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SCHEDULE 19
MARKET TESTING PROCEDURE

1. DEFINITIONS

In this Schedule 19, in addition to the terms defined in Schedule 1 [Definitions and
Interpretation]:

“Draft Market Testing Proposal” has the meaning given in Section 3.2(a) of this Schedule 19;

“Market Testing” means the process described in Section 3 of this Schedule 19;

“Market Testing Date” means the date that is 30 months prior to the tenth anniversary of the
Effective Date and the date that is 30 months prior to the twentieth anniversary of the Effective
Date;

“Market Testing Meeting” means a meeting convened in accordance with Section 3 of this
Schedule 19;

“Market Testing Proposal” means the final version of the Draft Market Testing Proposal, as
agreed by the parties or as determined, in either case, in accordance with this Schedule 19;

“Preferred Service Tenderer” means, following a Market Testing, the Service Tenderer
selected to provide the Services and undertake the relevant System Refresh in accordance with
the provisions of Section 3.5 of this Schedule 19;

“Project Co Proposal” has the meaning given in Section 3.1(b) of this Schedule 19;

“Project Co Proposal Validity Period” has the meaning given in Section 3.1(b) of this
Schedule 19;

“Prospective Service Tenderers” means those persons who express an interest in being
requested, or are identified by the parties pursuant to Section 3.3(a) of this Schedule 19, to
prepare and submit tenders for the Services and the relevant System Refresh;

“Qualifying Service Tender” means a tender received from a Service Tenderer which complies
with the Service Tender Requirements;

“Service Tender Requirements” means the form and requirements of the tender documents to
be sent to Service Tenderers as agreed or determined in accordance with the provisions of this
Schedule 19;

“Service Tenderers” means those of the Prospective Service Tenderers selected to submit
tenders in accordance with Section 3.3 of this Schedule 19;

“Service Tender Validity Period” means the period within which tenders from the Service
Tenderers are to be valid, which period shall exceed the Project Co Proposal Validity Period;
and

“System Refresh Baseline Requirements” has the meaning given in Section 3.1(a)(2) of this
Schedule 19.
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2. GENERAL OBLIGATIONS

2.1 Market Testing Dates

(a) The Market Testing of the Services and the relevant System Refresh shall be the
responsibility of Project Co and shall be carried out in accordance with this
Schedule 19 so that the Preferred Service Tenderer shall, if appointed to act as
the service provider for purposes of providing the Services and undertaking the
relevant System Refresh, commence provision of the Services on (i) the earlier of
completion of the First System Refresh (provided that such date is not earlier
than the date that is 10 years from the Effective Date) and the date that is 11
years from the Effective Date to the earlier of completion of the Second System
Refresh and the date that is 21 years from the Effective Date or (ii) the earlier of
completion of the Second System Refresh and the date that is 21 years from the
Effective Date to the Expiration Date, as applicable, and the relevant System
Refresh on the relevant Market Testing Date (or such other date as the parties
may agree in accordance with the transition provisions contemplated in Section
3.1(a)(3)).

(b) Subject to the provisions of Section 8 (Supervening Events), if, for any reason,
the applicable Market Testing is not complete on the relevant Market Testing
Date, Project Co shall remain responsible to ensure the continued provision of
the Services (but not, for greater certainty, the relevant System Refresh), and the
Authority shall be responsible to continue to pay Project Co as provided in this
Project Agreement for the continued provision of the Services pending
completion of the applicable Market Testing. The pricing of such Services shall,
pending the establishment of new pricing as contemplated under this Schedule
19, be the same pricing as prevailed before the relevant Market Testing
commenced and shall be paid in accordance with Schedule 8 [Payments].

3. MARKET TESTING

3.1 Preparing for Market Testing

(a) At least 24 months before each Market Testing Date, the parties shall hold
Market Testing Meetings in respect of the Services and the First System Refresh
or the Second System Refresh, as applicable, to:

(1) review the Services Specifications and other applicable provisions of this
Project Agreement related to the Services, including, without limitation,
the provision of Schedule 5 [Insurance Requirements], and agree on
appropriate amendments to such provisions having reference to
Customary Industry Practice and prevailing market standards in effect at
that time;

(2) establish the specifications for the First System Refresh or the Second
System Refresh, as applicable, having reference to the existing Services
Specifications and prevailing market standards in effect at that time (the
“System Refresh Baseline Requirements”);
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(3) agree on appropriate transition provisions in the event that the Authority
does not accept a Project Co Proposal and a Preferred Service Tenderer
is appointed to provide the Services and undertake the relevant System
Refresh; and

(4) agree on revised Service Specifications and specifications for the First
System Refresh or the Second System Refresh, as applicable, within 12
months of the initial Market Testing Date, including the preparation of the
Draft Market Testing Proposal.

(b) If the parties agree on revised Services Specifications and the System Refresh
Baseline Requirements for the First System Refresh or Second System Refresh,
as applicable, Project Co shall, within 20 Business Days of such agreement,
submit a proposal to the Authority (a “Project Co Proposal”) setting out the price
at which the Service Provider then providing the Services would agree to
continue providing the Services from (i) the earlier of completion of the First
System Refresh (provided that such date is not earlier than the date that is 10
years from the Effective Date) and the date that is 11 years from the Effective
Date to the earlier of completion of the Second System Refresh and the date that
is 21 years from the Effective Date or (ii) the earlier of completion of the Second
System Refresh and the date that is 21 years from the Effective Date to the
Expiration Date, as applicable, and undertake the First System Refresh or
Second System Refresh, as applicable, including, without limitation, the price of
any insurances to be provided by either Operations Co or the Service Provider in
respect of such Services and the First System Refresh or Second System
Refresh, as applicable, which proposal will remain valid for a period of 60 days
following delivery thereof (the “Project Co Proposal Validity Period”).

(c) The Authority will notify Project Co and Operations Co within 15 Business Days
of receipt a Project Co Proposal whether or not such Project Co Proposal is
acceptable to the Authority.

(d) If the Project Co Proposal is acceptable to the Authority, then Project Co shall
confirm the appointment of the Service Provider then providing the Services to
continue providing the Services at the pricing set out in the Project Co Proposal
and undertake the First System Refresh or Second System Refresh, as
applicable, for the price set out set out in the Project Co Proposal.

(e) If the Project Co Proposal is not acceptable to the Authority, then the parties shall
hold Market Testing Meetings to discuss and seek to agree upon the Service
Tender Requirements, which shall be in sufficient detail to allow Project Co to
determine the Preferred Service Tenderer and shall include, without limitation:

(1) the delivery date by which a Qualifying Service Tenderer is required to
submit a Qualifying Service Tender;

(2) a statement of the Service Tender Validity Period;

(3) details of the tender evaluation criteria;

(4) the information Service Tenderers are required to provide; and
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(5) details of the required financial capacity and performance
security/guarantees to be provided to support the Preferred Service
Tenderer’s obligations.

(f) Any tender evaluation criteria established by Project Co and made available to
the Service Tenderers as part of the Service Tender Requirements must be
objective and impartial.

(g) Project Co shall provide at least one month’s prior written notice to the Authority
of the time, place and agenda for the first Market Testing Meeting. Thereafter,
each subsequent Market Testing Meeting shall be convened on not less than 7
days’ notice, with such notice identifying the agenda items to be discussed at the
Market Testing Meeting. In an emergency, a Market Testing Meeting may be
called at any time on such notice as may be reasonable in the circumstances.
The parties shall hold Market Testing Meetings as often as necessary.

(h) If Project Co and the Authority are unable to agree on any matter referred to in
this Section 3.1, either party may refer the matter for resolution in accordance
with Schedule 13 [Dispute Resolution Procedure].

3.2 Market Testing Proposal

(a) Project Co shall prepare and deliver to the Authority, no later than 12 months
before the relevant Market Testing Date, a draft market testing proposal (the
“Draft Market Testing Proposal”) describing in detail Project Co’s proposals for
the Market Testing. The Draft Market Testing Proposal shall describe all of the
matters referred to in, and agreed pursuant to, Section 3.1 of this Schedule 19
and the form of contract which the Preferred Service Tenderer will be required to
accept.

(b) The Authority may, within 10 days of the Authority’s receipt of the Draft Market
Testing Proposal, provide comments and request amendments to the Draft
Market Testing Proposal.

(c) If Project Co and the Authority are unable to agree on any matter relating to the
Draft Market Testing Proposal within 30 days of the Authority’s receipt of the
Draft Market Testing Proposal, either party may refer the matter for resolution in
accordance with Schedule 13 [Dispute Resolution Procedure].

(d) It shall be a principle of the Market Testing Proposal that, unless otherwise
agreed by the parties, the allocation of risk to the Preferred Service Tenderer, if
appointed to act as the service provider, shall not be materially greater or
materially less than such allocation to the service provider whom the Preferred
Service Tenderer is to replace.

3.3 Selection of Service Tenderers

(a) Project Co shall be responsible for compiling the list of Prospective Service
Tenderers, which may include the current Service Provider.



34985-2012 19178913.12

- 5 -

Schedule 19 - Market Testing Procedure
NG-KIH Project

(b) Project Co shall be responsible for selecting the Service Tenderers from the list
of Prospective Service Tenderers on the basis of relevant criteria, including:

(1) the financial standing of the Prospective Service Tenderers;

(2) the technical, managerial and other relevant experience and ability of the
Prospective Service Tenderers, taking into account any relevant customer
references; and

(3) any other basis or Service Tender Requirements identified pursuant to
Section 3.1(e) of this Schedule 19.

(c) Project Co shall not select any person as a Prospective Service Tenderer if such
person does not, or could not reasonably be considered to, comply with and
meet any of the criteria referred to in Section 3.3(b) of this Schedule 19.

3.4 Service Tendering Process

(a) Project Co shall be responsible for managing and coordinating the Market
Testing in an efficient and fair manner in accordance with the Market Testing
Proposal (and in particular, but without limitation, the Service Tender
Requirements) and shall ensure that only Service Tenderers selected in
accordance with this Schedule 19 are invited to submit tenders.

(b) All tenders will be assessed on the basis of relevant criteria, including their
compliance with the Service Tender Requirements and the value for money that
the tenders represent for the Authority.

(c) Project Co shall bear all costs, fees and expenses associated with Market
Testing.

(d) The Authority may, at its own cost, appoint a monitor for the purpose of
monitoring and reporting to the Authority on Project Co’s compliance with all
requirements for Market Testing. Such monitor shall be entitled to attend all
meetings and processes relating to Market Testing, including, without limitation,
evaluation meetings and processes, and inspect copies of all the tender
documentation, bids and evaluation documentation.

(e) In the event that Project Co does not comply with all requirements for Market
Testing, then, without limiting any other remedies of the Authority under this
Project Agreement or otherwise, Project Co shall re-perform the relevant Market
Testing in accordance with such requirements.

3.5 Preferred Service Tenderers

(a) Following expiry of the Service Tender Validity Period, Project Co shall, subject
to the provisions of this Section 3.5, determine which Service Tenderer (the
“Preferred Service Tenderer”) offers the Qualifying Service Tender in respect of
the Services and the relevant System Refresh, that represents, as the case may
be, the best value for money for the Authority.
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(b) Immediately upon making the aforesaid determination of the Preferred Service
Tenderer, Project Co shall supply to the Authority a copy of its tender evaluation,
together with sufficient supporting information concerning the tender evaluation
to enable the Authority to analyze and understand the basis for Project Co’s
determination.

(c) If the Authority does not agree with Project Co’s determination in the case of any
Qualifying Service Tender, the Authority may, within 30 days of being provided
with the tender evaluation, dispute such determination and, if the parties do not
resolve such Dispute within a further 30 days, the Dispute shall be referred for
resolution in accordance with Schedule 13 [Dispute Resolution Procedure].

3.6 Appointment

(a) Project Co shall ensure that the Preferred Service Tenderer is appointed to
provide and enter into contracts to provide the Services and undertake the
relevant System Refresh on the basis set out in its Qualifying Service Tender.

(b) Where Project Co believes that only one Qualifying Service Tender is likely to be
submitted, or where only one Qualifying Service Tender is in fact submitted, then
Project Co will provide notice thereof to the Authority. If the parties conclude that
such Market Testing was adequate, then Project Co shall confirm the
appointment of such Qualifying Service Tender to provide the Services and the
relevant System Refresh.

(c) Project Co shall provide any Service Tenderer which is unsuccessful in being
selected as a Preferred Service Tenderer with an appropriate explanation of the
reasons behind its non-selection, if so requested by the party in question.

3.7 Adjustments to Project Agreement

(a) On the acceptance of a Project Co Proposal or appointment of a Preferred
Service Tenderer, the Project Agreement will be amended to reflect the revised
Services Specifications and the System Refresh Baseline Requirements for the
First System Refresh or Second System Refresh, as applicable, and any other
changes necessary to reflect the Market Testing.

(b) Without limiting the generality of the foregoing, the Availability Payments shall be
adjusted in accordance with Schedule 8 [Payments] and Schedule 8 [Payments]
shall be amended to reflect payment by the Authority for the relevant System
Refresh.

(c) Any alteration to the Availability Payments or Schedule 8 [Payments] shall take
effect on the earlier of completion of the First System Refresh (provided that such
date is not earlier than the date that is 10 years from the Effective Date) and the
date that is 11 years from the Effective Date or the earlier of completion of the
Second System Refresh and the date that is 21 years from the Effective Date, as
applicable.
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3.8 Information Requirements

(a) Without prejudice to any of Project Co’s other obligations under this Project
Agreement, including, without limitation, under Schedule 14 [Records and
Reports], Project Co shall:

(1) maintain a full record and audit trail of each Market Testing and make all
such records, including details of all tenders received, available for
inspection by the Authority, the Authority Representative and other
authorized representatives on reasonable notice from the Authority;

(2) provide to the Authority, in a comprehensive and accurate manner, all
information necessary to enable the Authority to review and assess all
matters relating to the Market Testing; and

(3) certify to the Authority within 30 days of expiry of the Service Tender
Validity Period that there has been full compliance with all requirements
relating to ensuring equality of information provided to, and treatment of,
Service Tenderers.
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SCHEDULE 20
THIRD PARTY INFRASTRUCTURE TERM SHEETS

See attached.



NG-KIH Project
CBTS Term Sheet

DRAFT – For Discussion Purposes Only
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SCHEDULE 21
MASTER AGREEMENT

See attached.
































































