Legal Notice and Disclaimer

This Information Memorandum (“Memorandum”) has been prepared fopuhgoses of
providing information about the determination of the Spectrum Wtitim Fees applicable to
the frequency bands (the “Frequency Bands”) specified in theeNadited 24 April 2009 (the
“Notice”) issued by the Telecommunications Authority (the “Auilydy in exercise of the
powers conferred by section 321 of the Telecommunications Ordingap.106), the
Telecommunications (Level of Spectrum Utilization Fees)c¢8d Generation Mobile
Services) Regulation (Cap.106AA), the Telecommunications (Detargni Spectrum
Utilization Fees by Auction) Regulation (Cap.106AC) and all offewers enabling him to
specify the terms and conditions of the auction and the paymeme &pectrum Utilization
Fees. This Memorandum provides details on the method of deternttmngpectrum
Utilization Fees and other elements of the regulatory frasreapplicable to the assignment
of the Frequency Bands. Terms and expressions used in this Legad Biadi Disclaimer are
as defined in the Notice and the Glossary of Terms of thimdd@ndum. In case of any
discrepancy, the Notice shall prevail. The Notice is mivia Appendix B of this
Memorandum, whereas the Glossary of Terms of this Memoranduiveis ig Appendix E
of this Memorandum.

This Memorandum is for information purposes only and has no binding. fdiue
Memorandum is not intended to form any part of the basis of any investment decisioer or ot
evaluation or any decision to participate in the Auction and shaootidbe considered as a
recommendation by the Authority, the Office of the Telecommtinits Authority (“OFTA”")

or any of their advisers to any reader of this Memorandum. Eaderenust make his own
independent assessment of the potential value of an assigofrthe Frequency Bands for
public telecommunications services in order to determine whdthgrarticipate in the
Auction. All information contained in this Memorandum may be updatentjifirad or
amended at any time.

While OFTA endeavours to ensure that the information containebdisnMemorandum is
accurate as at the time of publication, none of the Auth@iBf,A or any of their advisers or
any of their respective directors, partners, officers, empkyer agents make any
representation or warranty (express or implied) or accepilioaccept any responsibility or
liability in relation to the accuracy or completeness of tHermation contained in this
Memorandum or any other written or oral information made auail@bany interested party
or its advisers. Any responsibility or liability in respedtamny such information or any
inaccuracy in this Memorandum or omission from this Memorandwmpeessly disclaimed.
In particular, but without prejudice to the generality of theedoing, no representation or



warranty is given as to the achievement or reasonableness of any fojactiqgms, estimates,
prospects or returns contained in this Memorandum.

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

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

the Auction or any assignment of the Frequency Bands for provisforpublic
telecommunications services.
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EXECUTIVE SUMMARY

EXECUTIVE SUMMARY

Executive Summary

This Information Memorandum (“Memorandum”) provides details about the
policy background, the licence conditions and the Auction for determmati

of the Upfront SUF applicable to the Frequency Bands specifieitiein
Notice dated 24 April 2009 (the “Notice”) issued by the Authoriy i
exercise of the powers conferred by section 32l of the Telecornatiams
Ordinance (Cap.106), the Telecommunications (Level of Spectrum
Utilization Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA), the Telecommunications (Determining Spectrum Utiinati
Fees by Auction) Regulation (Cap.106AC) 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 abeaid
assigned for expansion of public mobile telecommunications services.
Readers should note that:

(@) A total of 9.6 MHz spectrum from the 1800 MHz Band will be
available for auction;

(b) The available spectrum will be divided into 6 Frequency Bandh, eac
with a bandwidth of 0.8 MHz x 2;

(c) The Auction will be conducted in the simultaneous multiple round
ascending (“SMRA”) format whereby all Frequency Bands el
auctioned simultaneously over multiple rounds with the price
increasing on each Frequency Band independently;

(d) Only existing mobile network operators (China Mobile Hong Kong
Company Limited, CSL Limited, Hong Kong Telecommunications
(HKT) Limited, Hutchison Telephone Company Limited, and
SmarTone Mobile Communications Limited) may apply to take part in
the Auction;

(e) There will be no maximum amount of spectrum among the Frequency
Bands that may be assigned to each Bidder. In other wordswere
be no spectrum cap restriction and no bidder association rules in the
Auction;



EXECUTIVE SUMMARY

() The use of the Frequency Bands will be subject to payment of
Spectrum Utilization Fees which consist of (i) the annual fees
(“Annual SUF”) prescribed in section 2(2)(b) of Telecommunications
(Level of Spectrum Utilization Fees) (Second Generation Mobile
Services) Regulation (Cap.106AA) and (ii) the fixed fees (“Upfront
SUF”) determined by this Auction, as referred to in sectiof(@)df
Telecommunications (Level of Spectrum Utilization Fees) (Second
Generation Mobile Services) Regulation (Cap.106AA);

(9) The Annual SUF will be (i) for each period of 12 months beginning
with 30 September, from 30 September 2009 to 29 September 2011,
$145 for every 1 kHz or part of every 1 kHz; and (ii) for eaclioger
of 12 months beginning with 30 September, from 30 September 2011
to 29 September 2021, $1450 for every 1 kHz or part of every 1 kHz
or 5% of the network turnover in the 12-month period concerned
(whichever is the higher);

(h) The reserve price or the minimum amount of the Upfront SURI{ee.
Minimum Fee) as specified by the Secretary for Commerce and
Economic Development (“the Secretary”) by the Gazette noti@2 of
April 2009 will be HK$60,000 for each Frequency Band of 0.8 MHz x
2;

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

() If there is only one Qualified Bidder, no Bidding Stage will be
conducted. That only Bidder will be the Provisional Successful
Bidder for the use of the Frequency Band(s) it selects andgfrert
SUF payable will be the sum of the Minimum Fee(s) for thecsedl
Frequency Band(s);

(k) If there is more than one Qualified Bidder, the Bidding Stadjebe
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 Upfront SUF payable for that Frequency Band will be the atmou
of that Standing Highest Bid,;
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(D The Provisional Successful Bidder(s) will be required to plas
Upfront SUF within 15 Business Days after the publication of the
Provisional Successful Bidder Notice;

(m) A Successful Bidder will be assigned with the FrequeBapd(s)
under its existing mobile carrier licence or unified carlieence (as
the case may be) under which it is authorised to provide public mobile
telecommunications services with spectrum in the 1710 — 1880 MHz
band;

(n) The Frequency Band(s) assigned to the Successful Biddar{she
used in base stations located in areas other than the Desigmassd A
set out in Appendix 1 of the Notice;

(o) Conditions prescribed in Appendix 2 of the Notice shall be added to
existing carrier licence of the Successful Bidder(s); and

(p) The assignment of the Frequency Bands will be valid frondaite of
the licence amendment to 29 September 2021.

This Memorandum provides details of these and other issues. Thefrule
the Auction are summarized in Section D, but for full details ested
parties should refer to the Notice, which is attached at Appendik tBis
Memorandum for easy reference. Terms and expressions used in this
Memorandum have the meaning as in the Notice (see Appendix B) and the
Glossary of Terms of this Memorandum (see Appendix E). In cas@yof
discrepancy, the Notice shall prevail.
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POLICY BACKGROUND

POLICY BACKGROUND
Assignment of the Available Radio Spectrum in the 1800 MHz Band

Mobile telephony services in Hong Kong have witnessed signifgrowth

in recent years. The market penetration of mobile servicesnceeased
from 106% in December 2003 to more than 162% in December 2008. To
cope with the increasing demand, mobile network operators have been
requesting for the release of additional radio spectrum to allow for expansion
of the public mobile services.

As indicated in the Spectrum Release Plan (“SRE*&quencies in the
885 — 890 MHz paired with 930 — 935 MHz band (“900 MHz Band”) and
1780.1 — 1785 MHz paired with 1875.1 — 1880 MHz band (“1800 MHz
Band”) are available and may be used for public mobile services.

The Authority issued a public consultation paper in January’ 2008eek
views and comments from the industry and the interested parti¢seon
allocation of the available radio spectrum in the 900 MHz and 1800 MHz
Bands and on imposition of Spectrum Ultilization Fees on the use lbf suc
spectrum. The respondents in general supported the proposal ofngeleasi
additional spectrum for expansion of public mobile services and ingosit
of Spectrum Utilization Fees on the use of such spectrum. IN200,

the Authority issued a statement promulgating his decision omassig of

the available radio spectrum in the 900 MHz and 1800 MHz Bands.

For the 1800 MHz Band, the Authority has decided to make available 4.8
MHz x 2 radio spectrum for public mobile services. Consideringttie
available radio spectrum may not be sufficient for a new entoabtitd a

new network that can compete with the existing mobile network apenat
terms of system capacity, coverage or quality of service, thibofity has
decided to make available the radio spectrum to the existing nmatierk
operators only for expansion of their public mobile services.

The radio spectrum available for assignment in the 1800 MHz Band

1 As part of the implementation of the Radio SpectrurticPdrramework promulgated in April 2007, the Authority williblish and update
annually a SRP to inform the industry of the potential supphadio spectrum to be made available to the market wiltgirfollowing three years
for assignment through the market-based approach.

2 The Authority Consultation Paper, “Assignment of theifable Radio Spectrum in the 900 MHz and 1800 MHz Bands&ddb® January 2008.
3 The Authority Statement, “Assignment of the AvaitaRadio Spectrum in the 900 MHz and 1800 MHz Bands”, dated 4 J08 20
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divided into 6 Frequency Bands, each with a bandwidth of 0.8 MHz x 2 as
shown in Exhibit 1 below:

Exhibit 1: Band Plan

1800 MHz Band

17801 MHz 1780 9 17817 1782 5 17833 1784 1 1784.9 WMHz

Frequency

(ARFCN)

Pé BS P4 P3 P2 P1
PRI T e 1 1
Absolute Radio 3 g %«: Cfg § g ey [;.E § % % %
Channel Number
18?5.1 MHz 1875.9 18767 1877 & 1878 3 1879 1 1878.9 MHz
1

B.1.6

B.2

B.2.1

880 =ty ™
—

For the 900 MHz Band, the Authority has decided to defer the deoision
the release of the available spectrum, pending the finalizatitmeadesign

of the Hong Kong Section of the Express Rail Link which will uee 900

MHz Band for its railway communications system. The Authoriilf w
further assess the technical feasibility of the shared usbeo®00 MHz
Band by the mobile network operators and the new railway, and willitons
the industry again in 2009/2010 on the assignment of the available radio
spectrum in the 900 MHz Band.

Payment of Spectrum Utilization Fees

In accordance with the Radio Spectrum Policy Framework pgated by

the Government in April 2007, a market-based approach will be used for
spectrum management whenever the Authority considers that shidcely

to be competing demand for the spectrum. The Authority has decided tha
the use of the Frequency Bands shall be subject to payment cifuspe
Utilization Fees and has recommended to the Secretary to émact
necessary regulation to determine the level of and the method for
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POLICY BACKGROUND

determining the Spectrum Utilization Fees.

Under section 32I(1) of the Ordinance, the Authority has madedan or
designating the frequency bands in which the use of spectrum iststabje
payment of Spectrum Utilization Fees. The Authority has amended the
Telecommunications (Designation of Frequency Bands Subject to Rayme
of Spectrum Utilization Fee) Order (Cap. 106Y) (the “Ordert)d a
designated the use of the Frequency Bands to be subject to Spectrum
Utilization Fees.

Pursuant to section 321(2) of the Ordinance, the Secretarynhds the
Telecommunications (Level of Spectrum Utilization Fees) (Second
Generation Mobile Services) Regulation (Cap.106AA) and the
Telecommunications (Determining Spectrum Utilization Fees bgtidu)
Regulation (Cap.106AC) (“the Regulations”). The Secretary hadema
amendments to the Regulations and prescribed the level of and tth@dme
for determining the Spectrum Utilization Fees payable for usehef
Frequency Bands. The legislative amendment comes into operation on 3
April 2009.

As prescribed in the Regulations, the Spectrum Utilization paaesble for
use of the Frequency Bands shall consist of (a) Annual SUF angfftmnt)
SUF.

The Annual SUF shall be determined as follows:-

(a) for each period of 12 months beginning with 30 September, from 30
September 2009 to 29 September 2011, $145 for every 1 kHz or part
of every 1 kHz of the assigned Frequency Bands;

(b) for each period of 12 months beginning with 30 September, from 30
September 2011 to 29 September 2021 —

(1) 5% of the network turnover in the period of 12 months concerned,;
or

(i) $1450 for every 1 kHz or part of every 1 kHz of the assigned
Frequency Bands,

whichever is the higher for the period of 12 months concerned.



B.2.6

B.3

B.3.1

B.3.2

B.3.3

POLICY BACKGROUND

The Upfront SUF shall be determined by auction. Under the &emng,

the Authority is empowered to hold the Auction to determine the teble
Upfront SUF payable for the use of the Frequency Bands. Whegreisther
more than one Qualified Bidder, there will be an auction to deterthae
Upfront SUF payable for the use of the Frequency Bands. The Biditter w
the highest Valid Bid for a particular Frequency Band in thetian will be

the Provisional Successful Bidder and the amount of that highedtBidl

will be the amount of the Upfront SUF payable for that FrequenaydBa
Where there is only one Qualified Bidder, no auction will be held. That
Qualified Bidder will be the Provisional Successful Bidder ofRrequency
Band(s) it selects and the Upfront SUF payable by the Provisiona
Successful Bidder will be the sum of the Minimum Fee(s) forstdected
Frequency Band(s).

Use of the Frequency Bands in Country Parks / Remote Areas

Currently, there have been frequency assignments in the 1808 &mdAor
mobile network operators to provide service coverage in the country parks
and remote areas. The details of the frequency assignmentshand t
locations of base stations are given in Appendix C of this Memdara.

At present mobile network operators are exempted from payment of
Spectrum Utilization Fees for use of the 1800 MHz Band in the country
parks and remote areas.

Given the importance of mobile service coverage in the country padks
remote areas, the Authority will continue to consider assignofehe radio
spectrum in the 1800 MHz Band in response to the application of individua
mobile network operators on a case-by-case basis. The Authality
follow the practices as given in B.5.2 to ensure that the operatitwe bise
stations to be installed in areas other than country parks and raraateby
Successful Bidders as referred in B.4.1 will not cause harmful interfet@nce
the base stations located inside the country parks and remoteisirgashe
same Frequency Bands, or vice versa.

Mobile network operators are exempted and will continue to baptaéd
after the Auction from payment of Spectrum Utilization Fewsuke of the
Frequency Bands in the country parks and remote areas. In other meords,
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POLICY BACKGROUND

Spectrum Utilization Fee shall be payable for the use of thquEney
Bands if the user is authorised by the Authority to use therspethrough

a base station located in the Designated Areas for the sole @uogbos
providing public mobile services within the Designated Areas. FRer t
purpose of the exemption, country parks and special areas designdezd
Country Parks Ordinance (Cap.208) and three remote areas in Rolsh's Ne
Lai Chi Wo and Sai Kung have been specified as the Desighatsas.
Details of the Designated Areas are published in the GazeB&\pril 2009

and are also set out in Appendix 1 of the Notice. Maps of the Désthna
Areas are available for inspection at OFTA.

Assignment of the Frequency Bands by the Auction

Apart from the use in the Designated Areas, it is tedhnifsasible to
assign the Frequency Banfly use in areas other than the Designated
Areas. The Authority will determine by the Auction the Successful Bidders
which will be assigned with the Frequency Bands for provision of public
mobile servicesin areas other than the Designated Areas. The
Successful Bidders of the Frequency Bands shall pay the UpfroRt SU
determined in the Auction and the Annual SUF as specified in B.2.5.

Control of Interference and Frequency Coordination

Each of the existing licences of the mobile network operatorsios a
general condition requiring the licensee to take reasonableuraeato
install, maintain and operate the service and the network in suehemas

not to cause any harmful interference to any other lawful
telecommunications service. Pursuant to such general condition, alemobi
network operators, including those assigned with the Frequency Bands
(whether for use within or outside the Designated Areas), have the obligation
to take reasonable measures not to cause harmful interfeceaaeht other.

The licensee shall comply with such directions as the Authoritygie as

he thinks fit to avoid harmful interference.

In coordinating the use of the Frequency Bands between a mokiteket
operator with its base station(s) located within the Designateds and
another mobile network operator with its base station(s) locatedleutss
Designated Areas, the Authority will adopt the following approaches:-



B.6

B.6.1

POLICY BACKGROUND

(a) Before intervention by the Authority, the relevant mobilewodt
operators should collaborate with each other with a view to regolvin
the harmful interference in a timely manner; and

(b) Priority of use will generally be given to base statimtated in and
providing coverage in the Designated Areas. In other words, the base
stations located outside the Designated Areas should not cause harmful
interference to the operation of the base stations located in imgse
the Designated Areas.

No Spectrum Cap Requirement

As the amount of radio spectrum available in the Auction a&ively
limited, it is unlikely that one operator would be in a more advantegye
position as compared with others, or competition would significantly be
lessened, even if all the 6 Frequency Bands were acquired byptaitor.

The Authority has therefore decided in his statement “Assignioietite
Available Radio Spectrum in the 900 MHz and 1800 MHz Bands” dated 4
July 2008that no bidding restriction in the form of the maximum amount of
spectrum will be imposed for assignment of the Frequency Bands to
Bidder. In other words, there will be no spectrum cap to be appliga:

Auction.
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C. AMENDMENTS TO THE EXISTING LICENCES

C1l Introduction

C.1.1 A Successful Bidder will be assigned with the Frequency Band(er its
existing mobile carrier licence or unified carrier licenae {he case may be)
under which it is authorized to provide public mobile telecommunications
services with spectrum in the 1710 — 1880 MHz band.

C.1.2 The existing terms and conditions of the licence of the SugktBsddier(s)
shall be applicable to the use of the Frequency Band(s) tsigmed to the
Successful Bidder(s).

C.1.3 Conditions specifically relating to the Auction and the assighwiethe
Frequency Bands, substantially in the form set out in Appendix 2 of the
Notice, shall also be added to existing licence of the Suctd3isider(s).
Such Conditions are summarized below.

C.2 Compliance with Auction Rules

C.2.1 A Successful Bidder must comply with the terms and conditionkeof t
Notice. If it is found, to the satisfaction of the Authority, to hdeen
involved in an act, or omission of any act, constituting a breadteaketms
and conditions of the Notice, then the Authority may cancel, withdraw or
suspend the licence.

C.3 Payment of Spectrum Utilization Fees

C.3.1 Before the assignment of the Frequency Band(s), a Sucd@skfat shall
have paid the Upfront SUF at such level as determined by the Auction.

C.3.2  For each 12-month period beginning with 30 September from 30 September
2009 to 29 September 2011, the Successful Bidder shall pay to the Authority
the Annual SUF ($145 for every 1 kHz or part of every 1 kHz of the
assigned Frequency Band(s)) on or before the last day of ehedp
concerned.

C.3.3  For each 12-month period beginning with 30 September from 30 September

10
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C4.1

C.4.2

THE LICENCE

2011 to 29 September 2021, the Successful Bidder shall pay the Annual SUF
in the following manner:-

(@) on or before the last day of the 12-month period concerned, the
Successful Bidder shall pay to the Authority $1,450 for every 1 kHz or
part of every 1 kHz of the assigned Frequency Band(s); and

(b) within a specified period determined by the Authority aftereiheé of
the 12-month period concerned, the Successful Bidder shall send to the
Authority details of its network turnover in the 12-month period
concerned and pay to the Authority the excess (if any) ob%s
network turnover over the payment it has made.

Assignment of the Frequency Bands

The Frequency Band(s) assigned under the Auction shall be added to
Schedule 3 of the existing licence of the Successful Bidderecoed. The
assignment of the Frequency Band(s) shall be valid from ttee afathe
licence amendment to 29 September 2021.

The Frequency Bands assigned under the Auction shall be usecein bas
stations locatedn areas other than the Designated Areas and for the sole
purpose of providing public mobile servicés areas other than the
Designated Areas.

11
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D. THE AUCTION
D.1 Introduction

D.1.1 The Government has decided that the Frequency Bands williggeeasand
the Upfront SUF payable for use of the Frequency Bands will teendimed
by the Auction. The Auction will be in the form of an SMRA auction
Bidding in respect of all Frequency Bands will be conducted simagiasly.
The Upfront SUF payable for the use of each Frequency Bandbwill
determined by the highest Valid Bid for the Frequency Band in the Auction.

D.1.2 The Notice governs the rules and procedures of the AuctionS&ti®n is
intended to provide an overview of the main features of the Auction, and
provides guidance on practical procedures and Applications. In the advent
any discrepancy between the Notice and this Section, the Nbtatetake
precedence. Any person interested in participating in the Austouold
familiarise himself with the Notice and should seek independent professional
advice in respect of the Notice.

D.1.3 The timetable below sets out the indicative dates of majorseweérthe
Auction. Please note that the timetable is not intended to seteaaines to
which the Authority must adhere but is for reference only.

Exhibit 2: Indicative timetable

Activity Date

Publication of the Information24 April 2009 (Fri)

Memorandum
Deadline for submission of questions 8 May 2009 (Fri)
Application Dates 21 & 22 May 2009 (Thur & Fri)

Publication of Bidder Notice to announc@5 May 2009 (Mon)
the identities of Bidders (i.e. applicants)

Publication of Qualified Bidder Notice 129 May 2009 (Fri)
announce the identities of Qualified
Bidders

12
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Activity

Date

Issue of Bidding Stage Notice to infor
Qualified Bidders of the date on whig
the Bidding Stage will commence

n29 May 2009 (Fri)
th

Briefing and mock auction sessions
Qualified Bidders

[ — 3 June 2009 (Tue — Wed)

Commencement of Bidding Stage

8 June 2009 (Mon)

Publication of Provisional Successi
Bidder Notice to announce the result

the Bidding Stage

WVithin 2 Business Days after the end
d@he Bidding Stage

of

Payment of Upfront SUF and complian
with other Assignment Stage procedu
by Provisional Successful Bidders

ce/ithin 15 Business Days aft
remiblication of the Provisional Success

Bidder Notice

pr
ful

Publication of Successful Bidder Notice

After payment of Upfront SUt
compliance with other Assignment Sta
procedures by Provisional
Bidders

Success

ge
ful

D.2 Frequency Bands and Minimu

D.2.1

m Fees

For the purpose of the Auction, the Authority will divide the available

spectrum into Frequency Bands as illustrated in Exhibits 1 and 8 Eac
Frequency Band is in pair with a bandwidth of 0.8 MHz x 2.

D.2.2

The Secretary has specified the minimum amount of the UStdht(i.e.

the Minimum Fee) by notice in the Gazette. The Minimum Fed $ieal

HK$60,000 per each Frequency Band of 0.8 MHz x 2. The notice is given in

Appendix A of this Memorandum. For easy reference, the Minimunfdfee
each Frequency Band is illustrated in Exhibit 3.

D.2.3

In the Bidding Stage of the Auction, the amount of a bid for eauéncy

Band shall not be less than the Minimum Fee. In case thewalysone

13
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Qualified Bidder, no Bidding Stage will be held and the Upfront SUF
payable by the only Qualified Bidder shall be the Minimum Fee.

Exhibit 3: Frequency Band and Minimum Fee

Frequency Band MHz Minimum Fee

P1 1784.1 -1784.9 HK$60,000
1879.1 — 1879.9

P2 1783.3-1784.1 HK$60,000
1878.3 -1879.1

P3 1782.5-1783.3 HK$60,000
1877.5-1878.3

P4 1781.7-1782.5 HK$60,000
1876.7 — 1877.5

P5 1780.9 - 1781.7 HK$60,000
1875.9 — 1876.7

P6 1780.1 -1780.9 HK$60,000
1875.1 - 1875.9

D.3 Application

D.3.1 Bidders must provide:

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

(b) a duly completed Bidder Compliance Certificate; and

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

Bidders must follow the detailed instructions given in the Applica&om.
(which is attached in Appendix 5 of the Notice).

D.3.2  Applications must be received by the Authority between 9:00am @@pnb:
on either 21 May 2009 or 22 May 2009 (“the Application Dates”).
Applications must be delivered by hand to the Assistant Director (Regulatory)
at the Authority's Office. Detailed instructions on submission of Application
are set out in Section E.

14
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D.3.4

THE AUCTION

If a tropical cyclone warning signal no. 8 or above or a "blagkistorm
warning signal is in force in Hong Kong on the Application Bate

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:

no person other than an Eligible Person may make an Application;

Eligible Person means one of the following persons (in alphabetical
order):

(@) China Mobile Hong Kong Company Limited,

(b) CSL Limited,

(c) Hong Kong Telecommunications (HKT) Limited,

(d) Hutchison Telephone Company Limited, and

(e) SmarTone Mobile Communications Limited,

each of which is a company incorporated in Hong Kong under the
Companies Ordinance (Cap.32);

each Eligible Person may submit no more than one Application;
late Applications will not be accepted;

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

once received, an Application cannot be withdrawn;

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

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

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

in the event that there is only one Qualified Bidder, the only Qeglif
Bidder shall be the Provisional Successful Bidder of the Frequency
Band(s) it selects and the Upfront SUF payable shall be thettha
Minimum Fee(s) for the selected Frequency Band(s).
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THE AUCTION

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

There will be no limit of the spectrum among the Frequemeyl8that may
be assigned to each Bidder. A Bidder may bid for 1 to 6 Frequency Bands.

There will be no ownership rules / bidder association rulesedwiat
participation of connected or associated bidders. However, an ietkrest
Eligible Person must participate on its own. Joint applications netll be
accepted. All Bidders are also reminded to observe the termsoaddions
in relation to confidentiality and must not collude or manipulate the Auction.

Deposit

Amount of Deposit

D41

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 Exhibit 4. The Authority will take into account the amount of the
Deposit provided by the Bidder in determining the number of Eligibility
Points (“EPs”) to be attributed to the Bidder for the first Roundhef
Bidding Stage. The Activity Level of a Bidder will be residtby the
number of EPs attributed to it. Details of the activity rules described in
paragraphs D.6.28 — 45 below.

Exhibit 4: Deposit and Eligibility Points to be attributed to Bidders

Deposit Eligibility Points to be attributed to Bidder
for the first Round
HK$8,000,000 1

HK$16,000,000

HK$24,000,000

HK$32,000,000

HK$40,000,000

OOl IWN

HK$48,000,000
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Form of Deposit

D.4.2 The Deposit can be provided:

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

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

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

D.4.4 If the Deposit is provided by a Letter of Credit, the Leatfe€Credit must
remain valid and fully effective until the Deposit is returnedhi® rielevant
Bidder in accordance with the terms and conditions of the NoticeddeB
who fails to maintain its Letter of Credit valid and fullyeaffive will not be
qualified to participate in the Auction or will be disqualified fraime
Auction (as the case may be).

Penalties and Return of Deposit

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

(a) when the Bidder fails to be qualified;
(b) when the Bidder is disqualified;

(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 a
has paid the Upfront SUF.

D.4.6 In each of the above cases, the Authority will return the iefmoshe
Bidder as soon as practicable provided that:
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(a) there is no outstanding investigation being carried out bAukigority
against that Bidder in respect of any suspected contraventitre of
terms and conditions of the Notice; and

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

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

(i) where the Deposit is a Letter of Credit, the Authowiil make a
claim under the Letter of Credit to the extent of the agdeega
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 figr way of Penalty
under the Notice, the deduction will be deemed to have occurrbd tire
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 atateeavailable 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#rsthe
Deposit.

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

D.5 Qualification
Quialification Requirements
D.5.1 After the Application Dates, the Authority will publish a Biddiatice to

announce the identity of each Bidder which has submitted an Application.
The announcement of the Bidders’ identities would help to prevarikan
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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 theoAtyt all
of the following:

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

(b) that it complies with or is capable of complying with dtlet
undertakings 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

D.5.7

If there is no Bidder or no Qualified Bidder, the Authority iliblish a
notice that the Bidding Stage will not take place. The Authorityreview

this outcome and the accompanying circumstances to assess yhe wa
forward.

If there is only one Qualified Bidder, the Bidding Stage willtaké place.
The Authority will notify that Qualified Bidder accordingly arsgecify a
date by which that Qualified Bidder must submit a Frequency Band
Selection Form.

In the Frequency Band Selection Form, the only Qualified Biddequired

to indicate the Frequency Band(s) it wishes to be assignedrrElgeency
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 Awuthorit

if it is not completed in accordance with the specified ingonstor is
unclear.
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D.5.8 Upon the Authority’s approval of the Frequency Band Selection,Roem
Qualified Bidder will be the Provisional Successful Bidder. The Upfront
SUF payable by the Provisional Successful Bidder will betdted amount
of the Minimum Fee(s) for the selected Frequency Band(s). Pnasedad
requirements in relation to the Assignment Stage as set outtid Bathe
Notice shall then apply to the Provisional Successful Bidder.

D.5.9 If the Frequency Band Selection Form is not completed orcgaece with
the specified instructions or is otherwise unclear, the Authorilyask the
Qualified Bidder to make such clarifications as may reasonabtgdered.
If the Qualified Bidder fails to select a Frequency Bandeggsiired within
the specified period or fails to give such clarification as requlry the
Authority, the Qualified Bidder will not be entitled to an assigntrad any
Frequency Band 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
Credit to the extent of the relevant amount of the Penalty.

D.6 Bidding Procedures
Participation in the Bidding Stage

D.6.1 Where there is more than one Qualified Bidder, the Biddinge Stél be
conducted to determine which of the Bidders shall become Provisional
Successful Bidder(s) and the amount of the Upfront SUF payablea&br
Frequency Band. Only Qualified Bidders will be eligible fortiggoation in
the Bidding Stage. From this part onwards, any reference to a Bitldér
be to a Qualified Bidder.

D.6.2 At least two Business Days before the commencement ofdtm@ Stage,
the Authority will, by a Bidding Stage Notice, provide to each Qulifi
Bidder the date on which and the time at which the Bidding Statie wi
commence.

Communication System
D.6.3  The Authority will use a communication system to send bidding infaoma

to Bidders and to receive submission from Bidders. The communication
system will consist of:
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(@) an Internet-based software platform; and

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

D.6.4  Prior to the Bidding Stage, Bidders will be provided with:

(@) IP addresses, passwords, digital certificates and mdoualscess 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.

D.6.5 The Internet-based software platform works on a wide range citioge
systems and Internet browsers complemented with Java. Howelder8
are recommended to use an up-to-date operating system and brower and
latest version of Java (e.g. Windows XP Service Pack 2 or Windosta Vi
with Internet Explorer 7) to access and run the software ptatfoBidders
will be required to install the digital certificates needed dathentication
and data encryption. System requirement details will be provided
Bidders in the Bidder manual.

D.6.6 Bidders will be invited to attend a briefing and a mock auctiondardo
familiarize themselves with the use of the software platform.

D.6.7 Each Bidder should deploy its own resources to resolve the t@chnic
problems of its information technology system during the BiddingeStim
the event that a Bidder encounters technical problems that cannot be
resolved immediately, the Bidder should without delay notify the Authori
of the problems. The Authority may at his discretion allow the Bidder
receive bidding information and make bidding submission via the back-up
system of telephones and facsimile machines.

Structure of the Bidding Procedures

D.6.8 The Bidding Stage will take the form of an SMRA auction. Bigdn
respect of all Frequency Bands will be conducted simultaneously #ind w
consist of one or more bidding rounds (“Rounds”) in which Bidders may
submit bids for the Frequency Bands in accordance with the aativéyg
described below.
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D.6.9 In each Round, the Authority will specify a fixed price (“Rounadd®yifor
each Frequency Band. Bidders may choose to submit a bid or not to aubmit
bid at the Round Price. Bidders have no discretion to submit bidpratea
higher or lower than the Round Price. This mechanism could minimise the
possibilities of price signalling.

D.6.10 At the end of each Round, the Authority will determine a Staridigigest
Bidder for each Frequency Band (see paragraphs D.6.26 — 27 below for
details).

Round Prices

D.6.11 In the first Round, the Round Price for each Frequency Bantdendét at
the Minimum Fee as given in Exhibit 3 above.

D.6.12 As the Bidding Stage proceeds from Round to Round, the Authority may
adjust the Round Price as he thinks appropriate. In general, the Autlorit
minded to adjust the Round Price for a Frequency Band as follows:

* If one or more Valid Bids were received for a Frequency Bantan t
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 imnmelgia
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 imnelgia
preceding Round and there is no Standing Highest Bid for that
Frequency Band, the Round Price may be adjusted downward. In any
event, the adjusted Round Price will not be less than the Minimum Fee
for that Frequency Band.

Scheduling of Rounds

D.6.13 Rounds will be scheduled by the Authority at his sole discrefiba.
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Authority plans to schedule the Rounds between 9:00am and 5:00pm on
Business Days. The Authority anticipates that a Round will nofdadess

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 Bidders fzdneady
made their submissions, the Authority may end the Round early.

D.6.14 The Authority may, at his discretion, publish details of thecipated
schedule for the following Business Day in advance. However, tHeoAiyt
reserves the right to deviate from the schedule at any timeade of
variation of the start time of a Round, Bidders will be giveneastl 10
minutes notice before the Round commences.

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

Bidding Information for Bidders

D.6.16 Before the start of each Round, the Authority will notify eaddd of the
following information:

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

* 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 exertigatie
Bidder; and

* the total number of (remaining) Withdrawals that may be extdiy
the Bidder.

D.6.17 All bidding information will be sent to Bidders via the Inteflneted

software platform. In case of contingency, the Authority will send t
bidding information to Bidders by the back-up system of telephones and
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facsimile machines.

Submission of Valid Bids, etc.

D.6.18

D.6.19

D.6.20

D.6.21

In the first Round, a Bidder must submit a Valid Bid foreasti one
Frequency Band. If a Bidder fails to submit a Valid Bid in thst fRound, it
will be disqualified and will be liable for a Penalty (up to thk &mount of
that Bidder’s Deposit).

In each subsequent Round, a Bidder may elect to submit or not tib subm
Valid Bid in respect of any Frequency Band. The Bidder msy slibmit a
Withdrawal in respect of a Frequency Band if it is a Standigipést Bidder

for that Frequency Band. For submission of a Withdrawal, conditions. apply
For details, please refer to paragraphs D.6.34 — 38 below.

In lieu of taking any action described in paragraph D.6.19, a Bidder may
submit a Waiver. If a Bidder fails to take any action describguhragraph
D.6.19 and fails to submit a Waiver, a Waiver will also be deeméde
submitted by that Bidder. For submission of Waiver and for application of
deemed Waiver, conditions apply. For details, please refer to pphegr
D.6.39 — 45 below.

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

Method for Submitting Valid Bid, Withdrawal or Waiver

D.6.22

D.6.23

A Valid Bid, a Withdrawal or a Waiver must be submitted bggushe
Internet-based software platform maintained by the Authority dred t
bidding form generated by that software platform. To accesscande the
software platform, the Bidder must identify itself by the difieate and the
passwords supplied by the Authority.

In case of contingency, the Authority may at his discretiowall Bidder to
make submission via the back-up system of telephones and facsimile
machines. In such case, the Bidder must use the form specifiedeby
Authority and identify itself with the password supplied by the Authority.
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D.6.24 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.

D.6.25 A Valid Bid, a Withdrawal or a Waiver, once submitted, shall bt
amended, substituted or withdrawn.

Determination of Standing Highest Bid for each Round

D.6.26 At the end of each Round, the Authority will determine the Standgieest
Bid among the Valid Bids for each Frequency Band as follows:

(@) If no Valid Bids are received for a Frequency Band, then thidrbe
no Standing Highest Bid for that Frequency Band (unless there is a
Standing Highest Bid in the immediately preceding Round in which
case that Standing Highest Bid will remain as the Standing Highest Bi
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 FrequeBand, then the
Standing Highest Bid for that Frequency Band will be selected by
software platform by random.

D.6.27 Where a Bidder is a Standing Highest Bidder in respedtra@itmency Band,
it should make its own commercial and strategic decision as ttherher
not to submit a Valid Bid for that Frequency Band at a higher RBuicé in
the immediately following Round.

Activity Rules

D.6.28 As a tool to maintain the Activity Level of the Bidders, theile 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 accaoditsy

bandwidth. For each Frequency Band of 0.8 MHz x 2, one EP will be
attributed. The number of EPs attributed to each Frequency Band is specified
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in Appendix 3 of the Notice and is also given in Exhibit 5 below.

Exhibit 5: Eligibility Point attributed to each Frequency Band

Frequency Band MHz Bandwidth of Eligibility Point
the Frequency| required for bidding
Band the Frequency Bang
P1 1784.1-17849| 0.8 MHzx2 1
1879.1 - 1879.9
P2 1783.3-1784.1| 0.8 MHzx 2 1
1878.3 —1879.1
P3 1782.5-1783.3| 0.8 MHz x 2 1
1877.5-1878.3
P4 1781.7-17825| 0.8 MHzx 2 1
1876.7 — 1877.5
P5 1780.9-1781.7| 0.8 MHz x 2 1
1875.9 — 1876.7
P6 1780.1-1780.9| 0.8 MHzx 2 1
1875.1 - 1875.9

D.6.30

D.6.31

D.6.32

A Bidder must have the required number of EP(S) in order to bidhdor
Frequency Band(s). Suppose a Bidder wishes to bid for 2 Frequency, Bands
it must have 2 EPs in order to bid for the 2 Frequency Bands.

For the first Round, the number of EPs attributed to each Biddeewil
determined by the amount of Deposit it has submitted, as desdribed
paragraph D.4.1 and Exhibit 4 above. The Bidder may decide how many EPs
it requires and pays the relevant amount of Deposit. No more thanilEPs

be attributed to each Bidder.

For each subsequent Round, the number of EPs attributed to each Bidder
will be equal to the Activity Level of the Bidder in the immaeiy
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 witlyrppia
D.6.44. The Activity Level of a Bidder in a Round is the aggregate number
of EPs attributed to the Frequency Bands in which the Bidder:

(@) submits a Valid Bid; or
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(b) holds a Standing Highest Bid at the end of the immediatelyedmg
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 Llemea Round,
will have fewer EPs in the immediately following Round.

For example, Bidder A submits a deposit of HK$24,000,000 and is attributed
with 3 EPs initially. Bidder A submits Valid Bids for P2, P3, andii4
Round 1. The Activity Level of Bidder A in Round 1 is 3 EPs (1 EP fof P2

1 EP for P3 + 1 EP for P4) and it will be attributed with 3 EfPRiound 2.
Suppose at the end of Round 1 Bidder A holds a Standing Highest Bid for
P4, and in Round 2 Bidder A only submits Valid Bids for P2 and P3 for
which it is not the Standing Highest Bidder, then the Activity Lexe
Bidder A in Round 2 is still 3 EPs (1 EP for its Standing HigBagton P4

+ 2 EPs for its Valid Bids on P2 and P3) and its EPs for Round Jwavill
maintained at 3. Assume that Bidder A continues to hold a Standing
Highest Bid on P4 at the end of Round 2 but it submits a Withdranv&4
without submitting any Valid Bids on other Frequency Bands in Round 3,
then the Activity Level of Bidder A in Round 3 is O EP (0 EP far it
Standing Highest Bid on P4 due to Withdrawal + 0 EPs for no Vadil B
Bidder A's EPs will be reduced to O for Round 4 and it is notletto
submit any Valid Bid from Round 4 onwards. Please also refer to
Appendix D of this Memorandum for more worked examples.

Withdrawal of Standing Highest Bids

D.6.34

D.6.35

D.6.36

A Standing Highest Bidder may withdraw its Standing Highed{sB
Standing Highest Bids that are withdrawn will not count towards the
Bidder’s Activity Level in the Round in which the Withdrawal is made.

There is no limit on the number of Standing Highest Bids thatdeeBmay
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 Band auradrRand
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D.6.40

D.6.41

D.6.42
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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 Frequency
Band (irrespective of whether that next subsequent highesd Radi is
withdrawn or whether it is determined as the Upfront SUF).

If a Bidder makes a Withdrawal for a Frequency Band o and the
Bidding Stage ends without any other Bidders submitting a Valid Bid for that
Frequency Band, the Bidder will be liable to pay the Governnreatr@unt
equal to 100% of the withdrawn Standing Highest Bid although it wilbeot
entitled to be assigned with that Frequency Band.

The Authority may deduct the above amount from the Deposi¢ ditlder

or make a claim under the Letter of Credit submitted by tidele®. The
amount may also be recoverable as a civil debt 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 Validf@iat least
one Frequency Band. Submission of a Waiver is not allowed in tbte fir
Round.

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

Where the number of EPs attributed to all Standing Highest dBitise
Bidder at the end of the immediately preceding Round is equal to the
number of EPs attributed to the Bidder in the current Round, the Activity
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 inimnamaof
2 Rounds. The Authority may at his sole discretion grant additionalev¢ai
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to all Bidders in exceptional circumstances.

Where a Waiver is submitted or deemed to have been submittad i
particular Round, the number of EPs attributed to the Bidder for the
immediately following Round shall be equal to the Activity Lewélthe
Bidder in the most immediately preceding Round in which the Bidder d
not submit or was not deemed to have submitted a Waiver.

Waivers may be used in case an individual Bidder needs time tdecatss
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 Bals,
no Withdrawals and no Waivers are submitted by any of the Bidders.

The Bidder who is the Standing Highest Bidder for a Frequeacsg ®@ill

be the Provisional Successful Bidder for that Frequency Band and the
Upfront SUF payable for that Frequency Band shall be the amouhatof t
Standing Highest Bid.

In case the Bidding Stage continues for a protracted period ef(simy,
more than 10 Business Days), the Authority may specify a Round tebe t
final Round by giving an advance period of 6 Rounds. In such a specified
final Round, Bidders may submit Valid Bids for a Frequency Bandat a
amount at or above the Round Price. In respect of each Frequency Band, th
Bidder who submits the highest Valid Bid shall be the Provisional Successful
Bidder.

Where there is more than one Bidder having submitted the Isigimest
Valid Bid in respect of a Frequency Band in the specified firmlrid, the
Authority shall determine by random which of such Bidders shalthie
Provisional Successful Bidder in respect of the Frequency Band.dmoas
Valid Bid is received in respect of a Frequency Band in the spedihal
Round, the Standing Highest Bidder at the end of the immediatelydprgce
Round (if any) shall be the Provisional Successful Bidder of teguency
Band.
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Observer

D.6.50 The Authority, as the auctioneer, will conduct the Auction fairg a
impartially. The Authority may invite an independent third partyoéoan
observer of the Bidding Stage.

D.7 Assignment Stage

Announcement of the Bidding Stage Result

D.7.1  Within two Business Days after the end of the Bidding Stagé\utierity
will publish a Provisional Successful Bidder Notice to announce to the
public the identity of the Provisional Successful Bidder for eaelgu@ency
Band and the Upfront SUF payable for each Frequency Band.

Notification of Approval

D.7.2 In case a Bidder is subject to a shareholder approval reqyitad lor any
regulatory authority before a Frequency Band is assigned thet
“Approval”) but the Bidder has not been capable of obtaining such Approval
before the Application Dates, each Provisional Successful Biddequsred
to notify the Authority whether it is subject to such Approval wittwo
Business Days after the publication of the Provisional SucceBglder
Notice. If a Provisional Successful Bidder is subject to an Appravadust
obtain such Approval within ten Business Days after the publicatidheof
Provisional Successful Bidder Notice. The Authority may disqualiy t
Provisional Successful Bidder and forfeit an amount by way of Beinam
its Deposit, if it fails to obtain the Approval by the deadline. Ao¢hority
may extend the deadline only in exceptional circumstances. A Proadis
Successful Bidder will not be assigned with any Frequency Bamegdsuitlis
not subject to an Approval.

Payment of Upfront SUF

D.7.3  Within fifteen Business Days after publication of the Pronai Successful
Bidder Notice, each Provisional Successful Bidder must pay to the Awthor
the Upfront SUF payable by it. If a Provisional Successful Bidiaiés to
pay the Upfront SUF, the Authority will disqualify it and forfeit up to the full
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amount of its Deposit.

D.7.4 Where the Deposit of a Provisional Successful Bidder is ih, dhe
Authority may at his discretion permit the Provisional Succe&ifider to
offset all or part of the Upfront SUF by the Deposit or the balasfcthe
Deposit.

Assignment of Frequency Bands

D.7.5  After a Provisional Successful Bidder has paid the Upfrdsf &nd
confirmed that it is not subject to an Approval, the Authority milblish a
Successful Bidder Notice to announce that the Provisional SuccBssdielr
shall become a successful bidder (“Successful Bidder”) andassign the
relevant Frequency Band(s) to the Successful Bidder for prowsipablic
mobile telecommunications services in areas other than the Designated Area

Unassigned Spectrum

D.7.6  All Frequency Bands which are not assigned in the Auctiorntli@heansold
or not assigned to a disqualified Bidder) shall remain vested in the Authority.

D.8 Rules on Conduct of Bidders

Breach of Notice

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

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

(b) forfeit an amount (up to the full amount of that Bidder's Depdsit
way of Penalty from that Bidder’s Deposit where the Depssit cash
or make a claim under the Letter of Credit to the extent ofeleant
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;
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(b) that Bidder will cease to be a Standing Highest Bidder in respecy of an
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 imneddiat
preceding the disqualification as he considers appropriate.

If a Provisional Successful Bidder is disqualified during thsighment
Stage:

(@) that Provisional Successful Bidder will not be 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

D.8.5

Bidders must participate in the Auction in good faith.

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

Bribery, Collusion and Manipulation of the Auction

D.8.6

D.8.7

Bidders and their Insiders must not attempt to collude or to mataphle
course of the Auction.

Any contravention of the Prevention of Bribery Ordinance (Cap.201) insofa
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

32



D.8.8

)

THE AUCTION

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

The powers of investigation conferred by Part Il of this Ordieanc
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 deceit isaleeor main
inducement) and with intent to defraud the Authority in the courséeof t
Auction, for example, conspire for refraining from bidding, in addition t
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being disqualified from the Auction, may be subject to criminal prosecution.

Confidentiality

D.8.9 Under the terms and conditions of the Notice, Confidential Infaoma
means any information in relation to any Bidder which is nohegublic
domain and the disclosure of which would be likely to affect the cormtuct
strategy of other Bidder(s) in the Auction.

D.8.10 Confidential Information includes without limitation a Bidder'siast or
participation in the Auction, business case, auction strategy andicoy
offer that the Bidder is willing to make.

D.8.11 In relation to each Bidder, any person to whom Confidential lat@ymis
disclosed becomes an Insider of that Bidder. Each Bidder is requoired t
provide a list of Insiders to the Authority in the Application Fofter
submission of the Application, the Bidder must immediately notify the
Authority in writing if other person becomes an Insider of the Biddke
Authority may require the Bidder to submit a revised ApplicationnFor
and/or a revised Bidder Compliance Certificate.

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

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

D.8.14 Depending on the nature of the Confidential Information and the
circumstances, breach of the terms and conditions in relation to
confidentiality by a Bidder may jeopardise the fairness ofAtnetion and
may be serious. Having regard to the gravity and the likely conseesi®f
the breach, the Authority may disqualify the Bidder and may fodmit
amount up to the full amount of the Bidder’s Deposit by way of Penalty.
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Directors, employees and agents

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

(a) take part in preparing any of the Bidders for participatiorthe
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.

Government's Adviser

D.8.16 Bidders and their Insiders must not take advice in relation tAutigon
from the Government’s Adviser, DotEcon Ltd and Allen & Overy LLP.

Changes in Application and Replacement of Authorised Representaés

D.8.17 If any change occurs which affects the information sulehiitt@ 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, subomit
the Authority one or more of the following documents:

(1) a revised Application Form; and

(i) a revised Bidder Compliance Certificate.

D.8.18 A Bidder may substitute one or more of its Authorised Represestaty
giving a notification to the Authority. The substitution shall takec¢ the
Business Day following the day the Authority receives such notification.
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E. APPLICATION INSTRUCTIONS

E.1l Application Instructions

E.1.1  An Application must be submitted in English.

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

“For the attention of the Telecommunications Authority”

No other marking should appear on the envelope.

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

E.1.4  An Application must be delivered in person and by hand to Assistant
Director (Regulatory) of OFTA who will be availalibetween 9:00 am and
5:00 pm on 21 May 200%r between 9:00 am and 5:00 pm on 22 May
2009at the following addresses:

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

213 Queen’s Road East

Wanchai

Hong Kong

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

E.1.5 If a tropical cyclone warning signal no. 8 or above, or a “bleaikistorm
warning signal is in force in Hong Kong on 21 May 2009 or 22 May 2009
Applications must reach the Authority at the above address betw@eard:
and 5:00 pm on the next Business Day on which none of the signalssemai
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, %4 Floor, Hopewell Centre
183 Queen’s Road East

Wanchai

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

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

F.1

F.1.1

F.2

F.2.1

F.2.2

Contacts for Enquiries

Any enquiries relating to this Memorandum and the Auction prebessd

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

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

Wanchai

Hong Kong

Fax number: +852 2116 3334

E-mail: Auction-1800MHz @ofta.gov.hk

All questions should be marked:

“1800 MHz Spectrum Auction Question”

Alongside with the question, the person asking the question must be
identified and the organisation that the person represents musatéed. st
Contact details other than e-mail addresses (i.e. postal ad@dessinfiber,
telephone number) must also be provided.

Publication of Further Information

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

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

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

Further information will be made available on OFTA’'s webdarties
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wishing to receive notifications that additional information has beetegos
on the website should register with the Authority on OFTA’s webtipon
posting new information regarding the Auction on the website, thosegart
who have registered will be notified by e-mail that such infolonahas
been made available.
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APPENDIXA  GAZETTE NOTICE OF THE MINIMUM FEE ISSUED BY
SECRETARY FOR COMMERCE AND ECONOMIC
DEVELOPMENT
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Telecommunications Ordinance (Cap.106)

Telecommunications (L evel of Spectrum Utilization Fees)
(Second Generation Mobile Services) Regulation (Cap.106AA)

and

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

Under section 2(2) of the Telecommunications @lewf
Spectrum Utilization Fees) (Second Generation Mobervices)
Regulation (Cap.106AA), the spectrum utilizatioe feayable by the user
of the spectrum which falls within the frequencyds set out in Part 2A
of the Schedule to the Telecommunications (Designadf Frequency
Bands subject to Payment of Spectrum Utilizatioa)k&rder (Cap.106Y)
shall consist of (a) a fixed fee determined in adance with the
Telecommunications (Determining Spectrum Utilizatlees by Auction)
Regulation (Cap.106AGnd (b) an annual fee determined in accordance
with section 4B of Cap.106AA.

By this Notice I, in exercise of the powers cordériby section
32l of the Telecommunications Ordinance (Cap.10®) section 10 of
the Telecommunications (Determining Spectrum Uitian Fees by
Auction) Regulation (Cap.106AC) (“the Regulation”specify the
minimum amount of the spectrum utilization fee thoe fixed fee referred
to in section 2(2)(a) of the Telecommunications vitleof Spectrum
Utilization Fees) (Second Generation Mobile Sesjcdregulation
(Cap.106AA) as follows:-

(1) For the purpose of Section 5(3) of the Regulation

The minimum amount of the spectrum utilization fewntioned in
section 5(3) of the Regulation shall be given ie thchedule to this
Notice.

(2) For the purpose of Section 6(3) of the Regulation
The minimum amount of the spectrum utilization fewntioned in
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section 6(3) of the Regulation shall be given ie thchedule to this

Notice.

In this Notice, unless the context otherwise reggjirwords and
expressions herein shall have the meanings assignétdem in the
Regulation. This Notice shall become effective friva date hereof and
shall continue in force until withdrawn, modified oeplaced by the

Secretary.
Rita LAU NG Wai-lan
Secretary for Commerce and
Economic Development
24 April 2009
Schedule
Frequency Frequency Minimum Amount of
Band Range the Spectrum Utilization Fee
(MH2) mentioned in section 5(3) and
section 6(3) of the Regulation
P1 1784.1 —1784.9
1879.1 — 1879.9 HK$ 60,000
1783.3-1784.1
P2 | 1878.3-1879.1 HK$ 60,000
1782.5-1783.3
P3| 1877.5-18783 HK$ 60,000
1781.7 —-1782.5
P4 | 1876.7-1877.5 HK$ 60,000
1780.9 —1781.7
P5 1875.9 — 1876.7 HK$ 60,000
1780.1 -1780.9
P6 HK$ 60,000

1875.1 — 1875.9
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APPENDIX B  GAZETTE NOTICE OF TERMS AND CONDITIONS OF
THE AUCTION (INCLUDING THE CONDITIONS TO BE
ADDED TO THE LICENCE)
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Telecommunications Ordinance (Cap.106),

Telecommunications (Level of Spectrum Utilization Fees)
(Second Generation Mobile Services) Regulation (Cap.106AA)

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 (Level of Spectrum Utilization Fees) (SecGmeheration
Mobile Services) Regulation, the Telecommunications (Determinipgct&im
Utilization Fees by Auction) Regulation and all other powers @maliim for this
purpose, specifies the terms and conditions of the auction of thietoguse the
frequency bands specified in this Notice and the payment of datrgm utilization

fees.

Marion LAl CHAN Chi-Kuen
Telecommunications Authority
24 April 2009
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Part 1 — Introduction

11
111

1.2
121

1.3
13.1

1.4
141

Commencement

This Notice shall come into effect on the date of issue.

Purpose of Notice

The purpose of this Notice is to specify:

€)) the terms and conditions of the Auction and the payment of
Spectrum Utilization Fees; and

(b) the Bidders which may be considered for the assignment of a
Frequency Band for provision of public mobile
telecommunications services in areas other than the Designated
Areas.

Stages of the Auction

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) Assignment Stage as specified in Part 5.

Definitions
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 21 May 2009 and 22 May 2009;

“Application Form” means the form specified in Appendix 5 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 Frequency Band is assignhadtdder
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and which is not capable of being reasonably obtained prior to therate
which the Application by that Bidder is submitted in accordanitie Rart
2,

“Approval Date” means ten Business Days after the date of the
Provisional Successful Bidder Notice;

“Assignment Stagé means the stage specified in Part 5;
“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 Office of the Telecommunications Authority,
29" Floor, Wu Chung House, 213 Queen’s Road East, Wanchai, Hong

Kong;

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

“Bid” means the amount of the Upfront Spectrum Utilization Fee a Bidde
wishes to offer in relation to a Frequency Band or Frequency Barits

Auction;

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

“Bidder Compliance Certificate” means the certificate specified in
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Appendix 6 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;

“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” means the conditions which shall be added to the Licence
and substantially in the form set out in Appendix 2 of this Notice;

“Confidential Information ” has the meaning given in paragraph 6.5.6;

“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 2”%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;

“Designated Area% means the areas specified by the Authority to be the
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designated areas for the purposes of section 4A of the Teleconatimsc
(Level of Spectrum Utilization Fees) (Second Generation Mobite &)
Regulation (Cap.106AA, Laws of Hong Kong) and set out in Appendix 1
of this Notice;

“Eligible Persori’ means one of the following persons:

(@) China Mobile Hong Kong Company Limited,

(b) CSL Limited,

(c) Hong Kong Telecommunications (HKT) Limited,

(d) Hutchison Telephone Company Limited, and

(e) SmarTone Mobile Communications Limited,

each of which is a company incorporated in Hong Kong under the
Companies Ordinance;

“Eligibility Points ” has the meaning given in paragraph 4.8;

“Frequency Band means a frequency band specified in Appendix 3 of
this Notice;

“Frequency Band Selection Forfi means the form specified in
Appendix 8 of this Notice;

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

“Government’s Adviser’ means DotEcon Ltd and Allen & Overy LLP;

“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
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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 7 of this Notice;

“Licence’ means a relevant mobile carrier licence or relevant unified
carrier licence (as the case may be) issued by the Authamider the
Ordinance for the establishment or maintenance of a telecommaongcat
network for carrying communications to or from the public in Hongdon
and operating in the spectrum which falls within 1710.5 — 1780.1 MHz and
1805.5 — 1875.1 MHz;

“Losing Bidder” has the meaning given in paragraph 4.14.1;
“Minimum Fee” means the minimum amount of the Upfront Spectrum
Utilization Fee specified by the Secretary for Commernog Bconomic

Development and set out in Appendix 3 of this Notice;

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

“Penalty’ means a sum representing the whole or part of a Bidder's
Deposit which may be forfeited by the Authority from that Deposder

the terms and conditions of this Notice;

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

“Provisional Successful Bidder means the Bidder determined as such in
accordance with paragraph 3.4.2 or 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;
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“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 paragraph;

“Regulations means the Telecommunications (Level of Spectrum
Utilization Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA, Laws of Hong Kong) and 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 the Upfront Spectrum Utilization Fee
in Hong Kong Dollars specified by the Authority at which Quedif
Bidders are invited to offer for a Frequency Band in a Round;

“Spectrum Utilization Fe€ means the spectrum utilization fee payable
by the user of a Frequency Band as prescribed in sectionof(@ye
Telecommunications (Level of Spectrum Utilization Fees) (Second
Generation Mobile Services) Regulation (Cap.106AA, Laws of Hong
Kong);
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“Standing Highest Bid means, in respect of a Frequency Band, the Valid
Bid determined as such 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 means the Bidder determined as such in accordance
with paragraph 5.4.1,

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

“Upfront Spectrum Utilization Fee” means the fixed fee mentioned in
section 2(2)(a) of the Telecommunications (Level of Spectruiization
Fees) (Second Generation Mobile Services) Regulation (Cap.106AA,
Laws of Hong Kong), which forms part of the Spectrum Utilizatioe Fe
and the sum of which is determined in accordance with the
Telecommunications (Determining Spectrum Utilization Fees bgtidn)
Regulation (Cap.106AC, Laws of Hong Kong) and terms and conditions of
this Notice;

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

“Waiver” shall be construed in accordance with paragraphs 4.10.1 to
4.104

“Withdrawal " has the meaning given in paragraph 4.9.1;

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

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

(€)

(d)

(e)

(f)

(9)

(h)

APPENDIX B

any reference in this Notice to a period to be determimeerins

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 the 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
expression 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 references to Hong Kong time; and

the headings do not affect its interpretation.

Part 2 — Application Stage

2.1 Application

211 No person other than an Eligible Person may make an Application. An
Eligible Person may make no more than one Application. An Application
jointly submitted by two or more Eligible Persons shall not be accepted.
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2.1.2

2.1.3

2.1.4

2.1.5

2.1.6

2.2

APPENDIX B

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.

An Application must be:

€)) addressed, sealed and enclosed in the manner as may bedpecifi
by the Authority;

(b) delivered by hand to Assistant Director (Regulatory) tre
Authority’s Office.

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.

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.

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.

Deposit

Reference to Deposit

221

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

(b) any Deposit Interest that has been credited to a Bidder in
accordance with paragraphs 2.2.7 to 2.2.9.
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2.2.2 Any reference in this Notice to the Deposit shall be conssawed 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 4 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 for the first Rouiithe
Deposit shall be payable or delivered, as the case may lbe, Authority
in accordance with 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.

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

2.2.9 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.

Penalties
2.2.10 If a Bidder is notified under any of the terms and conditionsNibtice

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.

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

part of the Bidder’s Deposit:

€)) where the Deposit is in cash, the sum (including Deposit Interest on
that sum) shall be paid into the relevant Authority’s Account and
shall be deemed to be so re-instated from the date of 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 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 assignment of a
Frequency Band to that Bidder provided that the amendment is made:

(@)
(b)
(€)

to correct any manifest error;

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 wiithin
overall purpose of the Conditions, the Ordinance, the Regufation
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:

(@)

(b)

Appendix B

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;

if there is reasonable ground for the Authority to believe tthet
Bidder does not comply with or is not capable of complying with
all the undertakings given in the Bidder Compliance Certificate.
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3.3.3

3.4

3.4.1

3.4.2
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Notification as a Qualified Bidder

The Authority shall, after making his determination under paragraphs 3.2.1
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.

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:
€)) 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.

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. [fAbhority

does not specify any terms and conditions in accordance with this
paragraph, the Bidder shall be required to comply with all of tinestand
conditions of this Notice as appropriate.

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

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.

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
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Frequency Band or Frequency Bands it wishes to be assigned. The
Frequency Band Selection Form shall be duly completed in accordance
with the instructions specified therein, signed on behalf of the figuhli
Bidder by two Authorised Representatives and submitted to the Aythori
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 Upfront Spectrum Utilization Fee payablie
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
Upfront Spectrum Utilization Fee payable for the relevant FreguBand

or 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 to agraeent
of any Frequency Band and the Authority may forfeit an amount (thgto
full amount of the Qualified Bidder's Deposit) by way of Penéityn the
Qualified Bidder’s Deposit where the Deposit is in cash oraraklaim
under the Letter of Credit to the extent of the relevant amountewthe
Deposit is a Letter of Credit.

Part 4 — Bidding Stage

4.1
41.1

Reference to a Bidder
Any reference to a Bidder in this Part shall be a Qualified Bidder.
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4.3
43.1

4.3.2

4.4
44.1
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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
of each Frequency Band; and
(b) the amount of the Upfront Spectrum Ultilization Fee that diwll
payable for 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,
(c) the Frequency Band, if any, in respect of which the Biddéne
Standing Highest Bidder,
(d) the amount, if any, of the Standing Highest Bid for each Fnegue

Band,

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

() the total number of Withdrawals that may be exercisedhiey
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 submédlia 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:

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

(i)  where no Valid Bid is received in a Round in respect of a
Frequency Band and there was no Standing Highest Bid in
respect of that 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 no Valid Bid is received in a Round in respect of a
Frequency Band and the Standing Highest Bid in respect of
that Frequency 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,;

(©) 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 3 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 4 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 nuafber
Eligibility Points attributed to the Bidder shall be equal to thetivity

Level of the Bidder in the most immediately preceding Round in whigh
Bidder did not submit or was not deemed to have submitted a Waiver.
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4.8.5 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:

(@)
(b)

submits a Valid Bid in that Round; and

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).

4.9 Withdrawal
4.9.1 In any Round after the first Round, a Bidder may submit a withbfawa

“Withdrawal”) for which the Bidder holds the Standing Highest Bid i
respect of a Frequency Band at the end of the immediatebedng
Round. A Withdrawal must be submitted in accordance with the
requirements given in paragraph 4.11.1.

4.9.2 In case a Bidder makes a Withdrawal in respect of a FrggqBamd in
accordance with paragraph 4.9.1, then:

(@)

(b)

Appendix B

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 Upfront Spectrum
Utilization Fee);

where no other Bidder submits a Valid Bid in any subsequent
Round for that Frequency Band, that Bidder is liable to pay the
Government an amount equal to 100% of that Standing Highest
Bid.
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The Authority may deduct from the Deposit of a Bidder or makkian
under the Letter of Credit submitted by a Bidder, the amount tdaeBis
liable under this paragraph.

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 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.

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 toRfdsler
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
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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
Waiver.

4.10.4 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
411.1 A Valid Bid, a Withdrawal or a Waiver must be:
(@) submitted by using the communication method specified by the
Authority which may be one or more of the following:
() an Internet-based software platform,
(i) an Intranet-based software platform,
(i)  facsimile transmission,
(iv) telephone call,
(v) any other method as the Authority may specify;
(b) 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
(d) received by the Authority within the duration of the Round as
specified by the Authority prior to the Round.

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

4.12 Conclusion of Bidding Stage
412.1 The Bidding Stage shall end upon either:
(@) 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
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(b) the completion of a Round which the Authority has specified to be
the final Round and has permitted the Bidders to submit Valid Bids
for the Frequency Bands at any amount at or above the Round
Prices;

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 dBitleng
Stage and the amount of the Upfront Spectrum Utilization Fee péagable
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 Upfront Spectrum Utilization Fee
payable for that Frequency Band shall be the amount of that highles

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 Frequencyg 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
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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
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 Upfront Spectrum Utilization Fee payable for each of the
Frequency Bands.

414 Return of Deposits to the Losing Bidders
414.1 After publication of the Provisional Successful Bidder Notice, the
Authority shall return to a Bidder which is not a Provisional ceéssful
Bidder (a “Losing Bidder”) that Losing Bidder’s Deposit provided:
€) 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.

4.14.2 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 byutherity.

If the Authority does not specify any terms and conditions inrdecee
with this paragraph, the Losing Bidder shall be required to compiyadli
the terms and conditions of this Notice as appropriate.
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Part 5 —Assignment Stage

5.1
5.1.1

5.1.2

5.1.3

5.14

5.1.5

5.1.6

5.1.7

Notification of any Approval

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

Where a Provisional Successful Bidder notifies the Authorityittisnhot
subject to any Approval, it may be entitled to be assigned with a Frequency
Band.

Where a Provisional Successful Bidder notifies the Authority itha
subject to an Approval, it may not be entitled to an assignmentyof an
Frequency Band until it notifies the Authority that it is no lorgésject 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 theassitist 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,
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the Authority shall not assign any Frequency Band to that Poowali
Successful Bidder and shall disqualify that Bidder from the idocand
forfeit an amount (up to the full amount of that Bidder’'s Deposityvay

of Penalty from that Bidder’s Deposit where the Deposit is in cash or make
a claim under the Letter of Credit to the extent of thevesle amount
where the Deposit is a Letter of Credit.

Duties of Provisional Successful Bidder

Within fifteen Business Days after publication of the Provisional
Successful Bidder Notice, each Provisional Successful Bidddrpshato

the Authority in cash the Upfront Spectrum Utilization Fee payable by it.

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 Upfront Spectrum Utilization Feetliy Deposit or

the balance of the Deposit, as the case may be.

Where a Provisional Successful Bidder fails to comply with the
requirement specified in paragraph 5.2.1, the Authority shall not assign
any Frequency Band to that Provisional Successful Bidder andl shal
disqualify that Bidder from the Auction and forfeit an amount (up to the
full amount of that Bidder’s Deposit) by way of Penalty from Bader’s
Deposit where the Deposit is in cash or make a claim undéretter of
Credit to the extent of the relevant amount where the Depasitester of
Credit.

Return of Deposit to Provisional Successful Bidder
Where the Authority is satisfied that the Provisional SucdeBsfder has
complied with the requirement specified in paragraph 5.2.1, the Authority
shall return to 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
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that Provisional Successful Bidder; and

(i) any amount that Provisional Successful Bidder is liable under

paragraph 4.9.2; and
(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 Upfront Spectrum
Utilization Fee payable by that Provisional Successful Bidder
as permitted by the Authority under paragraph 5.2.2.

5.3.2 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.

5.4 Successful Bidder Notice and assignment of Frequency Band
54.1 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 of the terms and conditions of this Notice,
() determine and publish a notice (a “Successful Bidder Notice”)
that the Provisional Successful Bidder shall become a
Successful Bidder;
(i) assign to the Successful Bidder the Frequency Band or
Frequency Bands for which that Bidder is the Successful
Bidder, for provision of public mobile telecommunications
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services in areas other than the Designated Areas; and
(i) incorporate the Conditions to the Licence of the Successful

Bidder.
5.5 Cancellation, withdrawal or suspension of Licence
5.5.1 The Authority may cancel, withdraw or suspend a Licence pursutmg t

Conditions.

Part 6 — Rules on conduct of Bidders

6.1 Breach of Notice

6.1.1 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.

6.1.2 If a Bidder is disqualified during the Bidding Stage:

(@)

(b)

(€)

(d)

Appendix B

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 Eplgr
the Bidder shall be required to comply with all the terms and
conditions of this Notice as appropriate;

that Bidder shall cease to be a Standing Highest Biddespect

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.
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6.1.3 If a Provisional Successful Bidder is disqualified during the Assegt
Stage:
€) that Provisional Successful Bidder shall not be assignedawith
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 thatqdalified
Bidder’s Deposit provided:
€)) 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 the Losing
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, the disqualified Bidder shall be required to
comply with all the terms and conditions of this Notice as appropriate.

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 linaotat
complying with the detailed provisions relating to bidding in the Auction.
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6.2.2 Each Bidder shall:

(@) ensure that its Authorised Representatives are contathalihe
Authority at all times for the purposes of the Auction;
(b) not send any form of communication to the Authority during the
Auction which is, in the opinion of the Authority, vexatious;
(c) not submit more than one form for the purpose of submitting ,a Bid
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;
() not act, without reasonable excuse, in a manner which disrupts the
procedure specified in this Notice.
6.3 Submission of false or misleading information
6.3.1 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.

6.4 Changes and notification to Authority

6.4.1 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.
6.5 Confidentiality and non-collusion
Confidential Information
6.5.1 A Bidder and its Insiders shall not take steps to obtain or useyin a

unauthorised way Confidential Information of another Bidder.

6.5.2 Subject to paragraph 6.5.3, a Bidder and its Insiders shall notydoectl
indirectly disclose, or cause or permit to disclose, or enteroinaitempt
to enter into any arrangement, agreement or understanding to elisoiys
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Confidential Information to any person other than to the Bidder’s

professional advisers, providers of finance or prospective providers of
finance who, in each case, need to know the Confidential Information for
the purpose of evaluating, negotiating, advising the Bidder or 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 persaes 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 A Bidder and its Insiders shall not receive or attempt tovee@avice
regarding the Auction from the Government’s Adviser, including without
limitation, any person retained by the Government’s Adviser.

6.5.6 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 take but
excluding:
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(@) 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 by a Bidder or its Insiders to another Bidder
or its Insiders before the submission of the first-mentioned
Bidder’s Application.

Directors, employees and agents
6.5.7 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 Bidders;
(d) shall not take part or participate in the Auction.

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

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

(b) manipulate or attempt to manipulate or make any arrangsre
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

6.5.9 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
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of Bribery Ordinance insofar as that ordinance applies to the gkucti
including, without limitation, sections 6, 7 and 12A, that Bidder shall be
deemed to be in breach of the terms and conditions of this Notice.

Duty to abide by undertakings

Where a Bidder has given any certificate, undertaking, 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, refaése 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 be
assigned with any Frequency Band.

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
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Authority is required, or wishes to notify a Bidder of any fact o
circumstance, he may do so, unless otherwise specified in thieNoy
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 deenmevéobeen
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 reasonablian
interests of the Bidder and not publishing the information would not
unfairly prejudice other Bidders or be detrimental to the Auction.
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7.7 Change of Authorised Representatives

7.7.1 If a Bidder wishes to substitute one or more of its Authorised
Representatives notified to the Authority in its Application Forquired
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.
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7.10 Modifications to Notice
7.10.1 The Authority may make modifications to the terms and conditiathgsof

Notice:

(@) to correct any manifest error;

(b) to correct any inconsistency;

(©) 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 Regulatiand the terms
and conditions of this Notice.

7.11 Documents submitted to the Authority

7.11.1 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.

7.12 Powers of Authority to issue licence or to assign frequency

7.12.1 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.

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

7.14 Governing law and jurisdiction

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

7.14.2 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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DESIGNATED AREAS

Pursuant to section 4A(2) of the Telecommunications (Level oft@medJtilization
Fees) (Second Generation Mobile Services) Regulation (Cap.106AARutmority
has specified the designated areas for the purposes of sectiorofl &dy).106AA in
G.N.2068 of 2009 as follows:

Country parks and special areas
(@) Country parks and special areas designated under Country PalikenOe
(Cap.208) as at 3 April 2009.

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 positiortdale 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;
(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;
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(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.
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CONDITIONS

(Note: The Conditions substantially in the following form shall be added to the
Licence(s) of the Successful Bidder(s). Corresponding / consequential amendments
may be made to the Conditions and the Licence in order to correct any ambiguity or
inconsistency.)

[A].

[A].1

[A].2

[B].
[B].1

COMPLIANCE WITH AUCTION RULES

If the licensee is found, to the reasonable satisfactiothefAuthority, to
have been involved in an act, or omission of any act, constitutingaahboé

the terms and conditions of the Notice, then the Authority may Lance
withdraw or suspend this licence. For the avoidance of doubt, the
Authority’s power to cancel, withdraw or suspend this licence ibowit
prejudice, and in addition, to any rights or remedies of the Authonitier

any performance bond submitted by the licensee pursuant to #nsdior

its replacement and any other rights or remedies of the Authtiv@yChief
Executive, the Chief Executive in Council under the licence, the Orcina
any regulations made under the Ordinance or any other law.

For the purposes of this Special Condition, “Notice” meandNibtece dated

24 April 2009 issued by the Authority in exercise of his powers caddyy
section 32| of the Ordinance, the Telecommunications (Level of iGpect
Utilization Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA), the Telecommunications (Determining Spectrum Uiizat
Fees by Auction) Regulation (Cap.106AC) and all other powers enabling
him to specify the terms and conditions of the auction and the payment of
Spectrum Utilization Fees.

PAYMENT OF SPECTRUM UTILIZATION FEE

The licensee shall pay Spectrum Utilization Fees foctap® assigned to
the licensee as designated by the Authority by order and htlsuel or
according to the method of determining the Spectrum Utilization &see
prescribed by the Secretary by regulation. The licensee glagll the
Spectrum Utilization Fee to the Authority during the period while the licence
remains in force. If the licensee fails to make the concerngugra when
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due, the Authority may charge interest on any overdue amount frodatde
on which the relevant amount is due until the date of actual payivatht (
days inclusive) at a rate determined by the Authority to comgeridar the
payment being overdue.

[B].2  Subject to Special Condition [B].1, the licensee shall ey following
Spectrum Utilization Fee in accordance with Schedule [X]:

(@) Spectrum Utilization Fee for frequencies assignegesifeed in paragraph
[Y] of Schedule 3.
SCHEDULE [X]
SPECTRUM UTILIZATION FEES
[X]. Frequency spectrum specified in paragraph [Y] in Schedule 3
[X].1  The licensee shall pay the Spectrum Utilization Feéghvshall be, in
aggregate:
(@ HK$[ ][the amount of the Upfront Spectrum Utilization Feg];
(b) for each period of 12 months beginning from 30 September 2009 to 29
September 2011, the Appropriate Fee in respect of the relevaaltyRoy

Year;

(c) for each period of 12 months beginning from 30 September 2011 to 29
September 2021,

(1) 5% multiplied by the Network Turnover or the Revised
Network Turnover referred to in Special Condition[ ], as the
case may be, in respect of the relevant Royalty Year; or

(i) the Appropriate Fee in respect of the relevant Royalty Year,

whichever is the greater.

[X].2 The licensee shall pay to the Authority the Spectrum Utilizatios:Fee
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(@) referred to in paragraph [X].1(a) of this Schedule on or bieed 5™
Business Day after publication of the Provisional Successful Bidder
Notice]

(b) referred to in paragraph [X].1(b) of this Schedule on or belfardast
day of each Royalty Year concerned; and

(c) referred to in paragraph [X].1(c) in accordance witlagmaph [X].3 of
this Schedule.

[X].3  On or before the last day of each Royalty Year from 3fiedeber 2011, the
licensee shall pay to the Authority the Appropriate Fee forréhevant
Royalty Year. Within a specified period as determined by thaadkity after
the end of each Royalty Year from 30 September 2011, the licenskke sh
send to the Authority details of its Network Turnover for the releva
Royalty Year derived from its Accounts which cover that Roy&kar. If
the amount calculated in accordance with paragraph [X].1(c)(i) Royalty
Year is greater than the Appropriate Fee for that RoyadtgrYaid by the
licensee to the Authority in accordance with this paragraph,itkaskee
shall pay to the Authority, at the same time that it submitaildeof its
Network Turnover for the relevant Royalty Year, the excess adver t
Appropriate Fee for that Royalty Year.

[X].4 If the licensee fails to make any payment when due undagmph [X].2 or
[X].5(a) or both, the Authority may charge interest on any overduguat
from the date on which the relevant amount is due until the datetuzl ac
payment (both days inclusive) at a rate determined by the Authority
compensate it for the payment being overdue.

[X].5 If the Authority carries out an audit of the license®sounts pursuant to
Special Condition [ ]in respect of a Royalty Year, thenigee shall not be
relieved of its obligation to pay the Spectrum Utilization Feescicordance
with paragraph [X].2 in respect of that Royalty Year. If, agsult of that
audit, the Spectrum Utilization Fees in respect of that Royalty Year is:

(@) increased, the licensee shall pay the amount of the $htotfthe

Authority; or

Appendix B Page 3
Appendix 2 Conditions



[X].6

APPENDIX B

(b) reduced, the Authority shall repay the amount of the excediseto
licensee without interest.

Any payment which must be made under this paragraph shall be made
on the date specified by the Authority.

For the purposes of this paragraph [X],

"Accounts" has the meaning given in Special Condition [ ];

"Appropriate Fee" means,

for each Royalty Year starting from 30 September 2009 to 29 Septemb
2011, HK$145 for every 1 kHz or part thereof of the spectrum assigned for
use by the licensee; and

for each of Royalty Year starting from 30 September 2011 to 29 r8keete
2021, HK$1,450 for every 1 kHz or part thereof of the spectrum assigned for
use by the licensee

(for the purpose of calculation of the Appropriate Fee, the speetssigned

for use by the licensee shall be, in respect of each Royaltr, the
spectrum assigned for use by the licensee on 30 September RbyhkYy
Year); and

"Royalty Year" means each period of 12 months beginning with 30
September from 30 September 2011 to 29 September 2021.

SCHEDULE 3
TECHNICAL PARTICULARS OF RADIO STATIONSFOR
THE PROVISION OF THE SERVICE

[Y]. Frequencies with assignment period till 29 September 2021

[Y].1. Frequency: Transmitting and receiving frequencies assiggetie Authority

for each radiocommunications installation within the following frequenc
bands and contained in the listing incorporated into this Schedule 3 in
accordance with section 8(3) of the Telecommunications Regulaf©ms.
106A):
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Transmitting frequencies of mobile stations :[ - ]MHz;
Transmitting frequencies of base stations [ = IMHz
[Y].2. Location: ) Details are contained in the listing
[Y].3. Class of emission: ) incorporated into this Schedule 3 in
[Y].4. Type of modulation: ) accordance with section 8(3) of the
[Y].5. Maximum frequency tolerance: ) Telecommunications Regulations
[Y].6. Maximum effective radiated power: ) (Cap. 106A).
[Y].7. Aerial characteristics: )
Remarks:

() The frequencies specified in paragraph [Y] are assigmehet licensee from the
date of assignment to 29 September 2021 solely for providing coveragsuobm
base stations as may be approved by the Authority from time & timless
otherwise approved by the Authority, such base stations shall hedaoaareas
other than the designated area specified by the Authority for the purposdmf sect
4A(1) of the Telecommunications (Level of Spectrum UtilizationslFr¢8econd
Generation Mobile Services) Regulation (Cap.106AA) and the frecesestiall
be used for the sole purpose of providing mobile telecommunicationseseimi
areas other than the designated area. The designated agmecifeed by the
Authority in G.N.2068 of 2009.
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FREQUENCY BAND, ELIGIBILITY POINTS
AND MINIMUM FEE

Frequency MHz Bandwidth | Eligibility Minimum Fee
Band of the Points required
Frequency | for bidding the
Band Frequency Bang
1784.1 — 1784.9
Pl 1879.1 — 1879.9| 0-8 MHz x 2 1 HK$60,000
1783.3 — 1784.1
P2 1878.3 — 1879.1| 0-8 MHz x 2 1 HK$60,000
1782.5 — 1783.3
P3 1877.5 — 1878.3 0-8 MHz x 2 1 HK$60,000
1781.7 — 1782.5
P4 1876.7 — 1877.5 -8 MHz x 2 1 HK$60,000
1780.9 — 1781.7
PS 1875.9 — 1876.7| 0-8 MHz x 2 1 HK$60,000
1780.1 — 1780.9
P6 1875.1 — 1875.9 0-8 MHz x 2 1 HK$60,000
Appendix B Page 1
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DEPOSIT AND ELIGIBILITY POINTSTO BE
ATTRIBUTED TO BIDDERS

Deposit Eligibility Pointsto be attributed to Bidder
for thefirst Round
HK$ 8,000,000 1
HK$ 16,000,000 2
HK$ 24,000,000 3
HK$ 32,000,000 4
HK$ 40,000,000 5
HK$ 48,000,000 6
Appendix B Page 1
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AUCTION OF RADIO SPECTRUM
IN THE 1800MH z BAND
FOR EXPANSION OF PUBLIC MOBILE
TELECOMMUNICATIONS SERVICES

APPLICATION FORM

OFFICE OF THE TELECOMMUNICATIONS AUTHORITY
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A. APPLICATION FORM

A.1 The Bidder

A.1.1 Details of the Bidder

Appendix B Page 2
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A.1.2 Contact details of the Bidder
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A.1.4 Bank account (for reimbursement of the Depobi

Name of Bank:

Account Name:

Account Number:

A.1.5 Directors and other key members of the manageent of the Bidder

Name: Title and/or Position:

If additional space is required, please attach additional sheets labell&thp.A.1.5(b) etc.

Appendix B Page 5
Appendix 5 Application Form



APPENDIX B

A.2 Bidder's Authorised Representatives

Appendix B Page 6
Appendix 5 Application Form



APPENDIX B

Appendix B Page 7
Appendix 5 Application Form



APPENDIX B

A.3 Insiders

: : Title and/or :
Name: Employer: Position: Role:
Signed: ..., Signed: ...
Appendix B Page 8
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A.4  Deposit Confirmation Form

Amount of Deposit Eligibility Points to be Please tick:
submitted by Bidder in attributed to Bidder for the
cash or by a Letter of first Round of the Bidding (one box only)
Credit Stage
1. HK$ 8,000,000 1
2. HK$ 16,000,000 2
3. HK$ 24,000,000 3
4. HK$ 32,000,000 4
5. HK$ 40,000,000 5
6. HK$ 48,000,000 6

A Bidder must have the required number of Eligibility Points ireotd bid for the Frequency
Band(s) concerned. For every Frequency Band of 0.8 MHz x 2, 1 feBused. For details,
please refer to the terms and conditions of the Notice.
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A.5 Checklist
Please
tick:
1. Complete sections A.1, A.2, A.3 and A.4 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
Association of the Bidder, or equivalent documents.
4. Provide certified true copies of the Certificate of Incorporation and
the Business Registration Certificate of the Bidder.
5. Provide the signed Bidder Compliance Certificate in the format set
out at Appendix 6 to the Notice.
6. Provide the signed Declaration in section A.6.

7. Confirm that the Deposit has either:

i)  been provided together with this Application Form as a Letter ¢
Credit in the same format as set out at Appendix 7 of the Natig
or

i) been provided in cash (cleared funds) to the Authority’s
Account by telegraphic transfer. A certified true copy of the
relevant document(s) is provided together with this Applicati
Form.

o

n

8. Confirm that the amount of the Deposit conforms to the selection
made by the Bidder in the Deposit Confirmation Form (section A}4)

0. Provide one business card of each of the Bidder’'s Authorised

Representatives.
Signed: ..., Signed: ...
Appendix B Page 10
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A.6 Declaration

WeE, and , the
undersigned, as directors and Authorised Representatives of tuerBiconfirm and
acknowledge:

(a) that this Application, once submitted to the Authority, cannot dedvatvn other than in
accordance with the Notice;

(b) that this Application commits the Bidder and its Insiders toptpmwith 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 Bidugy subject to the terms
and conditions of the Notice become the Provisional Successful Biddée dfrequency
Band(s) it selects and that this Application commits the Biddeoinply with all the relevant
terms and conditions.

We confirm that the factual information provided in, or in support ofAip@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 meanings given to them in the Notice.

B.1 The Bidder

B.1.1 Details of the Bidder

Please provide the registered name of the Bidder (the “Biddis’)company number
appearing on the Certificate of Incorporation issued by the CompRagstry of Hong Kong,
registered office address (and principal place of businessfératit) and official fax and
telephone numbers.

Separately, please provide certified true copies of the Catéfiof Incorporation and the
Business Registration Certificate of the Bidder.

B.1.2 Contact details of the Bidder

Please provide the address, telephone number and fax number within th&dthon§pecial
Administrative Region at which the Bidder can be reached betw@na®n and 6:00 pm
Hong Kong time. This address will be considered as the Biddersabfdddress 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 full names, titles (e.g. executive direatutjor positions (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 assignment of the Frequency Bands. The contacts shoul@édenlithe order in
which the Bidder would prefer the Authority to contact them. Suclopsrshould be aware
that the 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 full names, titles and/or positions of all tleetdns and any other key
members of the management of the Bidder.
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B.2 Bidder’s Authorised Representatives

Please provide the name, employer, title and/or position (togettreome business card), ID
Card number or passport number and specimen signature of each AutlReisresentative
who is authorised to provide confirmations, submit bids and act in anyvadlyenecessary on
behalf of the Bidder during the Auction. The table in section A.2 oAph@ication Form will
be used by the Authority to verify the signatures for matters relating fsuttteon.

If any Authorised Representative is not an employee of the Bigliesise state clearly its
relationship with the Bidder in the “employer” section.

If the Bidder wishes to substitute one or more of its AuthorisqatdRentatives, it shall give
the Authority at least one Business Day prior written notification of thelslefasuch change.

B.3 Insiders

Please provide the names, employer, title and/or position, and roddistioé Insiders to the
Application and the Bidder’s participation in the Auction. If any of theiders is not an
employee of the Bidder, then the information provided must statalglthe relationship
between this Insider and the Bidder. The description of the rak be sufficient for the
Authority to determine what function that Insider has played or will play duringdlgon.
B.4 Deposit Confirmation Form

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

B.5 Checklist

Please submit all the documents set out in the checklist in thécAgomh Form and confirm
by ticking the relevant check-boxes in the checklist to confirm that theylieen provided by
the Bidder.

B.6 Application Dates

The Application Dates shall be 21 May 2009 and 22 May 2009.

B.7 Declaration of minimum bid

Please read carefully and sign the declaration.

B.8 Submission instructions
The Application Form and all declarations, consents and certifiocates be prepared in the
English language.

Each Bidder must provide five copies (one original and four copigsy fpplication Form,
except for business cards provided pursuant to B.2 of which only a single set is required.
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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 @/Ebaite from time
to time.

B.9 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#pli 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

FROM:

DATE:

Dear Sirs,

The Office of the Telecommunications Authority
29" Floor, Wu Chung House

213 Queen’s Road East

Wanchai

Hong Kong (the Authority”)

[Name and address of Bidder] (the “Bidder™)

[ ], 2009

We refer to the Notice dated 24 April 2009 issued by the Authorigxancise of the powers
conferred by section 321 of the Ordinance and the Regulationsllasttiexr powers enabling
him to specify the terms and conditions of the Auction and the payofiehe Spectrum
Utilization Fees (the “Notice”).

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

11

1.2

1.3

Appendix B

the representatives of the Bidder have read and understoodrttigéicis, the
Ordinance, the Regulations, the Telecommunications (Designation of
Frequency Bands Subject to Payment of Spectrum Utilisation Giex, the
Notice and the Information Memorandum dated 24 April 2009 issued by the
Authority, and that it has complied, and will comply, with the Conditiand
the Notice including the Schedules and Appendices to the Notigpeaspaate;

it is legally capable of bidding in the Auction and has in pédceecessary
approvals, consents, permissions and board approvals including, without
limitation, any approvals, consents, permissions and board approvalstgrom
holding company(ies) under any law or rules and regulations idspethy
governmental or regulatory or supervisory body in any competestiction

other than an Approval;

it agrees with and accepts the Conditions and is legally anttifaig capable
of satisfying the Conditions in accordance with their terms;

Page 1

Appendix 6 Bidder Compliance Certificate



1.4
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1.6

1.7

1.8

1.9

Appendix B
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the factual information provided in, or in support of, the Application (inetudi
without limitation the list of Insiders) is, to the best of theld&r's and its
respective Insiders’ knowledge, information and belief, true, accanad has
no material omissions and that any opinion expressed is honestly held;

it will inform the Authority immediately if it becomes ave that any change
has occurred which has affected the information submitted in thecApph,
including without limitation the list of Insiders;

it will comply, and ensure, to the best of its ability, thabslks Insiders will
comply, with the terms and conditions of the Notice including, without
limitation, and in particular with the terms and conditions under @ aft the
Notice relating to the confidentiality of information provided to theynthe
Authority during the course of the Auction;

it will not and none of its Insiders will co-operate, collabgraollude or
discuss with, or disclose any information to, any other Bidder wroarthat
other Bidder’s Insiders for any purpose relating to the Auction inedydi
without limitation, in connection with the substance of that Bidder&libp
strategy nor manipulate or attempt to manipulate or make aayg@ments to
manipulate the Auction in any way with a view to achieving diqdar result
or outcome of the Auction;

none of the Bidder nor any of its Insiders have in place anygamemts or
understanding with any other Bidder or any of that other Bidderiddrsto
co-operate, collaborate, or collude or otherwise manipulate ompatttéo
manipulate the outcome of the Auction;

to the best of its knowledge, information and belief, having mhdeaaonable
enquiries, no person who is a director, employee or agent of the RBidday
of the Bidder’s Insiders and who is also a director, employegeamtaf any
other Bidder or of any of that other Bidder’s Insiders:

has taken part, or will take part, in preparing any of the Biddetbeir
Insiders for participation in the Auction;

has passed, or will pass, Confidential Information relating toBosheer to
another Bidder or its Insiders;

has been, or will be, an Authorised Representative of any of the Bidders;

has taken part or participated, or will take part or participate in theohwcti
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1.11

1.12

1.13

Appendix B
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there is no petition presented against it or a proceeding comnugranedrder
made or an effective resolution passed for the winding-up, insolvency,
administration, reorganisation, reconstruction, dissolution or bankruptitye of
Bidder or for the appointment of a liquidator, receiver, administratestete or
similar officer of the Bidder over all or any part of theinass or assets of the
Bidder and no circumstances have arisen which entitle any persaket any
action, commence any proceeding, obtain any order or appoint any [érso
the type specified in this paragraph;

none of its directors nor its principal officers, none of itdérsi and none of
any person who has the power, by shareholding or under any powezsednf
by the memorandum or articles of association or other instrungariatieg the
Bidder, to ensure that the affairs of the Bidder are conductedandzace with

the wishes of that person, has a petition presented against proceeding
commenced or an order made or an effective resolution passedviimdiag-

up, insolvency, administration, reorganisation, reconstruction, dissolution or
bankruptcy or for the appointment of a liquidator, receiver, administrator,
trustee or similar officer over all or any part of the busir@msassets of the
Bidder and no circumstances have arisen which entitle any pergaket any
action, commence any proceeding, obtain any order or appoint any pérso
the type specified in this paragraph, which may be expected toahanaterial
adverse impact on the Bidder’s ability to participate in thetidonwr to satisfy

the Conditions ;

none of the Bidder nor its Insiders, and none of their respectivaoditec
officers or representatives, are the subject of criminal irgeggtins or
proceedings in Hong Kong or in any other jurisdiction which mighswaably
be expected to adversely affect their business or materfédist ahe Bidder's
ability to participate in the Auction or to satisfy the Conditicarsd that there is
no reason to believe that any investigations or proceedings migint dweng
the Auction;

none of the Bidder nor its Insiders have had any telecommungatio
radiocommunications licence, consent, authority, permission, concession
agreement, or other document or allocation of radio spectrum in Hong Kong
withdrawn, cancelled or suspended owing to the default or breatie lBidder

or its Insiders of the conditions of that licence, consent, authogtypipsion,
concession agreement, or other document for allocation of radio speictru
Hong Kong;
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1.14 none of the Bidder nor its Insiders is a party to any ciugation or
proceedings which may be expected to have a material adugpaetion the
Bidder’s ability to participate in the Auction or to satisfy the Conditions ; and

1.15 it has not submitted more than one Application to the Authority.

2.  Words and expressions used in this certificate have the saamengge as 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: [ ], 2009

The Issuing Bank issues this irrevocable standby letter dftarethe favour of the
Beneficiary on the following terms on the application and requefame of the
Bidder](the “Bidder”) pursuant to the Notice dated 24 April 2009 issued by the
Telecommunications Authority in exercise of the powers conferyeskbtion 321 of
the Telecommunications Ordinance (Cap. 106), the Telecommunicationsl (kfe
Spectrum Utilization Fees) (Second Generation Mobile Servidesyulation
(Cap.106AA), the Telecommunications (Determining Spectrum Utdiadtees by
Auction) Regulation (Cap.106AC) and all other powers enabling him taofgpke
terms and conditions of the auction and payment of the spectrum iatifizeés (the
“Notice”).

IRREVOCABLE STANDBY LETTER OF CERDIT NO | ]
DATED [ ], 2009
BENFICIARY The Telecommunications Authority of Hong Kong.
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EXPIRY DATE 182 days from the date of issue.

AMOUNT OF Up to a maximum amount of HK$[ ]
STANDBY LETTER

OF CREDIT

AVAILABLE Subject to the Additional Conditions below, within three

Issuing Bank of the Beneficiary’s certificate in the foset
out below.

BY Payment into the account specified by the Beneficiary.

®3)

Business Days (as defined in the Notice) of receipt by the

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 operatienains anc
conditions of the Notice.

3. We request payment from the Issuing Bank of the amount ggeiifparagrapl

1 within three Business Days (as defined in the Notice) dfeerdate of this

)

n

D
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SIGNED BY

(name and title)

for the Telecommunications Authority of Hong Kong

certificate to fletails of the Beneficiary’s accouptin our favour.

ADDITIONAL CONDITIONS

1.

The Beneficiary may make any number of demands for payment the to
Amount of this Standby Letter of Credit as reduced from timeéme by the
payments made by the Issuing Bank before the Expiry Date.

The Issuing Bank shall not be required to investigate the authemticany
certificate presented by the Beneficiary or the Benefitdacapacity or
entitlement to make any certificate and each certificmiged by the Beneficiary
of sums due shall be conclusive, save for manifest error.

All payments under this Standby Letter of Credit shall be nradell to the

Beneficiary without any deduction or withholding (whether in respesebbff,

counterclaim, duties, present or future taxes, charges or otheamigehall not
be withheld for whatever reason. Nothing in any agreement betweéssthieg

Bank and any third party shall prejudice the operation of this Stalnelibgr of

Credit.

The Issuing Bank may not assign or transfer all or any ofigt#s and
obligations under this Standby Letter of Credit to another person witheu
prior written consent of the Beneficiary.

This Standby Letter of Credit is subject to the Internatiotehd®y Practices
1998 (to the extent not inconsistent with the terms of this StandhgrLof
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Credit) and is governed by, and shall be construed in accordanceHwith,
Kong law.

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:
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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 from the 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
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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™).
P1 1784.1 -1784.9| 0.8 MHz x 2 HK$60,000
1879.1 - 1879.9
P2 1783.3-1784.1| 0.8 MHz x 2 HK$60,000
1878.3 — 1879.1
P3 1782.5-1783.3| 0.8 MHz x 2 HK$60,000
1877.5-1878.3
P4 1781.7-1782.5| 0.8 MHz x 2 HK$60,000
1876.7 — 1877.5
P5 1780.9 - 1781.7 | 0.8 MHz x 2 HK$60,000
1875.9 — 1876.7
P6 1780.1 - 1780.9 | 0.8 MHz x 2 HK$60,000
1875.1 — 1875.9
Signed: Signed:

Authorised Representative

(name and position)

Company seal affixed:

Date:

Appendix B
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FREQUENCY ASSIGNMENT IN THE 1800MHZ BAND FOR
MOBILE SERVICE COVERAGE IN THE DESIGNATED AREAS
(ASAT 24 APRIL 2009)

ARFCN Frequency Location of Base Station

(Coverage Area)

1 870 1781.7-1781.9 MHz Long Ke (Sai Kung East Country Park)
1876.7-1876.9 MHz Nga Ying Shan (Lantau South Country Pafk)
Chung Pui (Plover Cove Country Park)
Lai Chi Wo (Plover Cove Country Park)

2 873 1782.3-1782.5 MHz Long Ke (Sai Kung East Country Park)
1877.3-1877.5 MHz Nga Ying Shan (Lantau South Country Pafk)
Chung Pui (Plover Cove Country Park)
Lai Chi Wo (Plover Cove Country Park)

3 878 1783.3-1783.5 MHz Long Ke (Sai Kung East Country Park)
1878.3-1878.5 MHz

4 881 1783.9-1784.1 MHz Long Ke (Sai Kung East Country Park)
1878.9-1879.1 MHz

5 882 1784.1-1784.3 MHz Robin’s Nest (Pat Sin Leng Country Park)
1879.1-1879.3 MHz

6 883 1784.3-1784.5 MHz Robin’s Nest (Pat Sin Leng Country Park)
1879.3-1879.5 MHz Shek Uk Shan (Sai Kung East Country Park)

7 884 1784.5-1784.7 MHz Shek Uk Shan (Sai Kung East Country Park)
1879.5-1879.7 MHz

8 885 1784.7-1784.9 MHz Shek Uk Shan (Sai Kung East Country Park)

1879.7-1879.9 MHz

Remarks:

(8 ARFCN denotes Absolute Radio Frequency Channel Mumb

(b) Transmitting frequencies of mobile station: 1710 ARFCN — 512) x 0.2 (MHz)
Transmitting frequencies of base station: 1865(2ARFCN —512) x 0.2 (MHz)

(c) The maximum effective radiated power of a baseostas 100 Watts.

Appendix C Page 1



APPENDIX D

APPENDIX D  AUCTION W ORKED EXAMPLES

Appendix D



APPENDIX D
AUCTION WORKED EXAMPLES

Introduction

This appendix sets out some illustrative and non-exhaustive exaafifles bidding
scenarios that may occur during the bidding process.

The worked examples are intended to provide step-by-step illosti@itithe Bidding
Stage and the application of the auction rules set out in the Notetexplained in
Section D of the Memorandum. For this purpose, the worked exammes a
simplified and are not intended to predict or reflect the actuavbelr of Bidders
and the actual situation (e.g. the Round Prices) of the Auction.

The worked examples are for reference only. Readers should ndtueotize
worked examples as any projections, estimates or expectatidhe @overnment.
The worked examples shall not prejudice the operation of the auctienseileut in
the Notice and the exercise by the Authority of any power thereunder.

Assumptions of the Worked Examples
The worked examples are based on the following assumptions:

(i)  There are 6 frequency bands, each with a bandwidth of 0.8 MHz x 2
available for auction. Each frequency band D1, D2, D3, D4, D5,
and D6 is attributed 1 Eligibility Point (“EP”). The minimum fee
(i.e. the reserve price) is set at HK$60,000 for each frequency band.

(i)  There are 5 Qualified Bidders to participate in the auction. The
number of EP attributed to each Bidder is determined by the amount
of Deposits they have submitted (i.e. 1 EP for every HK$8,000,000
of Deposits submitted). The maximum number of EPs that each
Bidder may be given is 6 EPs.

Bidders Deposits Submitted EPs Given
M HK$48,000,000 6
N HK$40,000,000 5
O HK$32,000,000 4
P HK$24,000,000 3
Q HK$24,000,000 3
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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 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 3
Round Details and Bidders’ Actions:
Frequency D1 D2 D3 D4 D5 D6
Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)
(Attributed No.
of EP)
Round Price $60K $60K $60K $60K $60K $60K
Bidders’ Actions
M Bid No Bid Bid Bid Bid Bid
N Bid No Bid Bid Bid Bid Bid
O Bid No Bid No Bid Bid Bid Bid
P No Bid No Bid Bid Bid Bid No Bid
Q No Bid No Bid 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M D1 ($60K) 5 5 0(2) 0(3)
N - 5 5 0(2) 0(3)
O D6 ($60K) 4 4 0(2) 0(3)
P D3 ($60K), 3 3 0(2) 0(3)
D4 ($60K)
Q D5 ($60K) 2 2 0(2) 0(3)
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Round Price

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

Determination of Standing Highest Bid

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

For Frequency Band Do bid is received from any Bidder. There will be no

Standing Highest Bidder.

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

For Frequency Band D4ids are received from all Bidders. By random, Bidder P
is selected as the Standing Highest Bidder.

For Frequency Band Dbids are received from all Bidders. By random, Bidder Q
is selected as the Standing Highest Bidder.

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

Activity Level of each Bidder

For Bidder M the activity level in this Round is 5 EPs (5 EPs for bidding D1, D3
D4, D5 and D6). EPs attributed to Bidder M in the immediately fohgwkRound
will be 5 EPs.

For Bidder N the activity level in this Round is 5 EPs (5 EPs for bidding D1, D3
D4, D5 and D6). EPs attributed to Bidder N in the immediately fatigWiRound
will be 5 EPs.

For Bidder O the activity level in this Round is 4 EPs (4EPs for bidding DA,

D5 and D6). EPs attributed to Bidder O in the immediately folloviRognd will

be 4 EPs.

For Bidder P the activity level in this Round is 3 EPs (3EPs for bidding D3, D4
and D5). EPs attributed to Bidder P in the immediately followingri®l will be 3
EPs.

For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding it a
D5). EPs attributed to Bidder Q in the immediately following Rournitl ve 2
EPs.
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Note

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

e Bidders are not required to use all the EPs attributed to thenex&owple, 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.

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

Bidders’ Starting EPs:

Bidders M N (@) P Q
EPs 5 5 4 3 2

Round Details and Bidders’ Actions:

Frequency D1 D2 D3 D4 D5 D6
Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)
(Attributed No.

of EP)

Round Price $120K $60K $120K $120K $120K $120K

Bidders’ actions

M No Bid s+® Bid No Bid Bid Bid Bid
N Bid Bid No Bid Bid Bid Bid
O No Bid Bid No Bid No Bid Bid Bid s+®
P No Bid Bid | No Bids"*® | No Bids"® No Bid No Bid
Q No Bid No Bid No Bid Bid 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M - 5 5 0(2) 0(3)
N D1 ($120K) 5 5 0(2) 0(3)
@] D6 ($120K) 3 3 0(2) 0(3)
P D2 ($60K), 3 3 0(2) 0(3)
D3 ($60K)
Q D4 ($120K), 2 2 0(2) 0(3)
D5 ($120K)
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Round Price

The Authority increases the Round Prices for D1, D3, D4, D5 and D& atnc
least one bid is received for each of these frequency bands in Round 1.

The Authority maintains the Round Price for D2, since no bid is retdorethe
frequency band in Round 1.

Determination of Standing Highest Bid

For Frequency Band DDbnly one bid from Bidder N is received and that bid is
thus the Standing Highest Bid.

For Frequency Band Daids are received from Bidder M, Bidder N, Bidder O
and Bidder P. By random, Bidder P is selected as the Standing Highest Bidder.
For Frequency Band D30 bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. BiddevilP)emain as
the Standing Highest Bidder of the frequency band.

For Frequency Band D4ids are received from Bidder M, Bidder N and Bidder Q.
By random, Bidder Q is selected as the Standing Highest Bidder.

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

Activity Level of each Bidder

For Bidder M the activity level in this Round is 5 EPs (4 EPs for bidding D2, D4,
D5 and D6 + 1 EP attributed to its SHB for D1 at the end of theenately
preceding Round (for which it does not submit a higher bid in this Round or
submit a Withdrawal)). EPs attributed to Bidder M in the immntetiiaollowing
Round will be 5 EPs.

For Bidder N the activity level in this Round is 5 EPs (5 EPs for bidding D1, D2
D4, D5 and D6). EPs attributed to Bidder N in the immediately fatigWiRound

will be 5 EPs.

For Bidder Q the activity level in this Round is 3 EPs (3 EPs for bidding D2, D5
and D6 + 0 EP attributed to its SHB at the end of the immegiarelceding
Round (since it has submitted a bid on the same D6 despite itstaHi)). EPs
attributed to Bidder O in the immediately following Round will be 3 EPs.
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For Bidder P the activity level in this Round is 3 EPs (1 EP for bidding D2 + 2
EPs attributed to its SHBs for D3 and D4 at the end of the diatedy preceding
Round (for which it does not submit a higher bid in this Round or submit a
Withdrawal)). EPs attributed to Bidder P in the immediatelyWithg Round will

be 3 EPs.

For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding il a
D5 + 0 EP attributed to its SHB at the end of the immedigtedgeding Round
(since it has submitted a bid on the same D5 despite its SaiBsgt EPs
attributed to Bidder Q in the immediately following Round will be 2 EPs.

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 the frequency band(s) of itselfi@m round

to round. For example, Bidder P bid for D5 in Round 1 but bid for D2 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 O deaisbmit a bid

for D6 in this Round although it is holding a Standing Highest Bid fot tha
frequency band. However, Bidder P elects not to submit a bid for D3 4rachd

rely on its Standing Highest Bid in the immediately preceding Round.
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ROUND 3

Bidders’ Starting EPs:

Bidders M N (@) Q

EPs 5 5 3 3 2

Round Details and Bidders’ Actions:

Frequency D1 D2 D3 D4 D5 D6

Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)

(Attributed No.

of EP)

Round Price $240K $180K $90K $240K $240K $240K
Bidders’ actions

M Bid No Bid No Bid Bid Bid Bid

N No Bid®® No Bid No Bid Bid Bid Bid

O No Bid No Bid No Bid Bid Bid Bid sH®

P No Bid| withdrawaf*® | No Bid SH® Bid No Bid No Bid

Q No Bid No Bid No Bid Bid sH® Bid sH® 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 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M D1 ($240K) 4 4 0(2) 0(3)
N - 4 4 0(2) 0(3)
O D6 ($240K) 3 3 0(2) 0(3)
P D3 ($60K) 2 2 0(2) 1(2)
Q D4 ($240K), 2 2 0(2) 0(3)
D5 ($240K)
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Round Price

The Authority increases the Round Prices for D1, D2, D4, D5 and D& atnc
least one bid is received for each of these frequency bands in Round 2.

The Authority reduces the Round Price for D3, since no bid is recévetie
frequency band in Round 2.

Determination of Standing Highest Bid

For Frequency Band Dbnly one bid from Bidder M is received and that bid is
thus the Standing Highest Bid.

For Frequency Band D20 bid is received from any Bidder. In addition, since the
Standing Highest Bid for D2 at the end of the immediately pliegeRound is
subject to Withdrawal, there is no Standing Highest Bid for the frequency band.
For Frequency Band D30 bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. BiddevilP)emain as
the Standing Highest Bidder of the frequency band.

For Frequency Band D&ids are received from all Bidders. By random, Bidder Q
is selected as the Standing Highest Bidder.

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

Activity Level of each Bidder

For Bidder M the activity level in this Round is 4 EPs (4 EPs for bidding D1, D4
D5 and D6). EPs attributed to Bidder M in the immediately folloviRogind will

be 4 EPs.

For Bidder N the activity level in this Round is 4 EPs (3 EPs for bidding D4, D5
and D6 + 1 EP attributed to its SHB for D1 at the end of thmadiately
preceding Round (for which it does not submit a higher bid in this Round or
submit a Withdrawal)). EPs attributed to Bidder N in the immebjigbllowing
Round will be 4 EPs.

For Bidder Q the activity level in this Round is 3 EPs (3 EPs for bidding D4, D5
and D6 + 0 EP attributed to its SHB at the end of the immegiarelceding
Round (since it has submitted a bid on the same D6 despite itstaHi)). EPs
attributed to Bidder O in the immediately following Round will be 3 EPs.

For Bidder Rthe activity level in this Round is 2 EPs (1 EP for bidding D4 + 1 EP
attributed to its SHB for D3 at the end of the immediately mhegeRound (for
which it does not submit a higher bid in this Round or submit a WittedypvePs
attributed to Bidder P in the immediately following Round will be 2 EPs.
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e For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding &} a
D5 + 0 EP attributed to its SHB at the end of the immedigtedgeding Round
(since it has submitted bids on the same D4 and D5 despite thet&H8)s EPs
attributed to Bidder Q in the immediately following Round will be 2 EPs.

Note

e At the end of Round 2, Bidder P holds the Standing Highest Bids fon@Da.
In Round 3, Bidder P wishes to maintain its Standing Highest Bid &b
submits a Withdrawal for D2.

e In submitting a Withdrawal, Bidder P may be subject to a lighiflithere is no
subsequent bid for the frequency band equal to or higher than fidrawitn
Standing Highest Bid. (See the calculation of liabilities fothdiawals at the end
of the worked examples.)

e Further, the withdrawn Standing Highest Bid is not counted towards BRide
activity level.
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ROUND 4

Bidders’ Starting EPs:

Bidders M (@) Q

EPs 4 4 3 2 2

Round Details and Bidders’ Actions:

Frequency D1 D2 D3 D4 D5 D6

Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)

(Attributed No.

of EP)

Round Price $420K  $120K $75K $420K $420K $420K
Bidders’ actions

M No Bids® No Bid No Bid Bid No Bid Bid

N Bid No Bid No Bid Bid No Bid Bid

O No Bid No Bid No Bid Bid No Bid Bid st®

P No Bid No Bid | No Bid*s"® Bid No Bid No Bid

Q No Bid No Bid No Bid | No Bids"*® | No Bids"® 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 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M - 3 3 0(2) 0(3)
N D1 ($420K) 3 3 0(2) 0(3)
O D6 ($420K) 2 2 0(2) 0(3)
P D3 ($60K), 2 2 0(2) 0(2)
D4 ($420K)
Q D5 ($240K) 2 2 0(2) 0(3)
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Round Price

e The Authority increases the Round Prices for D1, D4, D5 and D6, atrieast
one bid is received for each of these frequency bands in Round 3.

e The Authority reduces the Round Price for D3, since no bid is recévetie
frequency band in Round 3.

e The Authority reduces the Round Price for D2, having taken into acdoatad
bid is received for the frequency band in Round 3 and there is no Standing Highest
Bid for the frequency band because of Withdrawal.

Determination of Standing Highest Bid

e For Frequency Band DDnly one bid from Bidder N is received and that bid is
thus the Standing Highest Bid.

e For Frequency Band D2o bid is received from any Bidder. There will be no
Standing Highest Bidder.

e For Frequency Band D30 bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. BiddevilP)emain as
the Standing Highest Bidder of the frequency band.

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

e For Frequency Band D50 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 Dbids are received from Bidder M, Bidder N and Bidder O.
By random, Bidder O is selected as the Standing Highest Bidder.

Activity Level of each Bidder

e For Bidder M the activity level in this Round is 3 EPs (2 EPs for bidding ! a
D6 + 1 EP attributed to its SHB for D1 at the end of the immelgigareceding
Round (for which it does not submit a higher bid in this Round or submit a
Withdrawal)). EPs attributed to Bidder M in the immediatelydwihg Round
will be 3 EPs.

e For Bidder N the activity level in this Round is 3 EPs (3 EPs for bidding D1, D4
and D6). EPs attributed to Bidder N in the immediately followkRogind will be 3
EPs.

e For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding g} a
D6 + 0 EP attributed to its SHB at the end of the immedigtedgeding Round
(since it has submitted a bid on the same D6 despite its SiaiBsgt EPs
attributed to Bidder O in the immediately following Round will be 2 EPs.

e For Bidder Pthe activity level in this Round is 2 EPs (1 EP for bidding D4 + 1 EP
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attributed to its SHB for D3 at the end of the immediately mhegeRound (for
which it does not submit a higher bid in this Round or submit a WittedypavePs
attributed to Bidder P in the immediately following Round will be 2 EPs.

e For Bidder Q the activity level in this Round is 2 EPs (2 EPs attributedsto it
SHBs for D4 and D5 at the end of the immediately preceding Round/ifioh it
does not submit a higher bid in this Round or submit a WithdrawaB} E
attributed to Bidder Q in the immediately following Round will be 2 EPs.

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 Q), 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 3 3 2 2 2

Round Details and Bidders’ Actions:

Frequency D1 D2 D3 D4 D5 D6
Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)
(Attributed

No. of EP)

Round Price $660K $90K $68K $660K $330K $660K

Bidders’ actions

M Bid Bid Bid No Bid No Bid No Bid
N No Bid*® No Bid No Bid Bid Bid No Bid
O No Bid| No Bid Bid No Bid Bid | Withdrawaft®
P No Bid| No Bid | No Bid**®| No Bid*® No Bid No Bid
Q No Bid| NoBid| No Bid Bid Bids"® 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 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M D1 ($660K), 3 3 0(2) 0(3)
D2 ($90K)
N - 3 3 0(2) 0(3)
O D3 ($68K) 2 2 0(2) 1(2)
P - 2 2 0(2) 0(2)
Q D4 ($660K), 2 2 0(2) 0(3)
D5($330K)
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Round Price

The Authority increases the Round Prices for D1, D4 and D6, sineasitdne

bid is received for each of these frequency bands in Round 4.

The Authority reduces the Round Price for D2, D3 and D5 since no bid is received
for these frequency bands in Round 4.

Determination of Standing Highest Bid

For Frequency Band Dbnly one bid from Bidder M is received and that bid is
thus the Standing Highest Bid.

For Frequency Band Danly one bid from Bidder M is received and that bid is
thus the Standing Highest Bid.

For Frequency Band D3dids are received from Bidder M and Bidder O. By
random, Bidder O is selected as the Standing Highest Bidder.

For Frequency Band D4ids are received from Bidder N and Bidder Q. By
random, Bidder Q is selected as the Standing Highest Bidder.

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

For Frequency Band D®o bid is received from any Bidder. In addition, since the
Standing Highest Bid for D6 at the end of the immediately pliageRound 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 3 EPs (3 EPs for bidding DA

and D3). EPs attributed to Bidder M in the immediately following Round will be 3
EPs.

For Bidder N the activity level in this Round is 3 EPs (2 EPs for bidding il a
D5 + 1 EP attributed to its SHB for D1 at the end of the immelgigareceding
Round (for which it does not submit a higher bid in this Round or submit a
Withdrawal)). EPs attributed to Bidder N in the immediately following Round wil
be 3 EPs.

For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding 8 a
D5). EPs attributed to Bidder O in the immediately following Rournitl ve 2
EPs.

For Bidder P the activity level in this Round is 2 EPs (2 EPs attributedsto i
SHBs for D3 and D4 at the end of the immediately preceding Round/ifioh it
does not submit a higher bid in this Round or submit a WithdrawaB} E
attributed to Bidder P in the immediately following Round will be 2 EPs.
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For Bidder Q the activity level in this Round is 2 EPs (2 EPs for bidding it a
D5 + 0 EP attributed to its SHB at the end of the immedigtedgeding Round
(since it has submitted a bid on the same D5 despite its SiaiBsgt EPs
attributed to Bidder Q in the immediately following Round will be 2 EPs.

Note

At the end of Round 4, Bidder O holds the Standing Highest Bid for D6. In Round
5, Bidder O submits a Withdrawal for such Standing Highest Bid for D6.

In submitting a Withdrawal, Bidder O 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 fothdiawals at the end

of the worked examples.)

Further, the withdrawn Standing Highest Bid is not counted towardseBi@’s
activity level.

However, Bidder O submits bid for D3 and D5. Its activity level remains 2 EPs.
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ROUND 6
Bidders’ Starting EPs:
Bidders M (@) Q
EPs 3 3 2 2 2
Round Details and Bidders’ Actions:
Frequency D1 D2 D3 D4 D5 D6
Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)
(Attributed
No. of EP)
Round Price $960K $390K $368K $960K $630K $360K
Bidders’ actions
M No Bid*"*® | No Bid*® No Bid No Bid No Bid No Bid
N Waiver Waiver Waiver| Waiver Wavier| Waiver
O SHB
Deemed Deemed Deemed Deemed Deemed| Deemed
Waiver Waiver Waiver| Waiver Waiver| Waiver
P No Bid Bid Bid| No Bid No Bid No Bid
Q No Bid No Bid No Bid BidsHe No Bid®*® | No Bid
% SHB

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 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M D1 ($660K) 2 2 0(2) 0(3)
N - 0 3 1(1) 0(3)
O - 1 2 1(1) 0(2)
P D2 ($390K), 2 2 0(2) 0(2)
D3 ($368K)
Q D4 ($960K), 2 2 0(2) 0(3)
D5 ($330K)
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Round Price

e The Authority increases the Round Prices for D1, D2, D3, D4 and D® ainc
least one bid is received for each of these frequency bands in Round 5.

e The Authority reduces the Round Price for D6, having taken into acdoatmad
bid is received for the frequency band in Round 5 and there is no Standing Highest
Bid for the frequency band because of Withdrawal.

Determination of Standing Highest Bid

e For Frequency Band DIno bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. Bidder M) wilaieras
the Standing Highest Bidder of the frequency band.

e For Frequency Band Da2nly one bid from Bidder P is received and that bid is
thus the Standing Highest Bid.

e For Frequency Band D?nly one bid from Bidder P is received and that bid is
thus the Standing Highest Bid.

e For Frequency Band D4nly one bid from Bidder Q is received and that bid is
thus the Standing Highest Bid.

e For Frequency Band D50 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 Do bid is received from any Bidder. There will be no
Standing Highest Bidder.

Activity Level of each Bidder

e For Bidder M the activity level in this Round is 2 EPs (2 EPs attributeiisto
SHB for D1 and D2 at the end of the immediately preceding Roundvffich it
does not submit a higher bid in this Round or submit a Withdrawal)). EP
attributed to Bidder M in the immediately following Round will be 2 EPs.

e For Bidder N a Waiver is submitted. EPs attributed to Bidder N in the
immediately following Round will be 3 EPs (based on its actietgl in Round 5,
the most immediately preceding Round in which Bidder N did not sulmwas
not deemed to have submitted a Waiver).

e For Bidder Q it has taken no action and it is deemed to have submitted a Waiver.
EPs attributed to Bidder O in the immediately following Round wdl2 EPs
(based on its activity level in Round 5, the most immediately dhegdRound in
which Bidder O did not submit or was not deemed to have submitted a Waiver).

e For Bidder R the activity level in this Round is 2 EPs (2 EPs for bidding D2 and
D3). EPs attributed to Bidder P in the immediately following Round will be 2 EPs.

e For Bidder Q the activity level in this Round is 2 EPs (1 EP for bidding D4 éNot
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that O EP is attributed to its SHB for D4 at the end of thmediately preceding
Round since it has submitted a bid on the same D4 despite its &tdB) st 1 EP
attributed to its SHB for D5 at the end of the immediately mhegeRound (for

which it does not submit a higher bid in this Round or submit a WittedypvePs

attributed to Bidder Q in the immediately following Round will be 2 EPs.

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.

o For example, Bidder N actively submits a Waiver in this Round velseBalder O
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.

Appendix D Page 20



APPENDIX D

ROUND 7

Bidders’ Starting EPs:

Bidders M o Q

EPs 2 3 2 2 2

Round Details and Bidders’ Actions:

Frequency D1 D2 D3 D4 D5 D6

Bands (1 EP) (LEP)| (1EP)| (LEP) (LEP)| (1LEP)

(Attributed

No. of EP)

Round Price $810K $750K $728K | $1,320K $480K $210K
Bidders’ actions

M Withdrawaf"® No Bid No Bid No Bid No Bid Bid

N No Bid No Bid No Bid No Bid No Bid No Bid

O Bid No Bid No Bid No Bid No Bid No Bid

P No Bid| No Bid®*® [No Bid =" No Bid No Bid No Bid

Q No Bid No Bid| No Bid| No Bid*® Withdrawaf"® 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M D6 ($210K) 1 1 0(2) 1(2)
N - 0 0 0(2) 0(3)
O D1 ($810K) 1 1 0(2) 0(2)
P D2 ($390K), 2 2 0(2) 0(2)
D3 ($368K)
Q D4 ($960K) 1 1 0(2) 1(2)
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Round Price

The Authority increases the Round Prices for D2, D3 and D4, sineasitdne

bid is received for each of these frequency bands in Round 6.

The Authority reduces the Round Price for D1, D5 and D6, since no bid is
received for these frequency bands in Round 6.

Determination of Standing Highest Bid

For Frequency Band DDbnly one bid from Bidder O is received and that bid is
thus the Standing Highest Bid.

For Frequency Band D2no bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. BiddevilP)emain as
the Standing Highest Bidder of the frequency band.

For Frequency Band D30 bid is received from any Bidder. The Standing
Highest Bidder in the immediately preceding Round (i.e. BiddevilP)emain as
the Standing Highest Bidder of the frequency band.

For Frequency Band D4no 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.

For Frequency Band D%o0 bid is received from any Bidder. In addition, since the
Standing Highest Bid for D5 at the end of the immediately pliegeRound is
subject to Withdrawal, there is no Standing Highest Bid for the frequency band.
For Frequency Band D@®nly one bid from Bidder M 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 1 EP (1 EP for bidding D®). E
attributed to Bidder M in the immediately following Round will be 1 EP.

For Bidder N the activity level in this Round is 0 EP. EP attributed to Bidider

the immediately following Round will be 0 EP.

For Bidder Q the activity level in this Round is 1 EP (1 EP for bidding D1). EP
attributed to Bidder O in the immediately following Round will be 1 EP.

For Bidder P the activity level in this Round is 2 EPs (2 EPs attributedsto i
SHBs for D2 and D3 at the end of the immediately preceding Round/ifioh it
does not submit a higher bid in this Round or submit a WithdrawaB} E
attributed to Bidder P in the immediately following Round will be 2 EPs.
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e For Bidder Q the activity level in this Round is 1 EP (1 EP attributed t&HS8
for D4 at the end of the immediately preceding Round (forckwhi does not
submit a higher bid in this Round or submit a Withdrawal)). EP attubt
Bidder Q in the immediately following Round will be 1 EP.

Note

e A Bidder who reduces its activity level in a Round will have fe&Es in the
immediately following Round.

e Where a Bidder is attributed with 0 EP, it will not be allowegarticipate in the
subsequent Rounds.

e For example, Bidder N does not hold any Standing Highest Bid ag¢rttieof
Round 6. In Round 7, Bidder N elects not to submit any bid in this Round
(without exercising a Waiver), its activity level in this Roursd G EP. EPs
attributed to Bidder N in the immediately following Round will ®&P. It will
not be eligible to participate in the subsequent Rounds. Bidder Misialeto
elect not to submit any bid is different from that of BiddemOQRound 6 where it
took no action at all whereupon it was deemed to have submitted a Vidatitheat
round.

¢ In this Round, Bidder M submits a Withdrawal for its Standing HigBegtfor
D1 and Bidder Q submits a Withdrawal for its Standing Highest @idD56. They
may be subject to a liability if there is no subsequent bid for réhevant
frequency band equal to or higher than the withdrawn Standing HiBlteqiSee
the calculation of liabilities for Withdrawals at the end of the worked exarmples
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ROUND 8 (Final Round)
Bidders’ Starting EPs:

Bidders M N (@) P Q

EPs 1 0 1 2 1

Round Details and Bidders’ Actions:

Frequency D1 D2 D3 D4 D5 D6

Bands (1 EP) (1 EP) (1 EP) (1 EP) (1 EP) (1 EP)

(Attributed No.

of EP)

Round Price $1,230K $570K $548K | $1,140K $270K $630K
Bidders’ actions

M No Bid No Bid No Bid No Bid No Bid | No Bid*®

N - - - - - -

O No Bicf™® | No Bid No Bid No Bid No Bid No Bid

P No Bid| No Bid*"® No Bid *"® No Bid No Bid No Bid

Q No Bid| No Bid 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 may exercise exercise
Standing Highest Waiver) Withdrawal)
Bid)
M D6 ($210K) 1 1 0(2) 0(2)
N - - - - -
O D1 ($810K) 0(2) 0(2)
P D2 ($390K), 2 2 0(2) 0(2)
D3 ($368K)
Q D4 ($960K) 1 1 0(2) 0(2)
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Round Price

The Authority increases the Round Prices for D1 and D6, sineasttdne bid is
received for each of these frequency bands in Round 7.

The Authority reduces the Round Price for D2, D3 and D4, since no bid is
received for these frequency bands in Round 7.

The Authority reduces the Round Price for D5, having taken into acdoatmad

bid is received for the frequency band in Round 7 and there is no 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 D1Bidder O 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$810K.

For Frequency Band D2Bidder P 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$390K.

For Frequency Band D3Bidder P 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$368K.

For Frequency Band D4Bidder Q 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$960K.

For Frequency Band D5there is no Standing Highest Bidder and thus no
Provisional Successful Bidder.

For Frequency Band D@idder 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$210K.

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 highebstBihl
(irrespective of whether the next subsequent highest Valid Bidtiginawn or
whether it is determined as the Upfront Spectrum Utilization Fee).

In Round 3, Bidder P submits a Withdrawal for its Standing HighektdiD2 at
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HK$60K. The next subsequent highest Valid Bid for D2 is HK$390K suhdhitte
by Bidder P itself in Round 6. Bidder P is not subject to any tiglbecause of
the Withdrawal.

¢ In Round 5, Bidder O submits a Withdrawal for its Standing HighestdBiD6 at
HK$420K. The next subsequent highest Valid Bid for D6 is HK$210K submitted
by Bidder M in Round 7. Bidder O is liable for the difference leevthe
withdrawn Standing Highest Bid and the next subsequent highest Valid Bi
(HK$420K — HK$210K = HK$210K).

¢ In Round 7, Bidder M submits a Withdrawal for its Standing Highéstf@ D1
at HK$660K. The next subsequent highest Valid Bid for D1 is HK$810K
submitted by Bidder O in Round 7. Bidder M is not subject to any itiabil
because of the Withdrawal.

¢ In Round 7, Bidder Q submits a Withdrawal for its Standing HighestdBiB5 at

HK$330K. There is no subsequent bid for D5. Bidder Q is liable for 100% of the
withdrawn Standing Highest Bid (i.e. HK$330K).
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APPENDIX E: GLOSSARY OF TERMS

For the purpose of this Memorandum, terms and expressions used thereis ar
defined in the Notice (Appendix B of this Memorandum) and in this Appendigss
the context otherwise requires. In case of any discrepancy\dtiee shall prevail
over this Appendix.

Activity Level The activity level defined in paragraph 4.8.5 of the
Notice;

Annual Spectrum The annual fee mentioned in section 2(2)(b) of the

Utilization Fee and Telecommunications (Level of Spectrum Utilization

Annual SUF Fees) (Second Generation Mobile Services) Regulation

(Cap.106AA, Laws of Hong Kong), which forms part of
the Spectrum Utilization Fee and the sum of which is
determined as follows:

(a) for each period of 12 months beginning with 30
September, from 30 September 2009 to 29
September 2011, $145 for every 1 kHz or part of
every 1 kHz of the assigned Frequency Bands;

(b) for each period of 12 months beginning with 30
September, from 30 September 2011 to 29
September 2021 —

(i) 5% of the network turnover in the period of 12
months concerned; or

(i) $1450 for every 1 kHz or part of every 1 kHz of
the assigned Frequency Bands,

whichever is the higher for the period of 12 months

concerned;

Application An application submitted by a Bidder to the Authority in
writing in accordance with Part 2 of the Notice;

Application Dates 21 May 2009 and 22 May 2009;

Application Form The form specified in Appendix 5 of the Notice;
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Application Stage

Approval

Approval Date

ARFCN

Assignment Stage

Auction

Authorised
Representative

Authority

Authority’s Account

Authority’s Office
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The stage specified in Part 2 of the Notice;

Any shareholder approval which is required by law or
any regulatory authority before a Frequency Band is
assigned 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;

Absolute Radio Frequency Channel Number as defined
in GSM Specification 05.05 Section 2 issued by the
European Telecommunications Standards Institute;

The stage specified in Part 5 of the Notice;

The procedure under which a Frequency Band for
provision of public mobile telecommunications services
will be assigned as specified in the Notice;

The person authorised by a Bidder to submit a Bid in the
Auction whose name and signature have been provided
to the Authority in the Application submitted by the
Bidder under Part 2 of the Notice or in a notification
under paragraph 7.7.1 of the Notice;

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);
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Banking Ordinance

Bid

Bidder

Bidder Compliance

Certificate

Bidder Notice

Bidding Stage

Bidding Stage Notice

Business Day

Companies Ordinance

Commission

Conditions

Confidential
Information
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The Banking Ordinance (Cap. 155, Laws of Hong
Kong);

The amount of the Upfront 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 6 of the Notice;

The notice published by the Authority in accordance

with paragraph 3.1.1 of the Notice;

The stage specified in Part 4 of the Notice;

The notice published by the Authority in accordance
with paragraph 4.3.1 of the Notice;

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

The Companies Ordinance (Cap.32, Laws of Hong
Kong);

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

The conditions which shall be added to the Licence and
substantially in the form set out in Appendix 2 of the

Notice;

The information defined in paragraph 6.5.6 of the
Notice;
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Deposit

Deposit Bank

Deposit Interest

Designated Areas

Eligibility Points andEPs

Eligible Person

Express Rail Link

Frequency Band

Appendix E

APPENDIX E

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, 2nd Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong (“HSBC");

Interest (if any) earned in respect of a Bidder’'s Deposit
in accordance with paragraphs 2.2.7 to 2.2.9 of the
Notice;

The areas specified by the Authority to be the designated
areas for the purposes of section 4A of the
Telecommunications (Level of Spectrum Utilization
Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA, Laws of Hong Kong) and set out in
Appendix 1 of the Notice;

A number of points defined in paragraph 4.8 of the
Notice;

One of the following persons:

(&) China Mobile Hong Kong Company Limited,

(b) CSL Limited,

(c) Hong Kong Telecommunications (HKT) Limited,

(d) Hutchison Telephone Company Limited, and

(e) SmarTone Mobile Communications Limited,

each of which is a company incorporated in Hong Kong
under the Companies Ordinance;

A new railway system connecting Hong Kong, Shenzhen
and Guangdong targeted for completion in 2015;

A frequency band specified in Appendix 3 of the Notice;
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Frequency Band

Selection Form

Gazette

Government

Government’s Adviser

Hong Kong

Hong Kong Dollarsand

HK$

Insider

Letter of Credit

Licence
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The form specified in Appendix 8 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;

DotEcon Ltd and Allen & Overy LLP;

The Hong Kong Special Administrative Region of the
People’s Republic of China;

The valid currency for the time being of Hong Kong;

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 7 of
the Notice;

A relevant mobile carrier licence or relevant unified
carrier licence (as the case may be) 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
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Licensee

Losing Bidder

Memorandum

Minimum Fee

Order

Ordinance

Notice

OFTA

OFTA's website

Penalty

Prevention of Bribery
Ordinance
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Kong and operating in the spectrum which falls within
1710.5-1780.1 MHz and 1805.5 — 1875.1 MHz;

A holder of a Licence;

A Bidder defined in paragraph 4.14.1 of the Notice;

This Information Memorandum and its appendices as
supplemented, amended, updated or replaced from time
to time by the Authority;

The minimum amount of the Upfront Spectrum
Utilization Fee specified by the Secretary and set out in
Appendix 3 of the Notice;

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);

The terms and conditions of the Auction given in
Appendix B of this Memorandum;

Office of the Telecommunications Authority;

http://www.ofta.gov.hk

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;

The Prevention of Bribery Ordinance (Cap.201, Laws of
Hong Kong);
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Provisional Successful
Bidder

Provisional Successful
Bidder Notice

Qualification Stage

Qualified Bidder

Qualified Bidder Notice

Qualifying Bank

Regulations
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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 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 paragraph;

The Telecommunications (Level of Spectrum Utilization
Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA, Laws of Hong Kong) and the
Telecommunications (Determining Spectrum Utilization
Fees by Auction) Regulation (Cap.106AC, Laws of
Hong Kong);
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Round

Round Price

Secretary

SMRA

Spectrum Release Plan
andSRP

Spectrum Utilization Fee

Standing Highest Bid

Standing Highest Bidder

Successful Bidder
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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;

An amount of the Upfront 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,;

The Secretary for Commerce and Economic
Development;

The acronym which stands for Simultaneous Multiple
Round Ascending, the auction format which is to be used
in the Auction;

A plan published by the Authority showing the potential
supply of spectrum through an open, competitive
bidding or tendering process in a rolling three-year
period;

The spectrum utilization fee payable by the user of a
Frequency Band as prescribed in section 2(2) of the
Telecommunications (Level of Spectrum Utilization
Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA, Laws of Hong Kong);

The Bid in respect of a Frequency Band determined as
such in accordance with paragraph 4.7.1 of the Notice;

The Qualified Bidder which submitted the Standing
Highest Bid in respect of a Frequency Band,

The Bidder determined as such in accordance with
paragraph 5.4.1 of the Notice;
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Successful Bidder Notice The notice published by the Authority in accordance

Unified Carrier Licence

Upfront Spectrum
Utilization Fee and
Upfront SUF

Valid Bid

Waiver

Withdrawal

900 MHz Band

1800 MHz Band

Appendix E

with paragraph 5.4.1 of the Notice;

A carrier licence issued on or after the commencement of
the Telecommunications (Carrier Licences)
(Amendment) Regulation 2008, but does not include a
space station carrier licence;

The fixed fee mentioned in section 2(2)(a) of the
Telecommunications (Level of Spectrum Utilization
Fees) (Second Generation Mobile Services) Regulation
(Cap.106AA, Laws of Hong Kong), which forms part of
the Spectrum Utilization Fee and the sum of which is
determined in accordance with the Telecommunications
(Determining Spectrum Utilization Fees by Auction)
Regulation (Cap.106AC, Laws of Hong Kong) and
terms and conditions of the Notice;

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;

The frequencies in the 885 — 890 MHz paired with 930 —
935 MHz band,;

The frequencies in the 1780.1 — 1785 MHz paired with
1875.1 — 1880 MHz band,;
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