UNIVERSAL SERVICE CONTRIBUTION

Where directed by the Authority, the licensee shall paypéoor 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.

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.

Annex B Page 27
Appendix 1 Licence



23.

23.1

23.2

24.

24.1

25.

25.1

ANNEX B
CIRCUMSTANCES OUTSIDE LICENSEE’S CONTROL

For the avoidance of doubt, General Condition 17.1 of the 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 wsihecs

to any of the special conditions of the licence, the Authority saledi

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 drale
maintain a valid insurance policy with a reputable insurance company
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 issuetieoy 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.
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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.

PROVISION OF SERVICE TO SUSPECTED STOLEN
RADIOCOMMUNICATIONS APPARATUS

The licensee shall, where directed by the Authority, eeiugprovide

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 prasticed
by the Authority in respect of the provision of backup power supply to
the service.

Unless there is backup power supply available in such manneyas ma
be specified by the Authority to maintain continuity of the service
without any deterioration in quality of the service during infetian
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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 medilzam or

any other device for an elderly, infirm or invalid to summasistance

in the event of an emergency without having to dial manually the
telephone number of the emergency service.

PAYMENT OF SPECTRUM UTILIZATION FEE

On the date of issue of this licence, the licensee shallgzadehe
spectrum utilization fees for use of the spectrum specifiededile

3 as designated by the Authority to be subject to payment of the
spectrum utilization fees and assigned to the licensee, atestalhak
determined by auction.

PROVISION OF INFORMATION TO CUSTOMERS
Without prejudice to the other terms and conditions of thisdesehe

licensee shall provide or make available the following informaiibon
the customers when the services are offered —
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(@) Name of the licensee;
(b)  Licence number of the licensee under this licence;
(c)  Customer service hotline number(s);

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

(e) Instructions on how to access the services;
(f)  The tariffs under which the services are offered; and

()  The duration or validity period of the services offered.

31. ROLLOUT OF NETWORK

31.1  Save with the prior approval of the Authority in writing, therngee
shall comply with the network and service rollout requirement
described in Schedule 8.

31.2 The licensee shall provide such information in such manner and at
such times as the Authority may require to demonstrate ntplcance
with Special Condition 31.1.

31A. PERFORMANCE BOND

31A.1 On the date of issue of this licence, the licensee shalgravided to
the Authority a duly issued performance bond in Hong Kong dollars in
the amounts, on the Milestone and with the Deadline for Congaia
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

Annex B Page 31
Appendix 1 Licence



31A.3

31A4

Annex B

ANNEX B

amendments thereto as may previously have been agreed in wyiting b
the Authority.

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:

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

(b) arating of a body other than a body listed in paragraphhia),
in the opinion of the Authority, is equivalent to one or more of the
ratings listed in that paragraph.

Notwithstanding any other conditions of this licence:

(@) 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 perforneanc
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
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Executive under the laws, regulations, guidelines and codes of
practice affecting telecommunications in Hong Kong from time
to time.

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

32.

32.1

32.2

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
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 math 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.
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32.3 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).

32.4  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 danina
position in that relevant telecommunications market;

(2) where the licensee is subject to a universal service obigdhie
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 operation that is subject to the universalicerv
obligation;

(3) where the licensee is required to pay spectrum utilizdge as
prescribed under the Ordinance for the provision of mobile or
wireless carrier services under this licence, the istere the
assets or undertaking of the licensee shall be the relevansintere
in the assets or undertaking of the licensee in relation to its
operation that is subject to the payment of spectrum utilizaten fe
for the provision of mobile or wireless carrier services under this
licence.

33. ACCESS TO BUILDINGS

33.1 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 ondryaiy
other person (whether associated or affiliated with it or mdtjch, 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
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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.

33.2  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.

33.3  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 thexgarr
of electrical current.

34. CHANNELS WITHIN IN-BUILDING COAXIAL CABLE
DISTRIBUTION SYSTEMS

34.1  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.

34.2  The licensee shall accept that regulation of the use of chamitigh
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.
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34.4

34.5

34.6

34.7

35.

35.1

35.2

ANNEX B

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 previouslyadsig
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.

The licensee shall comply with the guidelines and codes diigera
issued by the Authority from time to time on the use of theGBS
channels.

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, constitating
breach of the terms and conditions of the Notice and the undertakings
given by the licensee in its Bidder Compliance Certificaten tine
Authority may cancel, withdraw or suspend this licence. For the
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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.

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;

(©) the information to be included in or in connection with 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.

36.3 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.

37. CONTROL OF INTERFERENCE AND OBSTRUCTION (Note 1:
Special Condition 37 is applicable to 900MHz Band only)

37.1  Without prejudice to General Condition 9, the licensee shall:-
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(a) use the spectrum that falls within the frequency bands 885 — 890
MHz and 930 — 935 MHz in such manner that it does not cause
any harmful interference to the use of these same frequency
bands by (i) operators of cross-border railways between Hong
Kong and any place outside Hong Kong and (ii) mobile carriers
within the Designated Areas; and

(b) coordinate with all concerned parties to conduct studies, tests and
evaluations for radiocommunications installations for the purpose
of preventing and resolving any harmful interference. In case of
unresolved interference, the licensee shall comply with the
priority of use set by the Authority.

37.2  The Authority may give such directions or guidelines as hed=yssi
necessary in order for the licensee to comply with Special Gomdit
37.1 and the licensee shall comply with the directions and guidelines.

38. INTERPRETATION

38.1  For the avoidance of doubt and for the purposes of these Special
Conditions[and Schedules] Note 2: Only added to the UCL for 900MHz
Band.}-

“mobile virtual network operator” means the holder of public
non-exclusive telecommunications services licence for provision of
mobile virtual network operator services;

[‘Designated Areas” means areas specified by the Authority in
G.N.4475 of 2010 for the purpose of section 3A(1) of the
Telecommunications (Determining Spectrum Utilization Fees by
Auction) Regulation (Cap.106AC)Néte 3: The definition of
“Designated Areas” is only added to the UCL for 900MHz Band.)

“Notice” means the Notice dated 10 December 2010 issued by the
Authority in exercise of his powers conferred by section 32thef
Ordinance and the Telecommunications (Determining Spectrum
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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 fees ; and

“services-based operator” means the holder of a services-based
operator licence.

38.2  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 f@&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.

38.3  The singular includes the plural and vice versa.

Annex B Page 39
Appendix 1 Licence



ANNEX B

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, maintapuessessed or
used whether owned by the licensee, leased, or otherwise acyirdge

licensee for the purpose of providing the public telecommunicatiomgorie
services specified in Schedule 1.

*** End of Schedule 2 ***
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SCHEDULE 3

TECHNICAL PARTICULARS OF RADIO STATIONS FOR
THE PROVISION OF THE SERVICE

1. Frequencies with assignment period till [datg¢l5 years from the date

of assignment]

1.1 Frequency:

Transmitting and receiving frequencies assigned
by the Authority for each radiocommunications
installation within the following frequency bands
and contained in the listing incorporated into this
Schedule 3 in accordance with section 8(3) of the
Telecommunications Regulations (Cap. 106A):

Transmitting frequencies

[ ]

1.2 Technical Standard: For the radio interface using the tramgmitt

1.3 Location:

1.4 Class of emission:

frequencies by the radio stations, the licensee shall
use only widely recognized international 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.

) Details are contained in the
) listing incorporated into this

1.5 Type of modulation: ) Schedule 3 in accordance with
1.6 Maximum frequency tolerance: ) section 8(3) of the

1.7 Maximum effective radiated power:) Telecommunications Regulations
1.8 Aerial characteristics: ) (Cap.106A).
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Remarks{Note 4: These remarks are applicable to 900 MHz Band only.)

() Unless otherwise approved by the Authority, the spectrum fts
within the frequency bands 885 — 890 MHz and 930 — 935 MHz shall not
be used to provide service through any base station located within a
Designated Area.

(i) Unless otherwise approved by the Authority, the spectrbat falls
within the frequency bands 885 — 889 MHz and 930 — 934 MHz shall not
be used to provide service through any base station located along and
within the Hong Kong Section of the Guangzhou-Shenzhen-Hong Kong
Express Rail Link (“XRL”). The Hong Kong Section of XRL is described
in the scheme given in G.N.8022 of 2008, as may be amended and
modified from time to time.

*** 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 numbeaimg pl

of Hong Kong as stipulated in Special Condition 4.1 by the
licensee.

*** End of Schedule 7 ***
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SCHEDULE 8

NETWORK AND SERVICE ROLLOUT REQUIREMENT

1. The licensee shall install, maintain and use equipment fquip®ses
of the network and the service such that coverage of its public mobile
telecommunications services usitjthe frequency band] / [each of the
frequency bandshs specified in Schedule 3 of this licence shall be
provided on or before [date (the expiry of 5 years from the issthesof
licence)] and maintained thereafter, to areas where at36&stof the
population of Hong Kong live from time to time.

*  Choose and delete as appropriate

*** 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 10 Dec@@b@r
issued by the Authority in exercise of his powers conferredebtion 321 of

the Ordinance and the Regulation and all other powers enabling hpadidys
the terms and conditions of the auction in which the Licensee hspzed

and Special Condition 31A of the unified carrier licence to beego the
Licensee on the date of issue (the “Licence”), the Licenseaeqsired to
provide to the Authority a performance bond issued by a Qualifgantk, in

order to secure the due performance of the Milestone set out Anttexe by
the Licensee. The Bank is a Qualifying Bank.

1. INTERPRETATION
1.1 Definitions

In this Performance Bond:
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“Bonded Sum” means the amounts 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] I

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

“Qualifying Bank” has the meaning given to it in Special Condition
31A.3 of the Licence;

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

Construction

In this Performance Bond, unless the contrary intention appears,

(@) a provision of law is a reference to that provision as andende
extended or reenacted,;

(b) a reference to any document shall include that documenmt as i
may be amended, novated or supplemented from time to time;

(c) aclause is a reference to a clause of this Performance Bond;

(d) areference to any person shall include its successorssagadsas
and

(e) headings are for convenience only and are to be ignored in
construing this Performance Bond.
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2.2

2.3

2.4.

2.5
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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 Bank shal
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 adter th
deadline for compliance specified in Annexe]. Any claim hereunde
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
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Performance Bond shall not exceed the aggregate of:
(a) the Bonded Sum; and

(b) the aggregate of all sums payable under clauses 4 and 7.

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.

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:

(@) anytime 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 Licessee’
obligations under the Licence;
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(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
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.
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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.

9. 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 principles
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.

10. INFORMATION AND CONSENTS
The Bank shall:

(@) supply the Authority with publicly available information as to
itself and (if applicable) its subsidiaries as the Authorityy ma
reasonably request;

(b) promptly obtain all official and other consents, licenced a
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.
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11. NOTICES

11.1 All documents arising out of or in connection with this Perhnice
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

(b) on the Bank, at its address stated in this Performance Bond.

11.2 The Authority and the Bank may change their respective nmdina
addresses for service of documents to another address in Hong Kong
by giving not less than five Business Days’ prior written notae t
each other. All notices, demands and communications must be in
writing.

11.3 Any notice, demand or communication sent to the Authority or the
Bank as provided in this clause shall be deemed to have been given, if
sent by post, two Business Days after posting (and in proving delive
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
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14.1

14.2

14.3
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or remedy under this Performance Bond shall impair that mgheer

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.

GOVERNING LAW AND FORUM

This Performance Bond shall be governed by laws for the timg be
in force in Hong Kong and the Bank agrees to submit to the
non-exclusive jurisdiction of the courts of Hong Kong.

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 theermixt
that it does not prejudice the above agreement as to the judsdidti

the Hong Kong Courts.

The Bank irrevocably and generally consents in respect of galy le
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 (whethsst
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.
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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.

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]
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(Note 5: For verification of the above execution, where the Barkutes under its common

seal, please provide a certified true copy of the Bank’s Memorarahuon Articles of

Association containing the relevant sealing provisions; whbkes Bank executes under a

power of attorney, please provide a certified true copy of the relevamr pd\attorney or the

equivalent of the Bank. )

Annexe

Milestone

Deadline for
Compliance

Bonded Sum
Payable

[Where one of the following frequency

bands is assigned:

(a) 832.5-837.5 MHz and
877.5-882.5 MHz

(b) 885 — 890 MHz and
930 — 935 MHz

(c) 2010.0 — 2014.8 MHz

(d) 2014.8 — 2019.7 MHZz]

Coverage of the network and the service
shall be provided by the Licensee to ared
where at least 50% of the population of
Hong Kong live from time to time.

Or

[Where more than one frequency band ig
assigned ]

Coverage of the network and the service
shall be provided by the Licensee using
each of the following frequency bands to
areas where at least 50% of the populati
of Hong Kong live from time to time.

(a)* 832.5 -837.5 MHz and
877.5 —-882.5 MHz:

[Date (expiry
of the 3" year
from the
issue of the
Licence)]

\S

[(For breach of the
milestone for the
frequency band in
(a) or (b))
HK$50 million] /
[(For breach of the
milestone for the
frequency band in
(c) or (d))
HK$25 million]

Or

For breach of the
milestone for the
frequency band in

[(@)HK$50 million
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(b) 885 — 890 MHz and (b)HK$50 million
930 — 935 MHz:

(c) 2010.0 — 2014.8 MHz: (C)HK$25 million

(d) 2014.8 — 2019.7 MHz: (d)HK$25 million]

Total: | HK$[ ]

* Specify the frequency band(s) as appropriate.

*** End of Schedule 9 ***

( Miss Eliza Lee)
Telecommunications Authority

Date: XXXX
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FREQUENCY BANDS ELIGIBILITY POINTS
AND MINIMUM FEES

Frequency MHz Bandwidth | Eligibility Minimum Fee
Band of the Points required

Frequency | for bidding the

Band Frequency Bang

832.5-837.5
A 8775-8825 5 MHz x 2 2 HK$30,000,000
885 - 890
B 930 — 935 5 MHz x 2 2 HK$30,000,000
C1 2010.0-2014.8| 4.8 MHz x|1 1 HK$15,000,000
C2 2014.8 - 2019.7| 4.9 MHz x|1 1 HK$15,000,000
Annex B Page 1
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DEPOSIT AND ELIGIBILITY POINTSTO BE
ATTRIBUTED TO BIDDERS

Deposit Eligibility Pointsto be attributed to Bidders

HK$15,000,000 1

HK$30,000,000

HK $45,000,000

HK $60,000,000

HK$75,000,000

OO~ WIN

HK$90,000,000
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AUCTION OF RADIO SPECTRUM
IN THE 850MH z, 900MH z AND 2 GHz BANDS
FOR PROVISION OF PUBLIC MOBILE
TELECOMMUNICATIONS SERVICES

APPLICATION FORM

OFFICE OF THE TELECOMMUNICATIONS AUTHORITY

Annex B Page 1
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A. APPLICATION FORM

A.1 The Bidder

A.1.1 Details of the Bidder

Annex B Page 2
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A.1.2 Contact details of the Bidder

A.1.3 Principal contacts of the Bidder

Annex B Page 3
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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.

Annex B Page 5
Appendix 4 Application Form



ANNEX B

A.2 Bidder's Authorised Representatives
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A.3 Insiders

: : Title and/or :
Name: Employer: Position: Role:
Signed: ..., Signed:......ooo i
Annex B Page 8
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A.4 Corporate and shareholding structures of the BRider

If additional space is required, please attach additional sheets label{ia)l A.4(b) etc

Annex B Page 9
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A.5 Deposit Confirmation Form

Amount of Deposit Eligibility Points to be Please tick:
submitted by Bidder by attributed to Bidder for the
cash or by a Letter of first Round of the Bidding (one box only)
Credit Stage
1. HK$ 15,000,000 1
2. HK$ 30,000,000 2
3. HK$ 45,000,000 3
4. HK$ 60,000,000 4
5. HK$ 75,000,000 5
6. HK$ 90,000,000 6

A Bidder must have the required number of Eligibility Points in otdebid for a Frequency
Band. For details, please refer to the terms and conditions of the Notice.
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A.6 Brief Service and Technical Proposal

A.6.1 Please briefly describe the scope of service proposed to be prougileg the
Frequency Band(s).

If additional space is required, please attach additional sheets.

Annex B Page 11
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A.6.2 Please provide a brief description of the technical configuratiadhe networks and
systems to be deployed for the operation of the proposed service inchetimgrk
infrastructure and components, the technology to be employed, tihe dikaice of
equipment and system design.

If additional space is required, please attach additional sheets.
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A.6.3 Please provide a brief description of the technical expertise availaltkeefoperation
of the proposed service.

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, A.4, 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 ase&ss
Registration Certificate of the Bidder.

5 | Provide the signed Bidder Compliance Certificate in the format set out
Appendix 5 to the Notice.

6 | 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 6 of the Natice;

i) that the Deposit has been provided in cash (cleared funds) to the isho
Account by telegraphic transfer.

=

Confirm either:

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 Repressntative

10 | Confirm that the amount of the Deposit conforms with the selection made py
the Bidder in the Deposit Confirmation Form (section A.5).

Annex B Page 14
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Please tick:

11 | 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.

12 | Provide five copies (one original and four copies) of the Application Fd¥in

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.

Annex B
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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 at least Frequency 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 &requency
Band(s) it selects and that this Application commits the Bidoeromply with all the
relevant 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 businessféreatit) 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 detalls of the Bidder

Please provide the address, telephone number and fax number within th&dtan§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 thaatbe 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.

Annex B
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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 duringulgon.

B.4 Corporate and shareholding structures of the Rider

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 Companied¢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>

Annex B
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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 Deposit Confirmation Form

Please confirm by ticking the relevant box in the Deposit Confiomd&orm the amount of
Deposit provided by the Bidder.

B.6 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 Frequemty, Bze
technical details of the facilities and relevant experi@iche Bidder in the Application Form.

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 theylbesen provided by
the Bidder.

B.8 Application Dates

The Application Dates shall be 31 January 2011 and 1 February 2011.

B.9 Declaration of minimum bid

Please read carefully and sign the declaration.
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B.10 Submission instructions

The Application Form and all declarations, consents and certificaties be prepared in the
English language.

Each Bidder must provide five copies (one original and four copigsy éiplication 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 @/EbAaite 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 theca#mpli Form should be
signed by the two Authorised Representatives signing the maindbalg Application Form.
Any such additional sheets should also be numbered after the sectibich they relate (e.g.
A.1.5(a), A.1.5(b), etc).
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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 : [ ], 2011

Dear Sirs,

We refer to the Notice (the “Notice”) dated 10 December 2840ed by the Authority in
exercise of the powers conferred by section 32| of the Ordireamte¢he Regulation and all
other powers enabling him to specify the terms and conditions éfuitteon and the payment
of the Spectrum Utilization Fee.

1. The Bidder hereby certifies and undertakes to the Authority that:

1.1. the representatives of the Bidder have read and understood the Litle®ce
Ordinance, the Regulation, the Telecommunications (Designation of Rmque
Bands Subject to Payment of Spectrum Utilization Fee) OriderNbtice and the
Information Memorandum dated 10 December 2010 issued by the Autlaority
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 expertto 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 Agqifit
including without limitation the list of Insiders;

1.8. it will comply, and ensure, to the best of its ability, thatdadllits 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 antyhaf 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 Biddetbeir
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 passeslionding-up,
insolvency, administration, reorganisation, reconstruction, dissolution or
bankruptcy or for the appointment of a liquidator, receiver, admandsirtrustee
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 dggeofbcers
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 Byditer 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 aicgrce 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.)
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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: [ 2011]

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 10 December 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 [ ] 2011
BENFICIARY The Telecommunications Authority of Hong Kong.
EXPIRY DATE 1 August 2011
Annex B Page 1
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AMOUNT OF Up to a maximum amount of HK$[ ]

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 upgeto 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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FREQUENCY BAND SELECTION FORM

(Note: This Frequency Band Selection Formis to be completed by the Qualified Bidder who receives a
notification fromthe Authority under paragraph 3.4.2.)

1. I nstructionsto Bidder

Please provide the details required in section 2 below and indieatl/én section 3
below the Frequency Band or Frequency Bands the Bidder wishes dssigmed by the
Authority. This form must be signed by two Authorised Representatesare directors of
the Bidder, and affixed with the company seal of the Bidder. pagk of this form must also
be signed by these two Authorised Representatives.

Words and expressions used in this form have the same measiggsea in the
Notice, unless the context otherwise requires.

2. Details of the Bidder:

Registered name of the Bidder:

Registered office:

Principal place of business (if different from the registered office):
Telephone number:

Fax number:

Email address:

Signed: Signed:
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3. Selection of Frequency Bands

ANNEX B

Frequency | MHz Bandwidth of | Minimum Fee Frequency Band(s) selected by the Bidde
Band the Frequency| (Please indicate the selected Frequency Bands
Band with a tick (“v).
A 832.5-837.5 5 MHz x 2 HK$30 million
877.5-882.5
B 885 — 890 5 MHz x 2 HK$30 million
930 - 935
C1 2010.0 — 2014.8 4.8MHzx 1 HK$15 million
Cc2 2014.8 — 2019.7 49 MHzx 1 HK$15 million
Signed: Signed:

Authorised Representative

(name and position)

Company seal affixed:

Date:

Annex B
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GAZETTE NOTICE OF DESIGNATED AREAS

G.N.4475
TELECOMMUNICATIONS (DETERMINING SPECTRUM UTILIZATION
FEES BY AUCTION) REGULATION (Chapter 106AC) (Section 3A)

Pursuant to section 3A(3) of the Telecommunications (Determinipgct&m
Utilization Fees by Auction) Regulation (Chapter 106AC), the ctatenunications
Authority specifies the designated areas for the purposes ars8¢t(1) of Chapter
106AC as follows:

Country parks and special areas
(@) Country parks and special areas designated under Country PalikenOe
(Chapter 208) as at 16 July 2010.

Robin’s Nest
(b) The area bounded —
(i) on the north, by a straight line drawn from position latitude 22232896”
north, longitude 114° 11’ 12.864” east to position latitude 22° 32’ 24.896”
north, longitude 114° 11’ 19.864” east;
(i) on the south, by a straight line drawn from position latit@®3 32’
21.645" north, longitude 114° 11’ 12.864”" east to position latitude 22° 32’
21.645" north, longitude 114° 11’ 19.863” east;
(i) on the east, by a straight line drawn from positiortlale 22° 32'24.896”
north, longitude 114° 11’ 19.864” east to position latitude 22° 32’ 21.645”
north, longitude 114° 11’ 19.863” east;
(iv) on the west, by a straight line drawn from position latit@®8 32’
24.896" north, longitude 114° 11’ 12.864” east to position latitude 22° 32’
21.645" north, longitude 114° 11’ 12.864” east.

Lai Chi Wo
(c) The area bounded —
(i) on the north, by a straight line drawn from position latitude 22391311”
north, longitude 114° 15’ 28.314” east to position latitude 22° 31’ 39.305”
north, longitude 114° 15’ 38.812” east;
(i) on the south, by a straight line drawn from position latit@®3 31’
32.809” north, longitude 114° 15’ 28.310” east to position latitude 22° 31’
32.803” north, longitude 114° 15’ 38.808” east;
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(i) on the east, by a straight line drawn from position latitRa®31’ 39.305”
north, longitude 114° 15’ 38.812” east to position latitude 22° 31’ 32.803”
north, longitude 114° 15’ 38.808” east;

(iv) on the west, by a straight line drawn from position latit@®8 31’
39.311" north, longitude 114° 15’ 28.314” east to position latitude 22° 31’
32.809” north, longitude 114° 15’ 28.310” east.

Sai Kung
(d) The area bounded —
(i) on the north, by a straight line drawn from position latitude 22582878”
north, longitude 114° 16’ 20.446” east to position latitude 22° 22’ 55.874”
north, longitude 114° 16’ 27.437” east;
(i) on the south, by a straight line drawn from position latit@®3 22’
49.376” north, longitude 114° 16’ 20.441” east to position latitude 22° 22’
49.372” north, longitude 114° 16’ 27.433" east;
(i) on the east, by a straight line drawn from position latitRa® 22’ 55.874”
north, longitude 114° 16’ 27.437” east to position latitude 22° 22’ 49.372"
north, longitude 114° 16’ 27.433” east;
(iv) on the west, by a straight line drawn from position latit@@8 22’
55.878" north, longitude 114° 16’ 20.446” east to position latitude 22° 22’
49.376” north, longitude 114° 16’ 20.441" east.

Tai Wan Tau
(e) The area bounded —
(i) on the north, by a straight line drawn from position latitude 2233281”
north, longitude 114° 17’ 33.590” east to position latitude 22° 17’ 33.974”
north, longitude 114° 17’ 44.070” east;
(i) on the south, by a straight line drawn from position latit@®3 17’
24.228" north, longitude 114° 17’ 33.582” east to position latitude 22° 17’
24.221" north, longitude 114° 17’ 44.062” east;
(i) on the east, by a straight line drawn from position latitRa® 17’ 33.974”
north, longitude 114° 17’ 44.070” east to position latitude 22° 17’ 24.221”
north, longitude 114° 17’ 44.062” east;
(iv) on the west, by a straight line drawn from position latit@®8 17’
33.981" north, longitude 114° 17’ 33.590” east to position latitude 22° 17’
24.228" north, longitude 114° 17’ 33.582” east.

Annex C Page 2



ANNEX C

Lung Shan
() The area bounded —
(i) on the north, by a straight line drawn from position latitude 22583849”
north, longitude 114° 09’ 20.897” east to position latitude 22° 29’ 55.351”
north, longitude 114° 09’ 31.393” east;
(i) on the south, by a straight line drawn from position latit@®3 29’
45.596” north, longitude 114° 09’ 20.898” east to position latitude 22° 29’
45.598” north, longitude 114° 09’ 31.394” east;
(i) on the east, by a straight line drawn from position latitRa®29’ 55.351”
north, longitude 114° 09’ 31.393” east to position latitude 22° 29’ 45.598”
north, longitude 114° 09’ 31.394” east;
(iv) on the west, by a straight line drawn from position latit@@8 29’
55.349" north, longitude 114° 09’ 20.897” east to position latitude 22° 29’
45.596" north, longitude 114° 09’ 20.898” east.

16 July 2010 Eliza LEE Telecommunications Authority
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FREQUENCY ASSIGNMENTSIN THE 900 MHZ BAND FOR MOBILE
SERVICE COVERAGE IN THE DESIGNATED AREAS
(ASAT 10 DECEMBER 2010)

ARFCN Frequency L ocation of Base Sation
(CoverageArea)

1 1001 885.3 — 885.5 MHz Long Ke (Sai Kung East Country Park)
930.3 — 930.5 MHz

2 1004 885.9 - 886.1 MHz Long Ke (Sai Kung East Country Park)
930.9 — 931.1 MHz

3 1005 886.1 — 886.3 MHz Tai Fung Au (Lantau North Country Park)
931.1 - 931.3 MHz Lai Chi Wo (Plover Cove Country Park)

4 1007 886.5 — 886.7 MHz Tai Fung Au (Lantau North Country Park)
931.5-931.7 MHz Lai Chi Wo (Plover Cove Country Park)

Kam Shan (Kam Shan Country Park)

Wong Shek (Sai Kung East Country Park)
Lung Shan (Pat Sin Leng Country Park)

Tai Wan Tau (Clear Water Bay Country Park)

5 1009 886.9 — 887.1 MHz Lai Chi Wo (Plover Cove Country Park)
931.9 — 932.1 MHz Kam Shan (Kam Shan Country Park)

Wong Shek (Sai Kung East Country Park)
Lung Shan (Pat Sin Leng Country Park)

Tai Wan Tau (Clear Water Bay Country Park)

6 1010 887.1-887.3 MHz Cloudy Hill (Pat Sin Leng Country Park)
932.1 -932.3 MHz Long Ke (Sai Kung East Country Park)

7 1012 887.5-887.7 MHz Cloudy Hill (Pat Sin Leng Country Park)
932.5-932.7 MHz

8 1013 887.7 — 887.9 MHz Long Ke (Sai Kung East Country Park)
932.7 — 932.9 MHz

9 1014 887.9 — 888.1 MHz Cloudy Hill (Pat Sin Leng Country Park)
932.9 - 933.1 MHz

10 1016 888.3 — 888.5 MHz Robin’s Nest (Pat Sin Leng Country Park)
933.3 -933.5 MHz

11 1017 888.5 - 888.7 MHz Nga Ying Shan (Lantau South Country Park)
933.5-933.7 MHz

12 1018 888.7 - 888.9 MHz Robin’s Nest (Pat Sin Leng Country Park)

933.7 - 933.9 MHz
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ARFCN Frequency L ocation of Base Sation
(CoverageArea)

13 1019 888.9 — 889.1 MHz Nga Ying Shan (Lantau South Country Park)
933.9 - 934.1 MHz

14 1020 889.1 — 889.3 MHz Robin’s Nest (Pat Sin Leng Country Park)
934.1 - 934.3 MHz

15 1021 889.3 — 889.5 MHz Shek Uk Shan (Sai Kung West Country Park)
934.3 — 934.5 MHz Long Ke (Sai Kung East Country Park)

16 1022 889.5 — 889.7 MHz Shek Uk Shan (Sai Kung West Country Park)
934.5 - 934.7 MHz

17 1023 889.7 — 889.9 MHz Shek Uk Shan (Sai Kung West Country Park)
934.7 — 934.9 MHz

18 0 889.9 - 890.1 MHz Long Ke (Sai Kung East Country Park)
934.9 — 935.1 MHz Robin’s Nest (Pat Sin Leng Country Park)

Remarks:

(8 ARFCN denotes Absolute Radio Frequency ChaNoatber.

(b) Transmitting frequencies of mobile station089(ARFCN — 1024) x 0.2 MHz

(©)

(d)

Transmitting frequencies of base station:

For ARFCN =0,

935 REAN — 1024) x 0.2 MHz

Transmitting frequency of mobile station is 8@8iz

Transmitting frequency of base station is 935 MHz

The maximum effective radiated power of a bstaéion is 100 Watts.
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ALIGNMENT OF THE HONG KONG SECTION OF GUANGZHOU —
SHENZHEN — HONG KONG EXPRESS RAIL LINK (XRL)

a Ventilation Building

#a7Plant.Building

‘Shing Mun Ventilation Buildin

- e ISM

aj Chung Ventilatien-Build
8 e
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GAZETTE NO

ANNEX F

TICESOF GENERAL LAYOUT PLANS FOR

THE HONG KONG SECTION OF XRL

Railway Facility

Hyperlink for Gazetted Drawing as of Oct 2010

Mai PoVB

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-GO03 (Rev.1).pdf

Ngau Tam Mei VB

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-GO7 (Rev.1).pdf

Tai Kong Po Plant
Building

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-G12 (Rev.1).pdf

Shek Kong Stabling

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-G13 (Rev.1).pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc

Sidings & /gn2598/gl/XRL-G14 (Rev.1).pdf
Emergency Rescue http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
Siding /gn6682/gl/XRL-G15 (Rev.2).pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn6682/gl/XRL-G16 (Rev.2).pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
Pat Heung VB
/gn2598/gl/XRL-G17 (Rev.1).pdf
_ http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
Shing Mun VB

/gn2598/gl/XRL-G28 (Rev.1).pdf

Kwai Chung VB

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-G33 (Rev.1).pdf

Nam Cheong VB

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-G39 (Rev.1).pdf

Mongkok West VB

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn6682/gl/XRL-G43 (Rev.2).pdf

West Kowloon Terminus
and West Kowloon Plant
Building

http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-G44 (Rev.1).pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc
/gn2598/gl/XRL-G45 (Rev.1).pdf

VB = Ventilation Building
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http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G03%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G03%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G07%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G07%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G12%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G12%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G13%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G13%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G14%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G14%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn6682/gl/XRL-G15%20%28Rev.2%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn6682/gl/XRL-G15%20%28Rev.2%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn6682/gl/XRL-G16%20%28Rev.2%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn6682/gl/XRL-G16%20%28Rev.2%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G17%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G17%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G28%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G28%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G33%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G33%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G39%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G39%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn6682/gl/XRL-G43%20%28Rev.2%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn6682/gl/XRL-G43%20%28Rev.2%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G44%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G44%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G45%20%28Rev.1%29.pdf
http://www.hyd.gov.hk/eng/major/road/rail/xrl/gazettal/scheme/doc/gn2598/gl/XRL-G45%20%28Rev.1%29.pdf
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THE TRANSMIT POWERS FROM BASE STATIONS, MOBILE UNITSAND
HANDPORTABLES OF GSM-R NETWORK OF THE HONG KONG

SECTION OF XRL

Type of Terminal Effective Radiated Area
Power (W)

Base Stations 5 Shek Kong Stabling
(Thistransmit power will Sidings & Emergency
be subject to change when Rescue Siding

the design of GSM-R
network for Hong Kong
Section of XRL is
finalized)
Base Stations 0.2 West Kowloon Plant

(This transmit power will
be subject to change when
the design of GSM-R
network for Hong Kong
Section of XRL is
finalized)

Building, Ta Kong Po
Plant Building, and
Ventilation Buildings

Mobile Unitson Trains

Shek Kong Stabling
Sidings & Emergency
Rescue Siding, and
platform level of West
Kowloon Terminus

Handportables

West Kowloon Plant
Building, Tai Kong Po
Plant Building, Ventilation
Buildings, Shek Kong
Stabling Sidings
& Emergency Rescue
Siding
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ANNEX H
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 Notctexplained 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. 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)  There are 4 frequency bands, each with a bandwidth ranging from
4.8 MHz to 10 MHz available for auction. Each frequency band is
attributed a number of Eligibility Points (“EP”) with referento its
bandwidth. The minimum fee (i.e. the reserve price) and theEP f
each frequency band are given as follows:

Frequency| Spectrum Reserve Prices EPs
Bands Bandwidths

A 10 MHz HK$30,000,000 2
B 10 MHz HK$30,000,000 2
C1 4.8 MHz HK$15,000,000 1
C2 4.9 MHz HK$15,000,000 1

(i)  There are 5 Qualified Bidders to participate in the auction. The
number of EPs attributed to each Bidder is determined by the amount
of Deposits they have submitted (i.e. 1 EP for every HK$15 million
of Deposit submitted). The maximum number of EPs that each
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(iii)

ANNEX H

Bidder may be given is 6 EPs.

Bidders Deposits Submitted| EPs Given
M HK$90,000,000 6
N HK$75,000,000 5
O HK$60,000,000 4
P HK$45,000,000 3
Q HK$45,000,000 3

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 each frequency band;

the number of Valid Bids received for each frequency band in
the immediately preceding Round (if any);

the frequency band in respect of which the Bidder is the
Standing Highest Bidder (if any);

the amount of the Standing Highest Bid for each frequency
band (if any);

the total number of (remaining) Waivers that may be
exercised by the Bidder; and

the total number of (remaining) Withdrawals that may be
exercised by the Bidder.
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ROUND 1
Bidders’ Starting EPs:
Bidders M N (@) Q
EPs 6 5 4 3
Round Details and Bidders’ Actions:
Frequency A B C1 Cc2
Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;
(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)
Attributed  No.
of EPs)
Round Price $30M $30M $15M $15M
Bidders’ Actions
M Bid Bid Bid No Bid
N Bid Bid Bid No Bid
@) Bid Bid No Bid No Bid
P Bid No Bid Bid No Bid
Q No Bid Bid Bid No Bid
Round Results:
Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Level in | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M A ($30M) 5 5 0(2) 0(3)
N B ($30M) 5 5 0(2) 0(3)
O - 4 4 0(2) 0(3)
P - 3 3 0(2) 0(3)
Q C1 ($15M) 3 3 0(2) 0(3)
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Round Price

In Round 1, the Authority sets Round Price at the level of the minimum fee.

Determination of Standing Highest Bid

For Frequency Band ,Aids are received from Bidder M, Bidder N, Bidder O and
Bidder P. By random, Bidder M is selected as the Standing Highest Bidder.

For Frequency Band,Bids are received from Bidder M, Bidder N, Bidder O and
Bidder Q. By random, Bidder N is selected as the Standing Highest Bidder.

For Frequency Band Cbids are received from Bidder M, Bidder N, Bidder P and
Bidder Q. By random, Bidder Q is selected as the Standing Highest Bidder.

For Frequency Band C2o bid is received from any Bidder. There will be no
Standing Highest Bidder.

Activity Level of each Bidder

For Bidder M the activity level in this Round is 5 EPs (5 EPs for bidding
Frequency Bands A, B and C1). EPs attributed to Bidder M in the dinateéy
following Round will be 5 EPs.

For Bidder N the activity level in this Round is 5 EPs (5 EPs for bidding
Frequency Bands A, B and C1). EPs attributed to Bidder N in the drately
following Round will be 5 EPs.

For Bidder O the activity level in this Round is 4 EPs (4 EPs for bidding
Frequency Bands A and B). EPs attributed to Bidder O in the diaety
following Round will be 4 EPs.

For Bidder R the activity level in this Round is 3 EPs (3 EPs for bidding
Frequency Bands A and C1). EPs attributed to Bidder P in theedimiely
following Round will be 3 EPs.

For Bidder Q the activity level in this Round is 3 EPs (3 EPs for bidding
Frequency Bands B and C1). EPs attributed to Bidder Q in the iratekdi
following Round will be 3 EPs.

Note

In Round 1, all Bidders must bid for at least one frequency band. Waivet
applicable.

Bidders are not required to use all the EPs attributed to thenexBople, Bidder
M is attributed with 6 EPs at the beginning of Round 1. Its actieitgl in Round
1 is 5 EPs only. EPs attributed to it in the immediately follgaRound will be
reduced to 5 EPs.

At the beginning of Round 1, there is no Standing Highest Bid fdfratjuency
Bands. Withdrawal is not applicable.
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ROUND 2

Bidders’ Starting EPs:

Bidders M N (@) Q

EPs 5 5 4 3

Round Details and Bidders’ Actions:

Frequency A B C1 Cc2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPs)

Round Price $34M $34M $17M $15M
Bidders’ Actions

M No Bid s+ Bid No Bid Bid

N Bid Bid s"® No Bid No Bid

@) Bid Bid No Bid No Bid

P Bid No Bid No Bid Bid

Q No Bid Bid No Bid s No Bid

% 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.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Level in | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M - 5 5 0(2) 0(3)
N A ($34M) 4 4 0(2) 0(3)
O B ($34M) 4 4 0(2) 0(3)
P C2 ($15Mm) 3 3 0(2) 0(3)
Q C1 ($15M) 3 3 0(2) 0(3)
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Round Price

e The Authority increases the Round Prices for Frequency Bands A, B and C1, since
at least one bid is received for each of these frequency bands in Round 1.

e The Authority maintains the Round Price for Frequency Band C2, smbelns
received for the frequency band in Round 1.

Determination of Standing Highest Bid

e For Frequency Band ,Aids are received from Bidder N, Bidder O and Bidder P.
By random, Bidder N is selected as the Standing Highest Bidder.

e For Frequency Band,Bids are received from Bidder M, Bidder N, Bidder O and
Bidder Q. By random, Bidder O is selected as the Standing Highest Bidder.

e For Frequency Band CIno bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. BiddexiDyemain as
the Standing Highest Bidder of the frequency band.

e For Frequency Band Caids are received from Bidder M and Bidder P. By
random, Bidder P is selected as the Standing Highest Bidder.

Activity Level of each Bidder

e For Bidder M the activity level in this Round is 5 EPs (3 EPs for bidding
Frequency Bands B and C2 + 2 EPs attributed to its SHB for FrequencyAEdnd
the end of the immediately preceding Round (for which it does ulanis a
higher bid in this Round or submit a Withdrawal)). EPs attributed ddesiM in
the immediately following Round will be 5 EPs.

e For Bidder N the activity level in this Round is 4 EPs (4 EPs for bidding
Frequency Bands A and B + 0 EP attributed to its SHB for Fregugsaed B at
the end of the immediately preceding Round (since it has submitted an
Frequency Band B despite its SHB status)). EPs attributdidider N in the
immediately following Round will be 4 EPs.

e For Bidder Q the activity level in this Round is 4 EPs (4 EPs for bidding
Frequency Bands A and B). EPs attributed to Bidder O in the diatety
following Round will be 4 EPs.

e For Bidder P the activity level in this Round is 3 EPs (3 EPs for bidding
Frequency Bands A and C2). EPs attributed to Bidder P in thesdimiely
following Round will be 3 EPs.

e For Bidder Q the activity level in this Round is 3 EPs (2 EPs for bidding
Frequency Band B + 1 EP attributed to its SHB for Frequenog B4. at the end
of the immediately preceding Round (for which it does not submiglaehibid in
this Round or submit a Withdrawal)). EPs attributed to Bidder Q in the
immediately following Round will be 3 EPs.
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Note

From Round 2 onwards, Bidders may submit Waiver in lieu of takingaatign

to maintain their EPs. The maximum number of Rounds that Bidders may exercise
Waiver is 2.

From Round 2 onwards, Bidders may submit Withdrawal for their Standing
Highest Bids (if any). The maximum number of Rounds that Bidders mayiserc
Withdrawal is 3.

Bidders are free to submit bids for frequency band(s) of theicelimm round to
round. For example, Bidder M bid for Frequency Band C1 in Round 1 but bid for
Frequency Band C2 in Round 2.

Where a Bidder holds a Standing Highest Bid in respect of a frequency khaed at
end of the immediately preceding Round, it may decide whethetdo submit a

bid for that frequency band in this Round. The Bidder may make its own
commercial and strategic decision. For example, Bidder N eledsbmit a bid

for Frequency Band B in this Round although it is holding a Standingeblidid

for that frequency band. However, Bidder M elects not to subnbidafor
Frequency Band A and rely on its Standing Highest Bid in the oratedy
preceding Round.
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ANNEX H

ROUND 3

Bidders’ Starting EPs:

Bidders M (@) Q

EPs 5 4 4 3

Round Details and Bidders’ Actions:

Frequency A B C1 Cc2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPs)

Round Price $38M $38M $16M $17M
Bidders’ Actions

M Bid Bid No Bid Bid

N No Bid*"® Bid No Bid No Bid

@) Bid Bid sH® No Bid No Bid

P No Bid Bid No Bid No Bid®®

Q No Bid Bid Withdrawaf*® Bid

% 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.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Level in | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M - 0(2) 0(3)
N - 0(2) 0(3)
O A ($38M), 0(2) 0(3)
B ($38M)
P - 0(2) 0(3)
Q C2 ($17M) 0(2) 1(2)
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ANNEX H

Round Price

e The Authority increases the Round Prices for Frequency Bands A, B and C2, since
at least one bid is received for each of these frequency bands in Round 2.

e The Authority reduces the Round Price for Frequency Band C1, since ® bid
received for the frequency band in Round 2.

Determination of Standing Highest Bid

e For Frequency Band ,Abids are received from Bidder M and Bidder O. By
random, Bidder O is selected as the Standing Highest Bidder.

e For Frequency Band,Bids are received from all Bidders. By random, Bidder O
is selected as the Standing Highest Bidder.

e For Frequency Band Cho bid is received from any Bidder. In addition, since the
Standing Highest Bid for Frequency Band C1 at the end of the imatebdi
preceding Round is subject to Withdrawal, there is no Standing Higikgor
the frequency band.

e For Frequency Band Cdids are received from Bidder M and Bidder Q. By
random, Bidder Q is selected as the Standing Highest Bidder.

Activity Level of each Bidder

e For Bidder M the activity level in this Round is 5 EPs (5 EPs for bidding
Frequency Bands A, B and C2). EPs attributed to Bidder M in the dinatety
following Round will be 5 EPs.

e For Bidder N the activity level in this Round is 4 EPs (2 EPs for bidding
Frequency Band B + 2 EPs attributed to its SHB for Frequeaog B\ at the end
of the immediately preceding Round (for which it does not submiglaehibid in
this Round or submit a Withdrawal)). EPs attributed to Bidder N in the
immediately following Round will be 4 EPs.

e For Bidder Q the activity level in this Round is 4 EPs (4 EPs for bidding
Frequency Bands A and B + 0 EP attributed to its SHB for Fregugsacd B at
the end of the immediately preceding Round (since it has submitted an
Frequency Band B despite its SHB status)). EPs attribut&idider O in the
immediately following Round will be 4 EPs.

e For Bidder P the activity level in this Round is 3 EPs (2 EPs for bidding
Frequency Band B + 1 EP attributed to its SHB for Frequenay at the end
of the immediately preceding Round (for which it does not submiglaehibid in
this Round or submit a Withdrawal)). EPs attributed to Bidder Pha t
immediately following Round will be 3 EPs.

e For Bidder Q the activity level in this Round is 3 EPs (3 EPs for bidding
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Frequency Bands B and C2). EPs attributed to Bidder Q in the irateldi
following Round will be 3 EPs.

Note

e At the end of Round 2, Bidder Q holds the Standing Highest Bid for Fregue
Band C1. In Round 3, Bidder Q submits a Withdrawal for Frequency Band C1.

¢ In submitting a Withdrawal, Bidder Q may be subject to a lighifithere is no
subsequent bid for the frequency band equal to or higher than fidrawitn
Standing Highest Bid. (See the calculation of liabilities fotidiawals at the end
of the worked examples.)

e Further, the withdrawn Standing Highest Bid is not counted toward$eBiQ’s
activity level.

e As Bidder Q submits bid for Frequency Bands B and C2, its actexgt remains
3 EPs.
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ROUND 4

Bidders’ Starting EPs:

Bidders M (@) Q

EPs 5 4 4 3

Round Details and Bidders’ Actions:

Frequency A B C1 Cc2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPs)

Round Price $42M $42M $15.5M $19M
Bidders’ Actions

M Bid Bid Bid No Bid

N No Bid Bid Bid Bid

O No Bid s"® No Bid *H& No Bid No Bid

P No Bid Bid Bid No Bid

Q No Bid Bid No Bid Bid sH®

% SHB

shown in superscript denotes that the Bidder htiidsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 3 above.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Level in | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M A ($42M) 5 5 0(2) 0(3)
N B ($42M) 4 4 0(2) 0(3)
O - 4 4 0(2) 0(3)
P C1l ($15.5M) 3 3 0(2) 0(3)
Q C2 ($19M) 3 3 0(2) 0(2)
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ANNEX H

Round Price

e The Authority increases the Round Prices for Frequency Bands A, B and C2, since

at least one bid is received for each of these frequency bands in Round 3.

e The Authority reduces the Round Price for Frequency Band C1, haviy itatio
account that no bid is received for the frequency band in Round 3 andstinere
Standing Highest Bid for the frequency band because of Withdrawal.

Determination of Standing Highest Bid

e For Frequency Band ,fonly one bid from Bidder M is received and that bid is
thus the Standing Highest Bid.

e For Frequency Band,Bids are received from Bidder M, Bidder N, Bidder P and
Bidder Q. By random, Bidder N is selected as the Standing Highest Bidder.

e For Frequency Band Cbids are received from Bidder M, Bidder N and Bidder P.
By random, Bidder P is selected as the Standing Highest Bidder.

e For Frequency Band Caids are received from Bidder N and Bidder Q. By
random, Bidder Q is selected as the Standing Highest Bidder.

Activity Level of each Bidder

e For Bidder M the activity level in this Round is 5 EPs (5 EPs for bidding
Frequency Bands A, B and C1). EPs attributed to Bidder M in the dinatety
following Round will be 5 EPs.

e For Bidder N the activity level in this Round is 4 EPs (4 EPs for bidding
Frequency Bands B, C1 and C2). EPs attributed to Bidder N in thediauely
following Round will be 4 EPs.

e For Bidder O the activity level in this Round is 4 EPs (4 EPs attributedsto it
SHBs for Frequency Bands A and B at the end of the immediptelyeding
Round (for which it does not submit a higher bid in this Round or submit a
Withdrawal)). EPs attributed to Bidder O in the immediately following Rounid wil
be 4 EPs.

e For Bidder P the activity level in this Round is 3 EPs (3 EPs for bidding
Frequency Bands B and C1). EPs attributed to Bidder P in the imtekydi
following Round will be 3 EPs.

e For Bidder Q the activity level in this Round is 3 EPs (3 EPs for bidding

Frequency Bands B and C2 + 0 EP attributed to its SHB for Frequency Band C2 at

the end of the immediately preceding Round (since it has submitted an
Frequency Band C2 despite its SHB status)). EPs attributeddterBQ in the
immediately following Round will be 3 EPs.
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Note

e Where the number of EPs attributed to all Standing Highest Bitteedidder at
the end of the immediately preceding Round is equal to the number of EPs
attributed to the Bidder in the current Round (e.g. Bidder O), thieid_evel of
the Bidder will be equal to the number of EPs attributed to it éveaubmits no
further Valid Bids. Waiver will not be applicable.
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ROUND 5

Bidders’ Starting EPs:

Bidders M N (@) P Q
EPs 5 4 4 3 3

Round Details and Bidders’ Actions:

Frequency A B C1 C2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPS)

Round Price $46M $46M $17.5M $21M
Bidders’ Actions

M Bids+® Bid Bid No Bid

N No Bid No Bid*® Bid No Bid

O Bid Bid No Bid No Bid

P No Bid Bid No Bid"® No Bid

Q No Bid Bid No Bid Withdrawaf*®

% SHB

shown in superscript denotes that the Bidder htiidsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 4 above.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Levelin | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M A ($46M), 5 5 0(2) 0(3)
C1 ($17.5M)
N - 3 3 0(2) 0(3)
O - 4 4 0(2) 0(3)
P B ($46M) 3 3 0(2) 0(3)
Q - 2 2 0(2) 1(1)
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ANNEX H

Round Price

The Authority increases the Round Prices for Frequency Bands A, 8n«CC2,
since at least one bid is received for each of these frequency bands in Round 4.

Determination of Standing Highest Bid

For Frequency Band ,Abids are received from Bidder M and Bidder O. By
random, Bidder M is selected as the Standing Highest Bidder.

For Frequency Band,Bids are received from Bidder M, Bidder O, Bidder P and
Bidder Q. By random, Bidder P is selected as the Standing Highest Bidder.

For Frequency Band Cbids are received from Bidder M and Bidder N. By
random, Bidder M is selected as the Standing Highest Bidder.

For Frequency Band C#2o bid is received from any Bidder. In addition, since the
Standing Highest Bid for C2 at the end of immediately precddound is subject

to Withdrawal, there is no Standing Highest Bid for the frequency band.

Activity Level of each Bidder

For Bidder M the activity level in this Round is 5 EPs (5 EPs for bidding
Frequency Bands A, B and C1+ 0 EP attributed to its SHB for Fnegugand A

at the end of the immediately preceding Round (since it has sebnaitbid on
Frequency Band A despite its SHB status)). EPs attributeddideBM in the
immediately following Round will be 5 EPs.

For Bidder N the activity level in this Round is 3 EPs (1 EP for bidding
Frequency Band C1 + 2 EPs attributed to its SHB for Frequeaog B at the
end of the immediately preceding Round (for which it does not subhigher

bid in this Round or submit a Withdrawal)). EPs attributed to Bidden khe
immediately following Round will be 3 EPs.

For Bidder O the activity level in this Round is 4 EPs (4 EPs for bidding
Frequency Bands A and B). EPs attributed to Bidder O in the diatety
following Round will be 4 EPs.

For Bidder R the activity level in this Round is 3 EPs (2 EPs for bidding
Frequency Band B + 1 EP attributed to its SHB for Frequenog B4 at the end
of the immediately preceding Round (for which it does not submiglaehibid in
this Round or submit a Withdrawal)). EPs attributed to Bidder Pha t
immediately following Round will be 3 EPs.

For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding
Frequency Band B). EPs attributed to Bidder Q in the immedid&bdiywing
Round will be 2 EPs.
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Note

e At the end of Round 4, Bidder Q holds the Standing Highest Bid for Fregue
Band C2. In Round 5, Bidder Q submits a Withdrawal for such Standingdtighe
Bid for Frequency Band C2.

e In submitting a Withdrawal, Bidder Q may be subject to a lighifithere is no
subsequent bid for the frequency band equal to or higher than fidrawitn
Standing Highest Bid. (See the calculation of liabilities fotidiawals at the end
of the worked examples.)

e Further, the withdrawn Standing Highest Bid is not counted toward$eBiQ’s
activity level.

e As Bidder Q submits bid for Frequency Band B only, its activity level redoc2s t
EPs.
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ROUND 6

Bidders’ Starting EPs:

Bidders M N (@) P Q
EPs 5 3 4 3 2

Round Details and Bidders’ Actions:

Frequency A B C1 C2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPS)

Round Price $50M $50M $19.5M $18M
Bidders’ Actions

M No Bids"® Bid No Bid®® No Bid

N No Bid No Bid Bid Bid

O Waiver Waiver Waiver Waiver

P SHB

Deemed Waiver Deemed Waiver Deemed Waiver Deemed Waive

Q Bid No Bid No Bid No Bid

* S8 shown in superscript denotes that the Bidder htidsStanding Highest Bid of the frequency
band at the end of the immediately preceding Ro8eé.the explanation in Round 5 above.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Level in | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidderin the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M B ($50M) 5 5 0(2) 0(3)
N C1l ($19.5M), 2 2 0(2) 0(3)
C2 ($18M)
O - 0 4 1(1) 0(3)
P - 0 3 1(1) 0(3)
Q A ($50M) 2 2 0(2) 0(1)
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ANNEX H

Round Price

The Authority increases the Round Prices for Frequency Bands A, B and C1, since
at least one bid is received for each of these frequency bands in Round 5.

The Authority reduces the Round Price for Frequency Band C2, havien itak
account that no bid is received for the frequency band in Round 5 andstinere
Standing Highest Bid for the frequency band because of Withdrawal.

Determination of Standing Highest Bid

For Frequency Band ,fonly one bid from Bidder Q is received and that bid is
thus the Standing Highest Bid.

For Frequency Band ,Bonly one bid from Bidder M is received and that bid is
thus the Standing Highest Bidder.

For Frequency Band Cbnly one bid from Bidder N is received and that bid is
thus the Standing Highest Bid.

For Frequency Band C&nly one bid from Bidder N is received and that bid is
thus the Standing Highest Bid.

Activity Level of each Bidder

For Bidder M the activity level in this Round is 5 EPs (2 EPs for bidding
Frequency Band B + 3 EPs attributed to its SHB for Frequency Bands A and C1 at
the end of the immediately preceding Round (for which it does ulanis a
higher bid in this Round or submit a Withdrawal)). EPs attributed ddesiM in

the immediately following Round will be 5 EPs.

For Bidder N the activity level in this Round is 2 EPs (2 EPs for bidding
Frequency Bands C1 and C2). EPs attributed to Bidder N in the diately
following Round will be 2 EPs.

For Bidder Q a Waiver is submitted. EPs attributed to Bidder O in the
immediately following Round will be 4 EPs (based on its actietgl in Round 5,

the most immediately preceding Round in which Bidder O did not sudmas

not deemed to have submitted a Waiver).

For Bidder R it has taken no action and it is deemed to have submitted a Waiver.
EPs attributed to Bidder P in the immediately following Round b&l3 EPs
(based on its activity level in Round 5, the most immediately dhegdRound 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 2 EPs (2 EPs for bidding
Frequency Band A). EPs attributed to Bidder Q in the immedidtdigwing
Round will be 2 EPs.
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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 EPs of the Bidder are maintained.

e For example, Bidder O actively submits a Waiver in this Round \abeBelder P
takes no action and is 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 7

Bidders’ Starting EPs:

Bidders M N (@) Q

EPs 5 2 4 2

Round Details and Bidders’ Actions:

Frequency A B C1 C2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPS)

Round Price $54M $54M $21.5M $20M
Bidders’ Actions

M Bid No Bid*"® Bid No Bid

N No Bid No Bid BidsH® Withdrawat®

O No Bid No Bid No Bid No Bid

P Bid No Bid Bid No Bid

Q No Bid+® No Bid No Bid No Bid

% SHB

shown in superscript denotes that the Bidder htiidsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 6 above.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Levelin | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M B ($50M) 5 5 0(2) 0(3)
N C1l ($21.5M) 1 1 0(2) 1(2)
O - 0 0 0(2) 0(3)
P A ($54M) 3 3 0(2) 0(3)
Q - 2 2 0(2) 0(1)
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ANNEX H

Round Price

The Authority increases the Round Prices for Frequency Bands A, BhdCC2,
since at least one bid is received for each of these frequency bands in Round 6.

Determination of Standing Highest Bid

For Frequency Band ,Abids are received from Bidder M and Bidder P. By
random, Bidder P is selected as the Standing Highest Bidder.

For Frequency Band,Bio bid is received from any Bidder. The Standing Highest
Bidder in the immediately preceding Round (i.e. Bidder M) withaen as the
Standing Highest Bidder of the frequency band.

For Frequency Band Cbids are received from Bidder M, Bidder N and Bidder P.
By random, Bidder N is selected as the Standing Highest Bidder.

For Frequency Band C#2o bid is received from any Bidder. In addition, since the
Standing Highest Bid for Frequency Band C2 at the end of the imatebdi
preceding Round is subject to Withdrawal, there is no Standing Higibgor

the frequency band.

Activity Level of each Bidder

For Bidder M the activity level in this Round is 5 EPs (3 EPs for bidding
Frequency Bands A and C1 + 2 EPs attributed to its SHB fortBeatnd of the
immediately preceding Round (for which it does not submit a highemnhiis
Round or submit a Withdrawal)). EPs attributed to Bidder M in theeathately
following Round will be 5 EPs.

For Bidder N the activity level in this Round is 1 EP (1 EP for bidding Fraque
Band C1 + 0 EP attributed to its SHB for Frequency Band QGhieaend of the
immediately preceding Round (since it has submitted a bid on FreqgBandyC1
despite its SHB status)). EP attributed to Bidder N in theediately following
Round will be 1 EP.

For Bidder Q the activity level in this Round is O EP. EP attributed to Bidaler

the immediately following Round will be 0 EP.

For Bidder R the activity level in this Round is 3 EPs (3 EPs for bidding
Frequency Bands A and C1). EPs attributed to Bidder P in theedimiely
following Round will be 3 EPs.

For Bidder Q the activity level in this Round is 2 EPs (2 EPs attributetst8HB

for Frequency Band A at the end of the immediately preceding Réona/hich

it does not submit a higher bid in this Round or submit a WithdrawaP3. E
attributed to Bidder Q in the immediately following Round will be 2 EPs.
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Note

A Bidder who reduces its activity level in a Round will have fe&Ps in the
immediately following Round.

Where a Bidder is attributed with 0 EP, it will not be allowegarticipate in the
subsequent Rounds.

For example, Bidder O does not hold any Standing Highest Bid atnitheof
Round 6. In Round 7, Bidder O elects not to submit any bid in this Round
(without exercising a Waiver), its activity level in this Roursdd EP. EP
attributed to Bidder O in the immediately following Round will ®&P. It will

not be eligible to participate in the subsequent Rounds. Bidder OSahenot

to submit any bid is different from that of Bidder P in Round 6 wtietook no
action at all and it was deemed to have submitted a Waiver for that Round.

In this Round, Bidder N submits a Withdrawal for its Standing HigB&stfor
Frequency Band C2. Bidder N may be subject to a liability ifethis no
subsequent bid for the frequency band equal to or higher than the withdraw
Standing Highest Bid. (See the calculation of liabilities fotidiawals at the end

of the worked examples.)
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ROUND 8 (Final Round)

Bidders’ Starting EPs:

ANNEX H

Bidders M N (@) Q

EPs 5 1 0 2

Round Details and Bidders’ Actions:

Frequency A B C1 Cc2

Bands (10 MHz; (10 MHz; (4.8 MHz; (4.9 MHz;

(Bandwidth & 2 EPs) 2 EPs) 1 EP) 1 EP)

Attributed  No.

of EPs)

Round Price $58M $52M $23.5M $17.5M
Bidders’ Actions

M No Bid No Bid*® No Bid No Bid

N No Bid No Bid No Bid"® No Bid

O - - - -

P No Bidf+® No Bid No Bid No Bid

Q No Bid No Bid No Bid No Bid

% SHB

shown in superscript denotes that the Bidder htiidsStanding Highest Bid of the frequency

band at the end of the immediately preceding Ro8eé.the explanation in Round 7 above.

Round Results:

Bidder Frequency | Activity EPs to be Waiver Withdrawal
Band in Level in | attributed to | exercised by exercised by
respect of terms of | the Bidder | the Bidder in the Bidder in
which Bidder EPs in the this Round this Round
holds a immediately (Remaining (Remaining
Standing following number of number of Rounds
Highest Bid Round, Rounds Bidder Bidder may
(Amount of if any may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M B ($50M) 2 2 0(2) 0(3)
N C1 ($21.5M) 1 1 0(2) 0(2)
e} - - - - -
P A ($54M) 0(2) 0(3)
Q - 0(2) 0(1)
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Round Price

The Authority increases the Round Prices for Frequency Bands B8Brgince at
least one bid is received for each of these frequency bands in Round 7.

The Authority reduces the Round Price for Frequency Band B, sindednis
received for these frequency bands in Round 7.

The Authority reduces the Round Price for Frequency Band C2, havien itak
account that no bid is received for the frequency band in Round 7 andstinere
Standing Highest Bid for the frequency band because of Withdrawal.

Conclusion of Bidding Stage and Determination of Provisional Success$idder

In this Round, no bids, no Withdrawals and no Waivers are submitted byf any
the Bidders. The Bidding Stage ends.

For Frequency Band Midder P is the Standing Highest Bidder and thus becomes
the Provisional Successful Bidder of the frequency band. The Spectrum
Utilization Fee is the Standing Highest Bid of HK$54M.

For Frequency Band ,BBidder M is the Standing Highest Bidder and thus
becomes the Provisional Successful Bidder of the frequency band p&b&usn
Utilization Fee is the Standing Highest Bid of HK$50M.

For Frequency Band CI1Bidder N is the Standing Highest Bidder and thus
becomes the Provisional Successful Bidder of the frequency band p&b&usn
Utilization Fee is the Standing Highest Bid of HK$21.5M.

For Frequency Band C2Zhere is no Standing Highest Bidder and thus no
Provisional Successful Bidder.

Calculation of Liabilities for Withdrawals

Where a Bidder submits a Withdrawal of its Standing HighedtaBid all the
subsequent bids are lower than the Bidder's withdrawn Standing Higlteshe
Bidder will be liable to pay the Government the difference betwts withdrawn
Standing Highest Bid and the amount of the next subsequent highebstBil
(irrespective of whether the next subsequent highest Valid Bidtginawn or
whether it is determined as the Spectrum Utilization Fee)esuty) a maximum
amount of 30% of the withdrawn Standing Highest Bid.

In Round 3, Bidder Q submits a Withdrawal for its Standing Highedt @
Frequency Band C1 at HK$15M. The next subsequent highest Valid Bid for
Frequency Band C1 is HK$21.5M submitted by Bidder N in Round 7. Bidder Q i
not subject to any liability because of the Withdrawal.

In Round 5, Bidder Q submits a Withdrawal for its Standing Highedt @
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Frequency Band C2 at HK$19M. The next subsequent highest Valid Bid for
Frequency Band C2 is HK$18M submitted by Bidder N in Round 6. Bidder Q is
liable for the difference between the withdrawn Standing HigB&l and the next
subsequent highest Valid Bid. The liability is HK$1M (HK$19M — HK$18M).
The maximum liability at 30% of the withdrawn Standing Highast BIK$19M

x 30% = HK$5.7 M) does not apply.

e In Round 7, Bidder N submits a Withdrawal for its Standing Highedt f&i
Frequency Band C2 at HK$18M. There is no subsequent bid for Frequency Band
C2. Bidder N is liable for 30% of the withdrawn Standing Highest (BIK$18M
x 30% = HK$5.4M).
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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.

850 MHz Band

900 MHz Band

2 GHz Band

Activity Level

Application

Application Dates

Application Form

Application Stage

Approval

Approval Date

Auction

Annex |

The spectrum falling within 832.5 — 882.5 MHz;

The spectrum falling within 885 — 935 MHz;

The spectrum falling within 1904.9 — 2169.7 MHz;

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;

31 January 2011 and 1 February 2011;

The form specified in Appendix 4 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;
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Authorised

Representative

Authority

Authority’s Account

Authority’s Office

Banking Ordinance

Bid

Bidder

Bidder Compliance

Certificate

Bidder Notice

Bidding Stage

Bidding Stage Notice

Annex |
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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;

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, Wanchali,
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 a Frequency Band or

Frequency Bands in the Auction;

A body corporate which submits or has submitted an
Application;

The certificate specified in Appendix 5 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;
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Business Day

Commission

Companies Ordinance

Competition Bill / the
Bill

Conditions

Confidential
Information

Customer Complaint
Settlement Scheme /
CCss

Deposit

Deposit Bank

Deposit Interest

Annex |
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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,
Laws of Hong Kong);

The Companies Ordinance (Cap.32, Laws of Hong
Kong);

The Government’s proposed general competition law
that applies to all sectors, including the
telecommunications sector, in 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;

A scheme that aims to resolve contractual disputes
between telecommunications service providers and their
customers outside the judicial system;

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
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Designated Areas

Domestic Roaming

Eligibility Points and

EPs

Fixed-Mobile Number
Portability / FMNP

Frequency Band

Frequency Band

Selection Form

Gazette

Government

Grant Stage

Hong Kong

Hong Kong Dollarsand
HK$

Annex |
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Notice;
The areas specified by the Authority to be the designated
areas for the purposes of section 3A of the Regulation

and set out in Annex C of this Memorandum;

Refers to the roaming of domestic subscribers between
mobile networks in Hong Kong;

A number of points defined in paragraph 4.8 of the
Notice;

The capability of telecommunications networks enabling
a customer to retain his/her assigned or allocated
number(s) / access code(s) when changing the
subscription from a fixed network operator to a mol
network operator, or vice versa;

A frequency band specified in Appendix 2 of the Notice;
The form specified in Appendix 7 of the Notice;

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;

The Hong Kong Special Administrative Region of the
People’s Republic of China;

The valid currency for the time being of Hong Kong;
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Insider

Letter of Credit

Licence

Licensee

Losing Bidder

Memorandum

Minimum Fee

Mobile Number
Portability / MNP
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Any person, in relation to a Bidder, to whom
Confidential Information is disclosed directly or
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
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 6 of
the Notice;

A unified carrier licence, incorporating the Conditions,
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 using a Frequency Band or
Frequency Bands assigned by the Authority;

A holder of a Licence;

A Bidder defined in paragraph 4.14.1 of the Notice;

This Information Memorandum and its annexes as
supplemented, amended, updated or replaced from time
to time by the Authority;

The minimum amount of Spectrum Utilization Fees for
the Frequency Bands specified by the Secretary and set
out in Appendix 2 of the Notice;

The capability of mobile telecommunications networks
enabling a customer to retain his/her assigned or
allocated number(s) / access code(s) when changing the
subscription from one mobile network operator to
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Mobile Party’s Network

Pays / MPNP

Notice

Order

Ordinance

OFTA

OFTA’s website

Open Network Access

Operator Number

Portability / ONP

Penalty

Performance Bond
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another mobile network operator;

The charging arrangement under which the mobile

network carrier pays the interconnection charge to the
fixed network counterpart when an access customer of a
mobile network receives a call from, or send a call to, a

fixed network;

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);

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;

The capability of fixed telecommunications networks
enabling a customer to retain his/her assigned or
allocated number(s) / access code(s) when changing the
subscription from one fixed network operator to another
fixed network operator;

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
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Prevention of Bribery
Ordinance

Provisional Successful

Bidder

Provisional Successful
Bidder Notice

Qualification Stage

Qualified Bidder

Qualified Bidder Notice

Qualifying Bank

Regulation
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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 3.4.2 or in paragraph 4.12.1 of the Notice, as
the case may be;

The notice published by the Authority in accordance
with paragraph 3.4.2 or paragraph 4.13.1 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;

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 AZ;
(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,
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Laws of Hong Kong);

Round A period of time specified by the Authority during which
Qualified Bidders are entitled to submit a Bid, a
Withdrawal or a Waiver in accordance with the
procedure set out in Part 4 of the Notice;

Round Price An amount of the Spectrum Utilization Fee in Hong
Kong Dollars specified by the Authority at which
Qualified Bidders are invited to offer for a Frequency
Band in a Round,;

Secretary The Secretary for Commerce and Economic
Development;

Section 7P Guidelines  Guidelines concerning mergers and acquisitions in Hong
Kong telecommunications markets issued by the

Authority on 3 May 2004;

Spectrum Release Plan A plan published by the Authority showing the potential

andSRP supply of spectrum through an open, competitive
bidding or tendering process in a rolling three-year
period;

Spectrum Utilization The sum payable in respect of the use of a Frequency

Fee Band as determined in accordance with the Notice;

Standing Highest Bid The Bid in respect of a Frequency Band determined as
such in accordance with paragraph 4.7.1 of the Notice;

Standing Highest The Qualified Bidder which submitted the Standing
Bidder Highest Bid in respect of a Frequency Band,
Successful Bidder The Bidder determined as such in accordance with

paragraph 5.4.1 of the Notice;

Successful Bidder The notice published by the Authority in accordance
Notice with paragraph 5.4.1 of the Notice;
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Trade Descriptions
Ordinance / TDO

Unified Carrier Licence
andUCL

Valid Bid

Waiver

Withdrawal
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The Trade Descriptions Ordinance (Cap.362, Laws of
Hong Kong);

A carrier licence issued on or after the commencement of
the Telecommunications (Carrier Licences)
(Amendment) Regulation 2008 and pursuant to that
Regulation, but does not include a space station carrier
licence;

A Bid defined in paragraph 4.6.1 of the Notice;

A waiver construed in accordance with paragraphs
4.10.1 to 4.10.4 of the Notice;

A withdrawal defined in paragraph 4.9.1 of the Notice.
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