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—_ .. CONFIDENTIAY,

INTERCONNECTION AGREEMENT

THIS AGREEMENT is made this day of

BETWEEN

whose registered office is situated at

( )3

AND

(

WHEREAS

1. Each party is a holder of a valid Public Radiocommunication Service Licence
issued by the Telecommunications Authority and is engaged in telecommunications
operations in the territory of Hong Kong.

2. Both parties are desirous of interconnecting their respective mobile

telecommunications networks by way of leased circuits linking between both
parties’ networks directly on the terms and conditions set out in this Agreement.

NOW THEREFORE it is agreed as follows

1.

1.1

Eeﬁniﬁons and Interpretation

In this Agreement, unless the context otherwise requires the following expression
shall have the following meanings :-

"Commencement Date” means the date on which this Agreement is signed by both
parties; .

nConfidential Information” means the terms of this Agreement, and any and all
written, oral or other tangible form of information, discoveries, ideas, concepts,
know-how (whether patentable or copyrightable or not), research, development,
designs, specifications, drawings, blueprints, tracings, diagrams, models, samples,
flow charts, data, computer programs, disks, diskettes, tapes, algorithms, software
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1.2

2.1

CONFIDENTIAL

programs, marketing plans or techniques, customer names, technical, financial or
business information, trade secret which include but is not restricted to any portion
or phase of scientific or technical information, design, process, procedure, formula
or improvement which is not generally available to the public and that gives the one
who uses it an advantage over competitors who do not know of or use the trade
secret, whether or not marked "Confidential”;

"GN Database” means the database that provides translation of the ported aumber
into the gateway number for routing of telecommunications traffics among the
mobile phone networks;

"Intercormection” means a direct interface established -between each party's
Network; -

"Network(s)" means the telecommunications network of each party providing either
the Public Mobile Radiotelephone Services and/ or Personal Communications

Services;

-

"Telecommunications Authority” means the Telecommunications Authority
appointed under the Telecommunications Ordinance; :

"Telecommunications Ordinance" means (Cap. 106) of the laws of Hong Kong
Special Administrative Region,

In this Agreement unless the context otherwise requires :

(i) 2 reference to an ordinance includes any amendment, replacement or re-
enactment and includes any by-laws, rules, regulations, orders, notices,
directions, consents or permissions made under it and any conditions imposed

byit;

(i) headings are inserted for ease of reference only and do not affect the

. interpretation of this Agreement;

(iii) the singular includes the plural and vice versa;

(iv) a reference to this Agreement includes all the Schedule(s) and their contents
shall have the same force and effect as if expressly set out in the body of this

Agreement. .
Scope of Cooperation

Both parties agree to interconnect their respective Networks in the manner set forth
in this Agreement and is more particularly described in Schedule 1
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3.3

4.1

4.2

4.3

— .. . CONFIDENTI

Fach party shall use all reasonable endeavours to work with the other pai'ty
diligently on the technical arrangement and testing procedures to the extent that the
Interconnection contemplated herein can be successfully implemented in a timely

Inaniner,

Each party shall use all reasonable endeavours to ensure high availability of its
Network at all times and shall eorrect all reported faults within the shortest possible
time in light of the surounding circumstances insofar as the interruption to the
Interconnection will be kept minimum. .

Leased Circuits

I.eased circuits shall be utilized to interconnect the Networks between

and directly. The number of circuits shall be mutually agreed between -

md . from time to time and either party shall at its own
discretion to choose its services provider to provide the leased circuits for all
incoming traffics to its Network.

Both parties shall negotiate in good faithand ina timely manner to have addmonal
leased circuit(s) to accommodate any expansion of traffic.

For the avoidance of doubt, each party is responsible for the installation charges
and monthly rental of all the leased circuits required for delivery of terminating
traffic to its own Network under this Agreement.

Traffic

Save and except in the case of unavaﬂablhty of capaclty on the leased circuits for
interconnection, . shall at all times deliver its mobile fraffics which are

originating from its subscribers and terminating at . subscribers via the
Interconnection. shall allow such mobile traffics from the
Interconnection to terminate at the designated subscribers of its Network.

Y

Save and except in the case of ungvailability of capacity on the leased circuits for

‘Interconnection, 4al] at all times deliver its mobile traffics which are
originating from its subscribers and terminating at . subscribers via the
Interconnection. shall allow such mobile traffies from the

Interconnection to terminate at the designated subscribers of its Network.

Bach party shall inform relevant personnel of the other party as listed in Schedule 2
of any disturbance of mobile traffics observed in the Interconnection as soon as

practicable.
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—_ . CONFIDENTIAL,

5. ° Suspension of Services

5.1 Either party (the “Requesting Party”) may without terminating this Agreement and
incurring any liability, immediately suspend the Interconnection in whole or in part
at any time if :- ° .

) () the Requesting Party would be permitted to terminate this Agreement under
- . Clause 11;

(i) the Requesting Party is obliged to comply with an order, instruction or request
of govermnment, the Telecommunications Authority or other competent
authority; - . )

(iii) the Requesting Party meeds to maintain, repair, modify or upgrade its
Network. The Requesting Party shall give the other party the maximum
period of notice practicable in the circumstances if it needs to suspend such
Tnterconnection with reasons and in any event, except in the case of
emergency, not less than three (3) working days prior written notice ;

(iv) the Requesting Party needs to repair a fault in its Network or in any network
equipment as a result of any unforeseen outage or any other reason beyond
the Requesting Party’s control. The other party acknowledges that the
Requesting Party may not be able to give any notice of suspension of
Tnterconnection in such circumstance. Nevertheless, the Requesting Party
shall notify the other party as soon as it s practicable to do so; or

(v) there has been unauthorized, unlawful or frandulent use of the Interconnection
which may potentially cause damage or interference to the Requesting Party’s
Network. In such event, no prior notice shall be required: '

O 5.2 If the Requesting Party suspends the Interconnection, or any of them, due to any
event in 5.1, nothing herein shall prejudice its right to terminate this Agreement
Liter in respect of that or any other event. :

6. Costs_

6.1 Save and except expressly provided otherwise in this Agreement, éach party shail
bear its own costs and expenses arising from or in conmection with the
Interconmection, any adjustment, augmentation, upgrading, enhancement, alteration
of its system, the Network, GN Database and operational parameter as 2 result of
the cooperation hereir. ’
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8.1

8.2
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8.4

CONFIDENTIAL

Compiliance with Laws and Obligations

Each party shall ensure that it:

(i) obtains and maintains all licenses, approvals, consents and authorizations
necessary for it to perform its obligations under this Agreement; and

(i) complies at all times with all relevant laws. and obligations, including without
limitation any applicable license issned under the Telecommunications

. Ordinance.

Conﬁdéntiality

Each party agrees to keep and procure to be kept secret all Confidential Information
disclosed by the other party pursnant to this Agreement or during the course of _
negotiations relating to it. .

Each party shall be entitled to reveal Confidential Information relating to the other
party only to its directors, officers, employees, professional advisors, contractors
and financiers on a need-to-know basis to perform their duties for the purpose of
this Agreement. FEach party shall require its directors, officers, employees,
professional advisors and contractors to observe the obligation of confidentiality
contained in this Clause 8.

Each party shall ot at any time divulge, disclose or otherwise furnish to any third
party any Confidential Information of the other party without the prior written
consent from the other party.

The provisions of this Clanse 8 shall not apply, however, to any i)art of the
Confidential Information which:

'§)) was already known to the recipient party prior to receipt thereof;
(i) was acquired by the recipient party from a third party having the right to
- convey the Confidential Information to the recipient party without any
obligation of confidentiality not to disclose the same;

(iii) is independently developed by the recipient pé.rty;

(v) is approved for release by prior written authorisation by the owner of the
Confidential Information; or
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9.1

10.

10.1

11.

11.1

—_— : CONFIDENTIAL

49 is required by law or a regulatory body or pursuant to a judicial order to be
disclosed provided in such event, the owmer of the Confidential
Information shall be informed of as eatly as possible before such
disclosure

Limitation of Liability
Save and except there is a breach of Clause 8 hereunder, neither party shall be :

® liable to the other in contract, tort {including negligence) or otherwise for
any indirect, consequential, special loss or damage including but not |
limited to loss of revenue, business, contracts, anticipated savmgs or
profits, loss -of data ‘or goodwill, loss of use or vatue of any equipment
including software; and-

(i) responsible for any loss, damages, compensation, proceedings, costs and
expenses sustained by the other party as a result of the Interconnection
herein.

Term

This Agreement shall commence on the Commencement Date and shall continne
for 2 minimum period of two (2) years and either party can terminate this
Agreement upon three (3) months' prior written notice to the other parfy afier the
expiration of the minimum period of two (2) years. Notwithstanding the foregoing, -
either party can terminate this Agreement earlier in accordance with Clause 11.

Termmatwn
This Agreement shall be determined earlier if :

Without prejudice to any other rights or remedies it may have (whether under this
A:greement or at law’or in equity), either party may terminate this Agreement,
immediately by serving written notice on the other party if:

Fl

(i) any license, consent or approval required in connection with tIr.us Agreement is
revoked, withdrawn, suspended or terminated;

(i) the Intercomnection herein is in contravention of the Telecommunications
Ordinance or any rules, regulations or direction of the Telecommunications

Authority.
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11.3

12.1

12.1

13.

13.1

13.2

13.3

CONFIDENTIAL

(iii) the other party commits a breach of any material obligation under this
Agreement and, in the case of a remediable breach, fails to remedy the breach
after receiving 30 days written notice to do so; or

(iv) the other party becomes Insolvent.

In this Clause, “Insolvent” means the appointment of, or the application to a court
for the appointment of, a liquidator, provisional liquidator, receiver or manager, the
entering into a scheme of arrangement or composition with or for the benefit of
creditors generally, any reorganisation, moratorium or other administration
involving its creditors or any class of its creditors, a resolution or proposed
resolution to wind it up, or becoming unable to pay its debts as and when they fall
due or becoming deemed to have become unable to pay its debts as and when they
fall due within the meaning of section 178 of the Companies Ordinance (Cap. 32) of

the laws of Hong Kong,

Termination or suspension of this Agreement (in whole or in part) shall not
prejudice or affect any right of action or remedy which have accrued or will
thereafter accrue to either party before the date of termination or suspension.

Now-exclusivity

Both parties agree that the cooperation and arrangement contemplated herein are on
a non-exclusive basis.

Dispute Resolution

In the event of a dispute arising under this Agreement, the parties agree to discuss
and negotiate the issies, with informal escalation within the parties’ organizations"
as necessary to pursue and achieve resolution as expeditiously as possible.

If a resolution cannot be achieved through informal negotiations between the parties
23 described above within 60 days, either party may serve upon the other a written
notice that negotiations have reached an impasse and the dispute shall be resolved
between the Senior Management of both parties. ) )

The brovisioné of this Clause 13 shall be without prejudice to either party’s ability
to apply for and obtain injunctive relief in the courts.

-
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14.

14.1

CONFIDENTIAL

-t

Force Majeure

If either party is affected by Force Majeure it shall forthwith notify the other party
of the nature and extent thereof. Force Majeure shall mean any circumstances
beyond the reasonable control of a party, including without limitation, war, the
threat of imminent war, riots or other acts of civil disobedience, insurrection, acts of
God, restraints imposed by govemnments or any other induatrial or trade disputes,
fires, explosions, storms, floods, lightening, earthquakes and other natural
calamities.

14.2 Neither party shall be deemed to be in breach of this Agreement, or otherwise be

14.3

15.

- 15.1

liable to the other, by reason of any delay in performance, non-performance or
breach. of any of its obligations hersunder to the extent that such delay, non-
performance or breach is due to any Force Majeure of which.it has notified the

other party pursuant to this Clause.

If the Force Majeure in question prevails for a continuous period in excess of three
(3) months, the parties shall enter into bona fide discussions with a view to
alleviating its effects, or to agreeing upon such alternative arangements as may be
fair and reasonable in the circumstances.

Notice

Any notice required to be served hereunder shall be deemed sufficiently served if
sent by facsimile or ordinary post to the address specified below. Any such notice
shall be deemed to have been received and given at the time when in the ordinary
course of transmission it should have been delivered at the address to which it was

sent.

A Attn. =,

F acsimile No. : .
- Telephone No. : -
Attn. :
Fascimile Nc-J :

Telephone No. :.
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16.  Governing Law and Jurisdiction

16.1 This Agreement is governed by the laws of Hong Kong Special Administrative
Region and the parties irrevocably submit to the non exclusive jurisdiction of the
courts of Hong Kong Special Administrative Region.

" 17. General provisions

17.1 Each party represents that the person who signs this Agresment on its behalf has the
authority to act in that eapacity.

17.2 Any amendment or variation to this Agreement sha]l not be valid unless it is in
writing and signed by both parties.

17.3 Nothing herein is intended to create or deemed to create a partnership, joint venture,
agency or any form of business association between the parties.

17.4 Except as specifically provided herein, this Agreement represents the entire
agreement (inclusive of schedules to this Agreement and any subsequent schedules
as may be agreed between the parties) between the parties herein and shall
supersede all prior representations, promises. and proposals, whether they be oral or

written,

17.5 If any-provisions of this Agreement are construed to be unenforceable or illegal,
they shall be severed from this Agreement and shall not affect the enforceability of
the remaining provisions of this Agreement.

17.6 Neither party shall assign or otherwise deal with any of its rights and obligations
under this Agreement, provided that either party may with the other party’s prior
written consent (not to be unreasonably withheld), assign its rights and obligations
under this Agreement to an affiliated, holding or subsidiary company.

.J -
17.7 Each party shall bear its own costs and expenses in relation to approving,
negotiation and execution of this Agreement.
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18. Direct Intercennection provisioned
Both parties acknowledge and agree that prior to the Commencement Date, both
parties have 1 direct interconnection between their Networks since 2 Feb 2002.

IN WITNESS WHEREOF the parties have set their hands the day and year first above
written. -

Signed by. )

[

for and on behalf of )
)
in the presence of )

" Signed by )

for and on behalf of ) -
el ]
in the presence of )
-
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SCHEDULE 1
Network Interconnection diigram in Phase 1

4 E1 in each direction by

MSC 2 > .
< 2 '
— T3 owned by with i:oth way trunks
-------------- P E1 owned by with both way trunks
MSC ¢ r
* 2

Network
number |
Mobile
number |

Network
number_|
o Mobile
number_ |
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SCHEDULE 1
Network Interconnection diagram in Phase 2

2xT3
(X,Y)=( In, Out)
- MscC2
<4—» T3 owned by
(4.7) <P T3 owned by
MSC7
(3,0)
MSC 2 MSC4
MSC 3 (3,0) MSC5
-#
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