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CONFIDENTIAL

AGREEMENT FOR LOCAL ACCESS CHARGE ARRANGEMENTS

THIS AGREEMENT ("Agreement’] 5 made as of this 285th day of
2013

BETWEEN

AND

[ and are collectively raferred (o harainafter as the "Parties” or each
individually as a "Party")

RECITALS:

(&) is the hoider of &8 granted undsr the
Telecommunications  Drdinance  for the provision of
telecommunications sarvices in Hong Kong

{B) iz the holder of a granted under the
Telecommunications Cirdinance for the provision of
ielecommunications services in Hong Kong

<) and are desirous of onginating and terminsting extemal
telecommunication services calis on each other's netwark on the ferms
and conditions of this Agreement

THE PARTIES AGREE as follows

1 DEFINITIONS AND INTERPRETATICON

Unless the context otherwise requires, the following terms shall have
thia mean|ngs as defined balow
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*Affiliate” maans, in relstion to either Farty, any entity wnich tha FParty
directly or indirectly controls, any -entity which directly or indirectly
controis the Party, or any entity which:s under common control with a
Party. #An entity will be deemed 10 control another entity if it has the
power to direct or cause the direction of the management or policies of
such entity, whether through the ownership of voting securities, by
contrect, or otherwise,

“Agreement” means (his Agresment (including the Annexes 1o this
Agreemeant)

“Applicable Law" means (a) any applicable laws. statules or
ordinances and any rules, practice notes. circulars and any other
netification jssued by any government entity, taxing authority, or
regulatory suthorty pursuant to such laws, statues and ordinances in
Hong Kaong or any jurisdichon which 1= applicable lo the Parties
provision of use of the Services. (b) the obligations under any
telecommunicabions licence held by or Land (c) any lawful
determination, or direction of a Governmant Agehcy in Honrg Kong
which Is applicable to a Party's provision or use of the Services

"Business Day" means a day ofher than a Salurday, Sunday or a
public holiday or a day on which a tropical cyclone waming signal of No
B or above or a “black” rainstorm warning signal 15 holsted ar remains
holsted in Hong Keng at any time batween 8,00 am, to 12:00 noon.

“CA" means the Communications Authority of Hong Kong

“Charges” means any charge payable by ane Party to the other Party
in refabon to the provision of Services in- accordance with this
Agresment,

“Confidential Information” of a Party means all information provided
by one Party lo the other Party pursuant to this Agreement that is
identified as confidential or by its nature |s confidential and includes all
confidential infarmation of & Party or any of l1s Affiliate (regardiess of its
form and whether or not the ather Party becomes aware of It before or
after the Effective Date), For the avaldance of doubt, the terms of this
Agreeman! are the confidential information of and
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“Due Date” means the date which is thirty (30) days from the date of
the relevant invoice.

“Effective Date™ means 1 July 2013
"End Date™ means 30 June 2015

“External Services Provider” maans the holder of a carrier licence o
sarvices-based operator licence Issued under the Telecommunications
Ordinance which permits the licenses 1o offer relall extemnal
telecommunication call services to customers in Hong Kong

“FNO" means a fixed network operator in Hong Kong which provides
telecommunications services between fixed points

“Force Majeure Event” means anything outside the reasonable
contral of 8 Party, which includes acts of God, indusinial dispute, civil
disobedience or any kind of war (declared or undeclared), blockade,
disturbance, natural disasiar, lightning. fire, earthquaks. storm, flood,
explesion or meteor, pandemic or epidemic. government restraint,
expropriation or prohibition. any action or event that infringes praperty
rights, Inability or delay In granting or obtaining government approvals,
consents, permits; licences or authorilies jncluding but not limited to,
from government agencies, of termination or withdrawal of such
approvals, consents, permmits or licences  However, a Force Majeure
Event does not include an inability or delay in obtaining, or a
termingtion or withdrawal of any governmental approval, consent,
parmit, icence or authority which is due to the defaull, negligence or
omissian of the Party claiming force majeure

"Good Industry Practice” means the exarcize of that degree of skill
diligence and prudence which would réasonably and ordinarily be
sxpected from an expenenced operaior engaged In the same or
substanfially similar type ol business under the same or similar
CifEUmsiances

“Government Agency” means any govemment or govammental
department. a governmental, semi-government or judicial person or a
person charged with the administration of any Applicable Law
{including the CA).
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“Hong Kong" means the Hong Kong Special Administrative Region of
the Peaopla's Republic of China.

“Interest Rate" maans a rate of interést which s egual to two per cent
{2%) per annum above the prima lending rate of The Hongkong and
Shanghai Banking Corporation Limited as current from time to time

“Local Access Charges” or "LAC™ means those charges agreed
betwean the Partles o be imposed for the handling of external
telecommunication calls originating or terminaling under this
Agresment and as set out in Annex 2 For the avoidance of doubl
Local Access Charges include both charges for fixed and mobile
orgination and termination related to the Services (Le., external
teiecommunication calls) between the Parties.

“MNO" means a mobile network operator In Hong Kong which
provides telecommunications services o enable lwo-way
communications between moving locations or between a8 moving
location and a fixed location

"Occupancy Minute’ means the duration in relation to a call
between the tme of saizure of a circult in a Party's interconnect
gateway exchange of local exchange which |s connected o the
ather Party's interconnect gateway exchange or local exchange or
an exchange in a relevant third party’s network {as applicable) until
that circult is released at the relevant exchange

“Services” means the provision of onginating or terminating services
for external telecommunication calis by one Party to the other Party as
more particularly descnbed in Annex 1.

“Tax" means any presen! or fulure income tax, withholding tax. VAT
business tax, sales tax, turnover tax, excise tax, tariff, levies, impasl.
deduction, charge, duties and any other similar liabilities.

"Telecommunications Ordinance™ means the Telecommunications
Crdinance (Cap. 108, the Laws of Hong Kong) ang Includes any
amandmants or fullre re-writes

“Term" means the entire six year peniod of this Agreement, from 1 July
2013 to 30 Jure 2019 (both dates inclusive),
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“"Unauthorized Activity” means

(@) gy act or omisslon In relaton to the Service that is in breach of
this Agreement or any Applicable Law, or

(b} any bypass of the Local Access Charge that is in breach of this
Apreemanl or any Applicable Law.

“Unified Carrier Licence" means the Unified Carrier Licence granted
undes the Telecommunications Ordinance and any egquivalent
substitute or replacement telecommunications licence granied by the
Govermnmaent Agency for the prosasion of equivalent telecommunications
services in Hong Kong-

In this Agresment. unless the context otherwise requires:
(8) monetary references arg references 1o Hong Kong dollars,
(b)  the singular includes the plural and vice versa,

{¢)  the word parson |ncludes a body corporate, an unincorperated
associalion or an authority,

(d) @& reference to & Party Includes its successors and permitted
BESNE

el a reference to0 & document includes any amendment,
replacement or novation of i;

(f} a reference to a Clause part or Arnex Is a reference to 3
Clause of, part of or Annex, to, this Agreement and a reference
to this- Agreemenl includes any clause, part or Annax

(g} & reference o any statule, regulation. prociamation, ordinance
of by-law Includes all statutes, regulations, proclamaticins,
ordinances or by-laws varying, consolidating or replacing it and
a reference o a stalule includes all requlations, proclamations,
ardinances and by-laws Issued under that statute; and

(hy  the headings are for convenience anly and do not affect the
interpretation of this Agreement.
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If there is:-any inconsistency between the provisions in the body of the
Agresment and the provisions in any Annex (Includging its schedules (f
any} as varied from time to time), then the provisions in the body of the
Agreement will prevail 1o the extent of the inconsistency

SERVICES

Dunng the Term, sach Parly agrees 1o provide Services to the other
Party pursliant o this Agreement

This Agreement supersedes any previous agreement signed between
the Parbes in relahon to the Services.

CHARGES

In consideration of the Ssrvices provided by one Parly o the other
Party, the Parties shal use and pay for the Services in accordance with
the Charges 33 set out in Annax 2

The Charges are exciusive of any Taxés.
NETWORK PLANNING

The Parties will cooperale and use reasonable endeavours o ensure
that sufficient capacity and eguipment exsis between thair networks 1o
allow the Services to be provided m a continuous and satisfactory
mannar

The Parties will assist each other in planning and foracasting
necessary capacity and squiprmnent to provide the Services, Including
cooperation in regard to preventing any Unauthonzed Activity. The
Parties may further exchange information [other than comimercially
sensitive or Confidential Information) for the specific purposa of
combating any Unauthorized Activity,

INVOICING AND PAYMENT
Each Party will comply with the traffic billing and routing principles set
out n Annex 4 to this Agreement and unless otherwise axprassly

provided for, each Party will imoice the other Party monthly. If a Party
requires of reguasts assistance In delermining the traffic data of

B
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amounts due, the other Party shall cooperste and provide such
information withow! charge and as soon as practically possible.

Each Party, subject 1o Clause 6, must pay any involce issued by the
other Party under this Agreemant by the Due Date, and all amounts
payable by each Party under this Agreement must be pald without set
off or counter claim and free and clear of any withhelding or deduction
However, | either Party disputes in good faith any amount mentioned in
the Invaices issued by the other Party In sccordance with Clause 8, the
Party shall slll be required to pay the undisputed amount of such
invoices by the Due Date withaut delay

It any undisputed portion of the amount payable in relation to any
Invoice issued by a Pary pursuant to this Agreement | not received by
the Due Date, the other Party shall pay interest in respact of the
overdue amount calculated at the Interest Rate from the Due Date until
the date of paymenl Interest payable under this ciatise shall accrue
on afl outstanding undisputed amounts from the Due Date until the date
on which such outstanding amount Is received in full. Interest an the
outstanding undisputed amount will continue to accrue despiie the
expiration or lermination of this Agreement

A Parly may re-issug any invoice (other than those subject to good
faith dispute and being resolved In accordance with Clause &) if an
aror I3 subsequently discovered within tweive (12) months from the
date on which the invaoice was originally issued, in which event the Due
Date for the re-issued invalce shall be determined anew as f it were a
new invoice

If a chegue or payment by direct debit is dishonoured of cancelied the
debtor Party shall pay ta the creditor Party, within thirty [30) days of the
dale of the invoice or the demand note issued, any resulting bank
charges incurred by the creditor Party.

All enquiries or disputes conceming any Involce must be notified to the
other Party, aiong with any supporting documentation in accordance
with Clause & Nothing herein shall relieve a Party of its obligation to
pay the undisputed portion of any invaice on or before the Due Date
The Parties shall work together in good faith to resolve apy bona fide
invoice enquiry or dispute in accordance with Clause &
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BILLING DISPUTE RESOLUTION

If sither Party disputes in good faith an invoice prepared by the other or
the calculation of any amoun! owing under this Agreement where the
total traffic discrepancy s more than and the disputed amount is
more tharn . that Party must riotify the other Party within thirty
{30) days of receip! of that invoice or notice of calculation of the
amount owing. specifying.

{a)  the ifnvolce n dispute;
(B} the amount in disputs;

g} the reasons for digputing the invoice or calculation of the amount
owing. and

(d)  the supporting documents as appropriate.

The Parties must In good faith promplly resolve any dispute notified
under this clause & and, if they are unable to do so within ninety (90}
Business Oays from receipt of the dispute notice from the disputing
Farty, the dispute may be refarred to arbitration in accordance with the
procedures set out under clause 27 of this Agreement.

Subject 1o the other provisions of this Agreement (Including Clause ),
the Partes shall continue to comply with ther respective obligations
under this Agreement dunng the pendency of the dispute resolution
process underiaken In dccordance with this Clause §

Any amount found to be due or requining refund Tollowing resolution of
2 dispute by the Paries in accordance with this: Agreement, together
with interest on that amount at the Interest Rate, calculated from

fay its Dua. Date, In the case of a dispuled involced amount that has
not yel been paid, or

ib)  the date of payment. in the case of a disputed overpayment.

must be paid or refunded, as the case may be. within fourtean (14)
Business Days of the resalution,
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Nothing in this Clause 6 shall praciude or imit the nght of any Party to
make at any time a court application for urgent interlocutory relief or
exarcise any rights avallable to it under this Agreament.

LIMITATION OF LIABILITY

Nothing in this Agresment shall imit or exclude a Party's fiability. (a) for
death or personal injury resulting from the negligence of a Fany: or (b)
for s fraud.

Notwithstanding any other provisions: of this Agreement and to the
extent permitted by law, a Party shall not be fiable to the other Party for
any Indirect, conseguentisl, collasteral, special, punitive or ncidental
loss or damage, loss of revenue, loss of profit, loss -of anticipated
savings or business. loss of data or goodwill, lpss of use or value of
any equipment or seftware, claims of third parties, and all associated
and incidental costs and expenses, sufferad or incurred by the other
Party in connection with this- Agreement whether dunng or after and
regardless of the form in which any legal or equitable action may be
brought (whether in tort, contract, strict liability or otherwise) whather of
not such less or damage was foreseeable and whather a Party was or
has been advised of the possibility of such loss or damage

Subject to Clauses 7.1 and 7.2, the totai iability of each Party 10 the
other Party in contract, tort (including any liabiiity for negligence), strict
liability, equity or otherwise s limited 1o

(a)  $1.000,000 for any one incident or series of events arising from
a single incident ar comman cause, and

(b) an aggregate amount of $5,000,000 for all liability ansing by
reasan of or in connection with this Agresment,

This Clause 7.3 doés not apply to a Party's Hability to pay the Charges
to the other Parly In accordance with this Agresment

EFFECTIVE DATE AND TERM
UUnless otherwise tarminated eardier in accordance with this Agreement.

this Agreement shall come info force on the Effective Date and shall
continue in full force and effect until the End Date (that Is, the Term)
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TERMINATION AND SUSPENSION

Each Party may terminate (in whole or in part) this Agreamem with
immediate effet! by giving written notice to tha other Party if.

(a)  the other Party Is in material breach of this Agreement, and has
failed to remedy such breach {if capabls of remedy) within sidy
(B0) days: of receiving written niolice from the other Party
regarding the material braach;

(b the otter Party has a recelver or an administrative recefver
appomted or has passed a reselution for winding-up (otherwise
than for the purposes of 8 beona fide scheme of solvent
amalgamation or reconstruction) or a court of competent
jurisdiction has made an order to that effect or If the other Party
has become subject o an administrative order or has entered
into any voluntary arrangement with ifs creditors or has ceased
or threatened lo cease ko carry on business or analogous evant
in the jurisdiction in which the other Farty | incorporated, or

{e)  the other Party's Unified Carrier Licence or equivalent ficence: (i)
explres without renewal, or (i) Is suspended (withoul a
resumption date or reactivation). or (i) has been cancelled,
revoked or terminated (in each case, without renawal of
reptacement with an equivaient licence)

Either Party may suspend the provision of the Services to the ofher
Party by giving as much prior wrtten notice as possible if it Is
necessary 1o comply with .an order, mstruction, determinabtion of
direction of a Government Agency. In such case. the Parly shall act in
good faith to restore the provision of the Services as soon as
reasonably practicable,

The suspension, expiration or termination of this Agreement shall not
prejudice or affect any right or remedy which will have accrued or will
thereafter accrue to either Parly before fhe date ol suspension,
expiration or termination,

Upon expiration or early termination of this Agreement (whether

whale or in part), each Party remains liable to the other in respect of all
amounts validly inveiced or to be invoiced In accordance with this

10
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Agreament and in respect of the Services prowided prior to the date of
expiralion of lermination. Parties shall pay all outstanding Charges
and Involces no [ater than thirty (30) days of the expiration or
termination of this Agresment, whichever is earlier.

CONFIDENTIAL INFORMATION

Each Party undertakes to hold the Confidential Information recalved
from the othar Party as absolutely secret and in the sinictest confidence
and shall not at any time dis¢iosa or use or permit to be disclosed or
usad any of the Confidental Information for any purpose other than as
specified In thiz Agreement

Each Party shall [imit circulation and disciosure of the other Party's
Confidential Information  only to those of its employess or
representatives on @ need o know basis and solely for the purpose of
facilitating the Pariy to perform Its obligations under this Agreement
Each Party shall ensuré that such of its employees and representslives
who have access to the other Parfy’s Confidential Information are
aware of and comply with the confidentiality obligations as set out In
this Agresment. Each Party shall take all reasonabls steps to protect
the confidentiality of the othar Party’s Confidential information. Such
slens shall be no less than the degree of care and zecunty that the
Party applies 10 its own Confidentiat Information

Each Party agrees that it shall not make any public announcements
about the discussions or negotiations regarding the subject matter of
this Agreemenl. the terms of this Agreement ar any amendments to it,
or any oftier information relating to any of the foregoing. whather in the
farm of press release or otherwise, without first consuling with the
othet Party and obtaining the other Party's prior written consent.

NOTICES

Any notice, consent, request of other communication
(*Communication”) under this Agreement must be in wnting and must
pe left at the address of the addressee, or sent by prepaid post to the
address of the addressee or sent by facsimile to the lacsimile numbar
of the addrasses specified below, Each Party may change its address
or facsimile number for this purppse by giving seven (V) days pnor
written notice to the other Party in accordance with this clause.

11
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I 1o

Attention:

Facsimile:
Address:

Attention
Facsimile:
Address,

If to

Attention

Facsimiia:
Address:

Copy 10
Attention’
Facsimile:
Address:

A written Communication is deemed 1o be réceivad.
(a) it by hand delivery, when It is delivered,

()  If by post, three (3) days afier posting from a place within Hong
Kong: and

iz if by facsimile, at the time of dispatch If the sender receives a

tranemission report which confirms that the facsimile was sanlt In
its entirety to the facsimile number of the recipient

12
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11.3 A Party may request thal Communication for operational Issues be sent

12.

12.1

12.2

13.

14,

to another addresses other than the one named above by nofifying the
other Party of the same in-a nolice issued in the manner staled in
Clause 111, Any Communication recelved by a Party outside of
normal working hours (being 900 am o 500 pm. on any Business
Day) will be regarded as received on the Immediately following
Business Day,

FORCE MAJEURE

Notwithstanding any other provisions of this Agreement, a Party will not
be hable for any failure to fulfii an obligation under this Agreement
(other than an cbiigation to pay any Charges which are due and
payable under this Agreement) if such & flfilment s delayed
prevented, restricted or interfered with for any reason as a result of a
Force Maleure Event provided that

(as) the Parly has promptly notified the other Party of the Force
Majeure Event setting out the details of the Force Majeure Evant
ard an estimate of the extent and duration of Its Inabllity 1o
perform, and

(b)  the Party has used its reasonable endeavours 10 miligate the
effect of the Force Majeure Event and to carry ouf its obligations
under this Agreement in any other way praclicabie.

If a delay or failure to perform a Party's obligations due to a Force
Majeure Event exceeds s continuous penod of ninety {50) days, the
other Party may immediately terminate this Agreement on notice to the
first Party, but only if It has otherwise complied with the provisions of
thie Agreement

COSTS

Each Party shall bear itz own cosls and sxpenses In respect of
preparation, negotiation and execution of this Agreement

SEVERABILITY

I any provision of this Agreement is construed to be illegal. invahd or
unenforceable, It will not affect the legality, validity and enforceability of

13
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tha other provisions of ths Agreement The Hegal, nvalid or
unenfarceable provisions will be treated as being deleted from this
Agreement and no longer incorporated, but all the olher provisions of
this Agreement shall continue 19 be binding o the Parties

RELATIONSHIP OF THE PARTIES

Nothing in this Agreement |5 o be construed as crealing a partnarship,
association. trust or joint venture between the Parties.  Neilther Party
ner any of s employees. agents, representatives or contractors is
deemed an empioyes, agenl or contractor or representative of the
other Party.

Meither Party has the authonty to bind or meur any liability on behaif of
the other Party and no such authority 1$ to be implied

ASSIGNMENT

Neither Party shall assign, novate, transfer, subcontract or otherwise
dispose of its rights and/or obligations under thiz Agreement wilhoul
the prior written consent of fhe other Party. such consent not to be
ynreasonably withhald or delayed:

CUMULATIVE RIGHTS

The rights, powers, authorities, discretions and remedies of a Party
under this Agreement do not exclude any other nghts, powers,
authorities, discretions and remedies provided by law Independertly of
this Agresmant

EXERCISE OF RIGHTS

A Party may exercise a nght, power of remedy at it discretion, and
separately of concurrently with another right, power or remedy. A
single or partial exercise of a right, power or remedy by a Party does
not prevert a furthar exercise of thal or of any other right, powsr or
remady

14
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WAIVER AND VARIATION

Any failure, defay. relaxafion or indulgence by a Parly in exercising any
right, power of remedy confefred on that Party by this Agreement does
not operate as a ‘waiver of thal right, power or remady unless
expressed in writing to be a waiver

FURTHER ASSURANCE

Each Party must do all things reasonably necessary to give full effect to
this Agreament and fhe transactions contemplated by this Agreament

VARIATION

Any amendment to this Agreement must be in writing and signed by
the autharized representative of the Parttes.

GOVERNING LAW AND JURISDICTION

This Agreemant is governed by and consirued In accordance with the
laws of Hong Kong. Each Party shall Irrevocably and unconditionally
submil 1o the exclusive jurisdiction of the courts of Hang Kang in the
event of any disputes.

REVIEW

If any provision of this Agreement i in breach of any Applicable Law,
the Partes will negaotiate 1n good faith such amandments 1o this
Agresment 10 epsure consisiency between this Agresment and the
Applicable Law,

ENTIRE AGREEMENT

This Agresment (together with the Annexes which form an integral part
of this Agresment) constitutes the entirs agreement and understanding
batween the Parties relating to the provisioning of the Services This
Agregment supersedes and cancels in all respects all previous
negoliations, proposal, arangemeants, undersiandings of agreements
of any nalure between the Parties on this sUbject matier, The Annexes
shall farm part of this Agreement and shall have the same force and

15
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effect as if expressly set out i the body of this Agreement and any
reference to this Agreement shall include the Annexes

USE OF SERVICE

A Party will

{a)

(B)

(C)

(d}

(e

(f

(g)

()

1

use the Services in accordance with this Agresment and all
Applicable Law,

not use the Services in any manner that would cause the other
Party to be in breach of the Applicable Law,

not be direaty or indirectly invoived in any Unauthonzed Activity
in regard 1o the Services.

use reasonable endeavours lo co-operate in establishing
progedures to eliminate or reduce Unauthorized Activities and
the opportunity for Unauthorized Activities;

provide the other Party as soon as reasonably practicable with
such Information as Is available which may be of assistance in
identifytng and preventing Unalthorized Activities,

not cause any hammiul Interferenca. impediment or impaiment
to the Services of the other Party,

nobify the other Party as soon as reasonably practicable of any
faull in the Sarvices or deterioration n the gualty of the
Services!

compty with all Applicable Law and obtain and kegp effective all
licences, consenis, clegrances, approvais, of otherwise, relating
in any way to the Services or otharwise required to perform its
obligations under this Agresmant,

upon reasonable request, provide relevant information to the
ather Party in an efficient and timely manner so as to assist that
Party to comply with applicable licence conditions and statutory
obligations or answer any enguiries, requests or directions of
any compatent authonties, and

16
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i) not withou! the pnor writen approval of the other Parly, 1ssue
and/or distribute any promotional or marketing materals that
contaln or make relerence o e company pame. logo.
frademark and business of the other Party or its Affiliales.

Each Party shall adopl appropriate security, mainienance and
protection measures, and such other reasonable precautions as may
be requlred accordingly

|f anty of the termz and conditions of this Agreement is subject to review
by the CA and Is not upheld in its antirely, the Parties will negotiate In
good faith to agree on a similar arrangement taking into consideration
the outcome of the CA'S review

THIRD PARTY RIGHTS

A parson who is not party to this Agreement shall have no nght to
enforce any term of this Agreement. This clause does nol affect any
right or remedy of any person which exists or is avallable othanvise.

RESOLUTION OF DISPUTE BY ARBITRATION

If the Parties are unabie to resolve any dispute (inciuding an invoice
dispute] arising In respect of this Agreement within ninety (90)
Business Days from recaipt of a written dispute notice from the other
Party, then edher Party may refer the matter 1o arbitration
sccordance with the Arbitration Ordinance.

The: arbitrator shall be agreed by the Partes. |f the Parbes are unable
to agree on the appointment of an arbitrator, an erbitrator shall be
appointad by the President of the Law Society of Hong Kong.

A decision of the arbitrator will be binding on the Parfies excapt in the
aver! of manifest error or mistake of law.

Any amoun! determined as payable by the arbirator becomes an

undisputed amoutit and iz payable in accordance with clause 6.4 of this
Agrasment

17
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REPRESENTATIONS OR WARRANTIES

Each of the Parties represents and warranis that (a) It s an antity
validly exisfing under applicable law, (b) the person -signing this
Agreement has full authorlty to do so. (c) the execution of this
Agreement |s made with all necessary consents and approvals,
including but nat limlted 1o, the approval of the senior management and
the hoard of each Party {if required). and (d) the execution of this
Agreement and the performance ar compliance with the terms of this
Agreement will not infringe any contractual obligations owed o a third

pary.

Each Party represents and warmrants (o the other that it has full nghts
and authority to provide the Services and that |t hoids or shail lake all
necessary steps to hold all permits, licences and reguiatory approvais
il order to provide the Services in accordance with the terms of this
Agreement, subject to Clause 12 herein.

Each Party warrants and undertakes to the other that it shall maintain

its network al a perfermance standard In accordance with Good
Industry Praclice.

18
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EXECUTED AS AN AGREEMENT

Signed for and on behalf of

Signed for and on behall of

19
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Annex 1
Sarvices
Sarvice Description

The Services relate to the provision of originating or terminating services for
external lelecommunication calls by one Party to the other Party. Sueh
Services may by sgreemant be provided directly or indirectly on a transiting
basis.

External telecommunication calls in this Agreement means those calls
which are either originated in Hong Kong and destined for fermination outside
of Hong Kong or onginated from outside of Hong Kong and terminated in
Hang Keng.
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Annex 2
Charges

1 The Local Access Charges (LAC) payable (in Hong Kong cents per
Qeeupancy Minute) are shown in the table below.

LAC payable to FNOs LAC payabie to MNOs

With Call Origination | Call Termination | Call Origimation | Call Termination
offect from a Fized on a Fixed Line from a Mohile on o Mobile
from Line Notwork Hetwork Natwork Hatwork

Direct | Transht | Direct | Transit | Direct | Transit | Direct | Transit
T=duil=13 20 T.5 126 10:6 5.0 10 126 10.6
1-Jan-14 | 820 g3 128 108 50 kR 128 106
1-dut-14 [ &0 126 10.8 8.0 an 128 10.8
1-dan-15 &5 6.0 12.8 10.5 50 in 126 106
1-hikA5 5.8 5.0 2o 108 50 an 126 108
1-der- 78 66 50 128 & B0 3.0 128 108
1 Jul-15 a1 4.5 126 10.6 B0 30 128 108
1-Jan-17 6.0 45 1248 1oe B0 340 2.5 10.8
1-duk17 a0 £5 128 io® 5.0 e M| 1286 10.E
Y-Jar-10 50 35 1286 06 50 30 1286 10,6
1-Jul-18 6.0 36 12.8 108 B:0 3.0 128 106
1-Jan-1% ) 1l 12.8 0 50 30 12k {08
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The vanous call types for which LAC in the above table apply and the
Party responsible for payment of the LAC for each call type are shown
irn Annex 3.

During the term of this Agreement. MNOs shall waive all Direct and
Transit LAC forall call originations from its Moblle Network

A raview of Local Access Charges under this Annex 2 may be carried
out by the Parties from time to ime. Any changes fo the Local Access
Charges will be subject to mutual agreement of the Partes  For clarity,
the Local Access Charges specified in this Annex 2 continue to apply
uritd there s mutual agreement ctherwise,
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Annex 3
Call Types & Paymont of Charges
In this Annex. all LAC refer to the rates shown in the table in Annex 2.

1. Call Origination (Direct)

External Extainal
Services +« Destination

Frov)der
Hme
. 7

11  The call originates in Hong Kong from a customer of FNO or MNO who
makes use of the International call service provided by Extemasl
Services Provider, FNO or MNO passes the call to an External
Services Provider which then delivers the call to the external
destination

12  FNO. MNOD and External Services Provider will be subject to the LAC
shown in Annex 2 if they are party to this Agresment.

13 LAC will be payable as follows:

. External Seriices Provider pays FNO the LAC for “Call
Crigination from & Fixed Ling Network - Direct’.

. External Services Provider pays MNO the LAC for "Call
Ongination from a Moblle Network - Direct’
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Call Origination {Transit)

. -
1 )

Extemat
Services |——= Destination

The call onginates in Heng Kong from a customer of FNO" or MNO®
who makes use of the international call service prowided by External
Services Provider. FNO® or MNGO® passes the call to FNO® ar MNDP
lo which External Services Provider is connected  External Services
Provider then delivers the call to extarnal destinabon

FNO" MNO" FNO® and MNOG® will be subject to the LAC shown In
Annex 2 if they are party to this Agreement, As External Services
Provider |s connected to FNO™M/MNO®, FNO®IMNQ® is responsible for
payment of fhe LAC.

LAC will be payabie as follows:

. ENOFMNO® pays FNO™ the LAC for “Call Origination from &
Fixed Line Network - Transit”

. FNOFMNO® pays MNO" the LAC for “Call Origination from a
Mobile Network - Transit’,

*  External Services Provider pays FNO®MNO" & charge which is
separalely negotiated and outside the tarms of this Agreament.
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3. Call Origination {Double Transit)

_|J . ﬁ FHO* J )
2 - N B [ ! ‘."I-HII'I:IT Ewrmil
Bl o Do erriin = [iastranmm
| [T | | Mo _J oot :
—1 T |» ==

31 The call originates in Hong Kong from a customer of FNO"* or MNO"
who makes use of the international call service provided by External
Services Provider FNO® or MNO" passes the call to FNO® or MNO®
ENO® or MNOP then passes the call to FNO® or MNO® to which
External Services Provider is connacted.  External Saervices Provider
then delivers tha call to the axismal destinalion.

32 FNO" MNO® FNO" and MNO® will be subject to the LAC shown In
Annex 2 if they are party to this Agreement As External Services
Provider is connected to FNO"/MNO®, FNO“MNO" is responsible for
payment of the LAC:

33 LAC will be payable as follows:

. FNO"/MNO® pays FNO™ the LAC for “Call Origination from a
Fixed Line Network - Transit’

. FNOSMNO® pays MNO® the LAC for “Call Ongination from a
Mobile Network - Transit’,

. FNO® pays FNO"MNO®™ & charge which s zero uniess
otherwise agreed between the Parties. MNO® pays FNO"MNO®
a charge which Is zero throughoul the Term of this Agreement

. External Services Provider pays FNO“/MNO® a charge which is
separalsly negotiated and outside the terms of this Agreement.
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4. Call Termination (Direct)

f:"‘:; |
/

Exiarnal
Deshination

Extarnal
Services
Provider

! Y,

41 The call terminates in Hong Kong at a customer of the FNO or MNG.
The External Services Provider collects the call originated from abroad
and dellvers it 1o the FND or MNO to which the customer is connactad.

472 FNO, MNO and Exterrial Services Provider will be subject 1o the LAC
shown in-Annex 2 if they are pariy to this Agresmenl

42 LAC will be payable as follows

- Extamal Services Provider pays FMNO the LAC for "Call
Termination on a Fixed Line Network - Cirect”

. External Services Provider pays MNO the LAC for “Call
Termination ona Mobile Network - Direct”.
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Call Termination (Transit)

il"ﬂ-'-' _\.\l
f FNO* |

o S

| External Etieemal
:.l_?:‘nn{;. SEvines Diesnnaton
Provider

o

The call terminates in Hong Kong at & customer of FNO® or MNO®
The External Services Provider collects the call originated from abroad
and passes it to FNO® or MNO® with which it has signed an agresment
for the delivery of external telecommunication calls. FNO® or MNO®
then delivers the call to FNO® or MNQ" to which the customer is
connected

ENG® MNO*, FNO® and MNO® will be subjact to the LAC shown in
Annex 2 if they are party lo this Agreement As Extarnal Services
Pravider is connected to FNOSMNO®, FNO®MNG® is responsible for
payment of the LAC.

LAC will be payable as follows.

. ENCTMNG® pays FNO" the LAC for “Call Termination on 3
Fiead Line Network - Transit”

. FNOYMNC® pays MNQ" the LAC for “Call Termination on a
Mobile Network - Transil”,

. External Services Provider pays FNOS/MNO" a charge which is
separataly negotiated and outside the terms of this Agreement.
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6.  Call Termination (Double Transit)

7, =1 ( i
L ™1 FHO* |. =
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6.1 The call terminates in Hang Kong at a customer of FNO" or MNO™
The External Services Provider collects the call onginated from abroad
and passes it to FNO® or MNO® with which it has signed an agresment
for the delwery of traffic. FNO® or MNO® then passes the call to FNO®
or MNO® with which it has signed an agreement for the delivery of
trafiic FNO® ar MNO® delivers the call to FNO" or MNG® to which the
customer Is connacted

2 FNO" MNO" FNO" and MNO™ will be subject to the LAC shown in
Annex 2 if they are party o this Agreement. As External Services
Pravider is connecled to FNO"/MNG®, FNO"MNC® is respansible for
paymentof the LAC

6.3 LAC will be payable as follows:

«  FNOS/MNGS pays ENO" the LAC for ‘Call Termination on &
Fixed Line Network - Transit’

. FNO“/MNO® pays MNO® the LAC for “Call Termination on a
Mobila Netivork - Transit™.

. FNOSMNO® pays FNOYMNO® & charge which is zero unless
otherwise agreed betwesn the Parties External Services
Provider pays FNOSMNG® a charge which ls separately
negotiated and outside the terms of this Agreement,

Note; The charges for any other call types not covered by the above are to be
separately negotiated between the operators nvolved.
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Annex 4
Traffic billing and routing

All calls shall be measured on a one second incremental based on
pcoupancy.  The chargeable minutes of each Trunk type shall be the
aggregate total seconds of each call dunng the traffic month, rounded
Lp to the neares! Ocoupancy Minute. Invoice settlement shall be made
based on the rates as sal oul in Annex 2

The monthly invoice shall nciude the following mformation for all
chargeable calls as wel as any information  mutuzlly agreed by the

parties, from time to fime, 1o be provided with the monthly involce:

- Year and month of traffic.

Trunk typas.

i (e 20
(M 15x/16x;
(i) 3059, and

(v} Internationai CL| f dedicated circuits

- Call minutes in occupancy for each call types;
- Setlement rafes; and
- Total charges for the invelced month

All inbound ETS traffic not dalivered wia dedicated circults shall carry
the CL| format sccording o the latest version of the OFCA regulatory
guide HKTA3101

All inbound ETS traffic carrying an international CLI shall only be
routed via the dedicated circults as mutually agreed by the Paries,
from time to tme The number of dedicated circuite established
between the Parties shall be mutually agreed and shall be reviewsd
fram time to time to accommodate effective traffic routing.
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