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CONSOLIDATED YERSION, JULY 2012 (FOR REFERENCE ONLY)

RURAL BROADBAND AGREEMENT'
This Rural Broadband Agreement is made on the day of 2011
BETWEEN

1 HER MAJESTY THE QUEEN in right of New Zealand acting by and through David Smol, Chief
Executive, Ministry of Economic Development, of Wellington ("the Ministry”) and

2 TELECOM NEW ZEALAND LIMITED, of Wellington {"Telecom”)?

BACKGROUND

A The Government has embarked on a subsidy programme to upgrade infrastructure and extend the
reach of broadband services to those rural schools and communities where service is currently not
available or where the service is deemed to be inadequate.

B. On 25 August 2010 the Ministry issued a Request for Proposals (RFP) inviting potential suppliers to
provide detailed proposals for the provision broadband infrastructure designed to meet the following
objectives:

L. improve broadband coverage in Zone 4 such that 80% of Zone 4 households and enterprises
are able to access broadband services of SMbps or betler {the rural community objective);
and

1. provide an ultrafast connection fo at least 93% of Zone 4 schools which have a reasonable
cost per pupil {the rural schools objective).

C. Following the completion of the RFP pracess Telecom and Vodafone are to be appointed by the
Ministry under separate contracts to construct certain infrastructure, and make available certain
telecommunications services, with a view to meeting the rural schools objective and the rural
community objective (together the Rural Broadband Objectives).

D. Vodafone is to be appointed under a separate agreement with the Ministry, and the infrastructure and
telecommunications services contemplated in that agreement are intended to meet the rural
community objective.

E. Telecom is to be appointed under this Agreement, and the infrastruciure and telecommunications
services contemplated in this Agreement are intended to meet the rural schools objective, except in
the case of the Wireless CBDP Backhaul Links, which are intended to contribute to the achievement
of the rural community objective.

! This Agreemenl was amended by an Amendment Agreement between the Ministry and Chorus New Zealand
Limited dated on or about 29 June 2012. This version is marked-up with the changes implemented by that
Amendment Agreement, but is for reference only, and is not legally authorilative.

2 This Agreement was novated to Chorus New Zealand Limited on or about 30 November 2011. Accordingly,
except in the context of clause 24.6, each reference in this Agreement to Telecom should be read as a reference
to Chorus New Zealand Limited.
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F. The Rural Broadband Objectives will be facilitated through a Government Grant, part of which is to be
paid to Telecom in accordance with this Agreement, in order to subsidise the construction of the
infrastructure.

G. This Agreement sets out the relationship between, and the rights and obligations of, the Ministry and
Telecom in relation to the construction, operation and maintenance of the Infrastructure, and the
provision of the Rural Telecommunications Services over that Infrastructure.

SIGNED AS AN AGREEMENT

SIGNED for and on behalf of HER MAJESTY
THE QUEEN in right of New Zealand acting
by and through David Smol, Chief Executive,
Ministry of Economic Development:

et et et et e

Signature
In the presence of:

Name:
Occupation:
Address:

et N e

SIGNED for and on behalf of TELECOM NEW
ZEALAND LIMITED by:

Name:
Title:

Authorised Signatory
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TERMS OF THIS AGREEMENT

Itis agreed

1 INTERPRETATION

«,

Chorus

1.1 Definitions: In this Agreement:

Term

Access Seeker

Adjustment Event

Meaning

a Service Provider requesting access to a Rural Telecommunications Service
in accordance with the applicable Terms and Conditions and the relevant
provisions of Schedule 1.

any of the following events or circumstances affecting the Design and Build
Services, to the extent that, at the time of entry into this Agreement, those
events or circumstances could not reasonably have been anticipated and
allowed for by a skilled and experienced contractor providing services and
deliverables of the same or similar type to those being provided by Telecom
under this Agreement:

(a)
{b)

(c)

(d)

(e)

(f)

{g)

highly abnormal weather conditions falling short of Force Majeure;

unanticipated community opposition to installation of Infrastructure,
except where the Ministry issues express written instructions requiring
Telecom to continue with the Design and Build Services irrespective
of that opposition;

delays to civil works arising from matters under the authority of the
Historic Places Trust, including discovery of archaeological sites while
trenching;

delays to civil works arising from the rights of utility owners,
consenting {including RMA) or other requirements necessary for
completion of those civil works;

delays in RMA or other consents from third parties, or requirements to
co-ordinate works, including any conditions imposed by NZTA or a
local or territorial authority, or other utility owners failing to identify
their networks or provide necessary consents;

unanticipated opposition to the installation of Infrastructure from local
authorities and/or territorial authorities;

a school refusing to make arrangements for reasonable and timely
access to school premises to facilitate the School Lead-in Services, or
failing to provide access in accordance with any such arrangements
previously agreed with Telecom:




Term

Aggregate Cap

Agreement

Architectural Requirements
Authorised Representative

Available

Business Day

Cabinet Feed
Change

Change Control Group

Chorus

Meaning

(h) material delay by Vodafone in acquiring any property rights necessary
for the Deployment of a Wireless CBDP Backhaul Connection, and/or
material delay by Vodafone in the performance of its obligations io the
Ministry in relation to the deployment of infrastructure in Zone 4.

[Note: Withheld under s9{2}{B){i}

of the Official Information Act]

this agreement, including the Schedules, in each case as amended or
replaced from time to time.

has the meaning given in Schedule 2.
a person appointed by a Party to that role under clause 11.1.

in relation to any Rural Telecommunications Service and any Rural Link or
Rural Cabinet, means that Telecom:

(@)  hasin place all the assets and systems which Telecom considers
necessary to enable the provision of that service over that Rural Link
or through the Rural Cabinet; and

(b) is ready and willing to contract with Eligible Service Providers (subject
to and in accordance with Schedule 6) to supply them with that
service over that Rural Link or through the Rural Cabinet, on the
applicable Terms and Conditions, and subject to the applicable
Service Levels,

any day in Wellington, New Zealand, not being a Saturday or Sunday or
public holiday within the meaning of section 44 of the Holidays Act 2003.

has the meaning given in Schedule 2.
has the meaning given in Schedule 5.

the "Change Control Group" described in Schedule 5.




Term
Change Procedure
Change Request

Change Authorisation
Agreement

Chorus

Co-location Services

Commerce Act
Authorisation

Confidential Information

Construction Period
Construction Year

Deed of Indemnity

Chorus

Meaning
the procedure set out in Schedule 5.
has the meaning given in Schedule 5.

an agreement between the parties recording the terms on which a Change
has been agreed in the form set out in Schedule 5.

before Structural Separation, the division of Telecom known as “Chorus”, and
after Structural Separation, the legal entity which as a result of Structural
Separation takes over the majority of the assets and functions that were
previously accounted for as if they were owned by that "Ghorus” division.

has the meaning given in Schedule 1.
an authorisation under the Commerce Act 1986 that:

(a) applies as if it had been granted in accordance with sections 58(1),
(2), (5) and (6) of that Act;

(b) has the effect slated in sections 58A(1) and (2) of that Act;

(c) applies to any contract, arrangement or understanding entered into
before the date on which the authorisation comes into force as if the
authorisation was in force at the time of entry;

(d) does not apply to any contract, arrangement, or understanding that is
entered into later than 6 months after the date on which the
authorisation comes into force; and

(e} is not subject to sections 65 and 91 to 97 of that Act.
in relation to a party, means:
(a}  the terms and conditions of this Agreement, and

(b)  any information about that party's business, assets, customers,
suppliers, contractors and/or related entitiss, which is not public
knowledge and which is obtained by the other party in the course of,
or in connection with, this Agreement.

has the meaning given in Schedule 3.
has the meaning given in Schedule 2.

the deed entered into {or to be entered into) betwsen the Minister of Finance
and Telecom as set out in Schedule 12.




Term
Deploy and Deployment

Deployment Milestone

Design and Build Services

Design Life

Detailed Plan

Determination

Documentation

Eligible Service Provider

End User

End User Premises

Estimate

FTTP Architecture

Meaning
have the meanings given in Schedule 2.

a milestone in the Overall Plan or any Detailed Plan, specifying the due date
for completion of Deployment activities for a particular Rural Link or Rural
Cabinet.

the Deployment activities further described in Schedule 2, including all
activities that are ancillary to those services, but excluding any activities
which this Agreement expressly designates as the responsibility of the
Ministry or a third party.

for each Grantable Asset, the period:

(2} beginning on the date on which Telecom completes the Deployment
of the Rural Link or Rural Cabinet of which that asset forms a part;
and

(b} continuing for the number of years specified in Schedule 1 as the
“Design Life” for assets of that class.

has the meaning given in Schedule 3.

a Standard Terms Determination issued by the Commerce Commission
pursuant to the Telecommunications Act 2001.

all documentation, reports, procedures, plans, audit plans, charters,
processes and other writlen materials produced or provided by Telecom in
connection with the provision of the Design and Build Services and/or Rural
Telecommunications Services.

in relation to a Rural Telecommunications Services, means a Service
Provider that meets the eligibility criteria for that service as set out in the
applicable Terms and Conditions and/or Schedule 1.

in relation to a Telecormmunications Service, a person that has a contractual
relationship with a Service Provider for the provision of a
Telecommunications Service and who is the ultimate recipient of that service.

means an individual household or business premise, with a unique address
recognised by New Zealand Post.

has the meaning given in Schedule 4.

has the meaning given in Schedule 2.




Term

Grant

Grantable Costs
Grantable Asset

GST

Hospital
Hospital Connection

Incremental Grantable
Costs

Infrastructure

Industry Regulation

Insolvency Event

Integrated Family Health
Centre

C)
Chorus

Meaning

the Grant(s) for the provision of the Design and Build Services (cther than
the School Lead-in Services), which may become payable in accordance
with clause 12 and Schedule 4.

has the meaning given in Schedule 4.
has the meaning given in Schedule 2.

goods and services tax payable under the Goods and Services Tax
Act 1985,

has the meaning given in Schedule 2,
has the meaning given in Schedule 2.

has the meaning given in clause 15 of Schedule 4.

the Grantable Assets and Non-Grantable Assets.

any legislation or regulations (and/or any binding codes, rules, guidelines or
determinations promulgated or issued under any legislation or regulation}
that are designed solely or primarily to regulate one or more aspects of the
telecommunications industry in New Zealand, and/or the activities of one or
more telecommunications service providers in New Zealand.

in relation to Telecom:

a it is, becomes, or is deemed by applicable legislation or a competent
court having proper jurisdiction to be insolvent, liguidated or bankrupt;

b it makes an assignment for the benefit of, or makes any arrangement
or composition with, its creditors;

c it goes into receivership or has an administrator, liquidator, receiver,
trustee and/or manager (including a statutory manager) appointed in
respect of it or all or any of its property; or

d any resolution is passed or proceedings are commenced for its
amalgamation with any person, or its bankruptcy or liquidation (except
for a solvent amalgamation or reconstruction with the prior written
approval of the Ministry, such approval not to be unreasonably
withheld, or where the proceedings for bankruptey or liquidation are
stayed or withdrawn within 20 Business Days).

has the meaning given in Schedule 2.




Term

Intellectual Property Rights

Interception Capability

Layer1

Layer 1 Service

Layer 2

Layer 2 Service
Library
Library Break Out Point

Local Broadband
Aggregation Point (LBAP)

Material Breach

Mobile Site

Chorus

Meaning

includes copyright and all rights conferred under statute, common law or
equity in relation to inventions (including patents), registered or unregistered
trademarks and designs, circuit layouts, data and databases, and ail other
rights resulting from intellectual activity. Intellectual Property has a
corresponding meaning.

capability fo intercept a telecommunication as described in section 8 of the
Telecommunications (Intercept Capability) Act 2004. Intercept Capable has
a corresponding meaning.

Layer 1 of the OSI Model, which is normally associated with passive fibre
optic network infrastructure.

any service which operates at Layer 1.

Layer 2 of the OS] Model, which is normally associated with active fibre optic
network infrastructure.

any service which operates at Layer 2.
has the meaning given in Schedule 2.
has the meaning given in clause 5B of Schedule 2,

has the meaning given in Schedule 2.

any breach (or series of causally related breaches) by Telecom of the terms
of this Agreement the effect of which is to substantially reducs the intended
benefit of this Agreement to the Ministry, for example a breach {or series of
causally related breaches) that:

(a) delays by 6 months or more the completion of any grouping of
Infrastructure that collectively would have served more than 20% of
End User Premises in Zone 4,

{b) delays by 12 months or more the completion of any grouping of
Infrastructure that collectively would have served more than 10% of
End User Premises in Zone 4; and/or

{c) involves a deliberate refusal to make Available one or more Rural
Telecommunications Services where required by this Agreement,
except where the refusal is based on a good faith belief that it is not a
breach of this Agreement.

has the meaning given in Schedule 2.




Term

Mobile Site Preparation
Activities

No Fault Event

Open Access Requirements

OS1 Model

Overall Plan

Parties

Partnering Opportunity
Payment Milestone
Performance Issue
Performance Nofice

Pre-existing Intellectual
Property

Priority User

Proposal

RFP

RBI

Regional Point of Presence

(RPOP)

Rural Cahinet

Chorus

Meaning

means the activities identified as “Mobile Site Preparation Activities” in
Appendix C of Schedule 3.

an Adjustment Event, an act or omission by the Ministry or its personnel,
and/or a material delay due to a matter being referred to arbitration or expert
determination under clause 23 where the resulting decision favours Telecom.

the requirementé set out in Schedule 6,

the seven-layer model of network architecture known as the Open Systems
Interconnection Model.

has the meaning given in Schedule 3.
the Ministry and Telecom, including their pemitted lassigns.
has the meaning given in clause 8.12.
has the meaning given in Schedule 4.
has the meaning given in clause 19.1.
has the meaning given in clause 19.1.

in respect of a Party, all intellectual Property Rights that were owned by or
proprietary to that Party or its licensors prior to the date of this Agreement, or
developed or acquired by that Party or iis licensors independently of their
activities under Agreement, together with the Intellectual Property Rights in
any modification, enhancement or derivative work made in relation to that
intellectual property by either Party in connection with this Agreement.

has the meaning given in Scheduie 2.

the proposal submitted by Telecom and Vodafone that led to the entry into
this Agreement, being the document titled “Proposal to deliver zone 4 rural
broadband for the New Zealand Government Rural Broadband Initiative”
submitted to the Ministry on 12 November 2010.

has the meaning given in the Background to this Agreement.

the Government's broadband initiative for Zone 4 as outlined in the RFP,
being a subset of the Government’s overall Rural Broadband Initiative.

has the meaning given in Schedule 2.

has the meaning given in Schedule 2.




Term

Rural Health Centres

Rural Link

Rural Telecommunications

Services
Schedule of Completion
Senior Executive Group

Sensitive Information

Separated Entity

Service Level
Service Provider

Service Term

Schedule

School
School Lead-in

School Lead-in Services

Serious Performance Issue

Specified Layer 1 Service

Specified Layer 2 Service

Chorus

Meaning
has the meaning given in Schedule 2.
has the meaning given in Schedule 2.

the Telecommunications Services described in Schedule 1.

has the meaning given in Schedule 4.

the “Senior Executive Group” described in Schedule 5.

means any information about Telecom or its business, finances, related
companies or other affairs which Telecom reasonably considers to be
commercially sensitive or the source of a competitive advantage, including
any details of Telecom’s input costs, but to avoid doubt information will not
be considered commercially sensitive merely because it indicates that
Telecom has breached its obligations under this Agreement.

“each legal entity that as a result of Structural Separation takes over any

substantial part of the assets and functions previously managed by any
business unit of Telecom.

any “service level’ set out in Schedule 1.
any person who provides a Telecommunications Service to an End User.

the period during which Telecom is obliged to make Available a particular
Rural Telecommunications Service, as specified in Schedule 1.

a schedule to this Agreement and includes any appendix attached to a
Schedule.

has the meaning given in Schedule 2.
has the meaning given in Schedule 10.

the Deployment of School Lead-ins, including ali aclivities that are ancillary to
those services, but excluding any activities which this Agreement expressly
designates as the responsibility of the Ministry or a third party.

a Performance Issue of a kind referred to in clause 17.1b or 17.1c.

a Layer 1 Service which complies with the Specified Layer 1 Service
technical product specification recorded in Schedule 1.

a Layer 2 Service which complies with the Specified Layer 2 Service
technical product specification recorded in Schedule 1.




Term
Specified Service

Structural Separation

Taxes

TCF Code

Telecommunication Service

Telecom Separation
Undertakings

Telecom Zones 1,2 and 3

Terms and Conditions

UFB

UFB Undertakings

Vodafone

Vodafone RBI Agreement

Whole of Life Costs

Chorus

a Specified Layer 1 Service or a Specified L ayer 2 Service

the structural separation of Telecom's business into two separate corporate
groups in order to allow one of those groups to participate in the UFB
initiative.

any and all taxes (including GST, value added tax, income tax and
withholding taxes), duties and levies imposed by any competent authority in
any jurisdiction.

any code that is published by the Telecommunications Carriers’ Forum and
ratified by Telecom.

any service that enables or facilitates “telecommunication” as defined in
section 5 of the Telecommunications Act 2001.

the “Telecom Separation Undertakings” as provided to the Minister of
Communications on 25 March 2008 in accordance with section 89K(2)(c) of
the Telecommunications Act 2001, as amended or replaced from time to
time.

the Telecom [ine density zones known as Zone 1, Zone 2, Zone 3a and
Zone 3b and generally used by Telecom to describe those urban density
areas of New Zealand served by telephone exchanges with a total line count
of greater than 500 lines, and which at 30 June 2008 together include not
less than 80% of total Existing PSTN Lines.

in relation to a Rural Telecommunications Service, means the terms and
conditions for the provision of that service, as specified in Schedule 1.

the Government's Ultra-Fast Broadband Initiative.

any undertakings binding on Telecom that replace the Telecom Separation
Undertakings as a result of Structural Separation.

Vodafone New Zealand Limited

the agreement between Vodafone and the Ministry contemplated in
paragraph D of the Background to this Agreement.

the Grantable Costs that Telecom has incurred, and will need to incur, to
complete the Design and Build Services, and all other costs {including
financing costs) that Telecom has incurred, and will need to incur, in order to
design, plan, construct, deploy, test, commission, maintain and/or operate
the Infrastructure andfor Rural Telecommunications Services for the periods
contemplated by this Agreement.




Chorus

Term Meaning

Wireless CBDP Backhaul has the meaning given in Schedule 2.

Connection

Wireless Operator has the meaning given in Schedule 2.

Zone 4 areas of New Zealand {except the Chatham Islands) that are not in Telecom

Zones 1, 2.and 3,

1.2 Interpretation: In this Agreement:

a

the headings to clauses in this Agreement and the {able of contents are for convenience only and
have no legal effect,

the singular includes the plural and vice versa and, where a term is defined, that definition applies
to all grammatical forms of that term;

the Background forms part of this Agreement;
a reference to:
i a clause is a reference to a clause of this Agreement;

ii a reference to a Schedule or an Annexure is a reference to a schedule or annexure to
this Agreement;

iii a person includes a body corporate, unincorporated association or a partnership;

iv $ or dollars is a reference to New Zealand currency;

v personnel includes officers, employeas, and contractors;

vi including and similar words do not imply any limitation; and

vii a statute includes references to regulations, orders or notices made under or in

connection with the statute and all amendments or replacements of any of them from time
to time;

none of the terms or clauses of this Agreement are to be construed against a party by reasons of

_ the fact that that term or clause was first proposed or drafted by that party;

to the extent that any terms or clauses in this Agreement are ambiguous, those terms or clauses
are o be interpreted, to the extent reasonably practicable, in a way that gives appropriate weight
to the Rural Broadband Objectives and the Ministry's objectives in clause 3; and

the following order of precedence applies to the documents forming part of, incorporated into, or
referred to in this Agreement if any conflict or inconsistency arises:

i the main body of this Agreement;
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22

3.1

Chorus

ii the Schedules and Appendices; and

fii any Documentation or other document referred to in this Agreement.

APPOINTMENT AND ACKNOWLEDGEMENTS

Appointment: The Ministry appoints Telecom to perform the Design and Build Services (including
constructing the Infrastructure) and make Available the Rural Telecommunications Services, and
Telecom accepts that appointment, subject to and in accordance with the terms of this Agresment.

Acknowledgements: In entering into this Agreement Telecom acknowledges that:

a

e

it has not relied on any representation made, or information supplied to it, by the Ministry that not
has been independently verified by Telecom;

the Ministry expressly disclaims any representation, warranty or undertaking, express or implied,
as to the specified level of demand for the Services;

it has made its own independent assessment of, and has relied on its own enquiries and
investigations as to:

i the subject matter of this Agreement;

ii the quantity, quality, nature and extent of all resources {including human resources),
materials, infrastructure, equipment and facilities necessary to enable it to meet the Open
Access Requirements and to otherwise comply with, and perform, its obligations under
this Agreement; and

iii the nature and the extent of the risks assumed by it under this Agreement;

the payment of the Grant will not fully fund the Design and Build Services or the Rural
Telecommunications Services, and except where this Agreement expressly provides otherwise,
Telecom is responsible for obtaining all other funding required to enable it to perform its
obligations in accordance with this Agreement; and

it is satisfied that the obligations assurmed by it under this Agreement can be met.

MINISTRY OBJECTIVES

Ohjectives: The Ministry's objectives in entering into this Agreement include to;

a

ensure the Availability of Rural Telecommunications Services, as that term is used in section
90{1)(b) of the Telecommunications Act 2001, fo Access Seekers;

contribute to the achievement of the rural schools objective and the rural community objective (as
defined in paragraph B of the Background section);

ensure that any Grantable Assets can be freely accessed by all Access Seekers in accordance
with the requirements of Schedule 6;




4.1

5.1

5.2

53

TERM

Chorus

recognise that the Infrastructure provided under this Agreement is impaortant to New Zealand and
New Zealanders; and

simplify the management of the contractual arrangement with Telecom by ensuring that each
party's roles and responsibilities are clearly defined to ensure certainty of the ouicomes for the
activities covered by this Agreement, including the Infrastruciure build and the operation and
maintenance of the Infrastruciure.

Duration: Subject to clause 5.4, this Agreement commences on the later of the date it is signed or the
date on which the conditions in clause 5.1 are met and, unless terminated earlier in accordance with its

terms, will continue until the expiry of all of the Service Terms.

CONDITIONS

Conditions: This Agreement is conditional upon:

a

the passing of the Telecommunications {TSO, Broadband and Other Matters) Amendment Bilf
2010;

the inclusion of a Commerce Act Authorisation in the enacted Telecommunications (TSO,
Broadband and other Matters} Amendment Bill 2010 on the date that it is passed, in respect of:

i the Proposal made by Telecom and Vodafone; and

ii any agreement entered into between the Ministry and Telecom, or the Ministry and
Vodafone, and that is directly related to the RBI;

the Ministry providing Telecom with a counterpart of the Deed of Indemnity validly executed for
and on behalf of the Crown;

the Ministry obtaining government approval for the Grant and associated appropriations for the
RB! in an aggregate amount of not less than $285 million, and cenfirming the same to Telecom
by notice in writing; and

the approval of the Minister of Finance and the Minister of Communications and Information
Technology, followed by the Ministry confirming the same to Telecom by notice in writing.

Ministry conditions: The conditions in clause 5.1 d and e are for the benefit of the Ministry and may
only be waived by the Ministry by notice in writing to Telecom.

Joint conditions: The conditions in clause 5.1 a, b and ¢ are for the benefit of both the Ministry and
Telecom, and may only be waived by a joint decision recorded in writing and signed by both the Ministry

and Teiecom.




5.4

6.5

Failure of Conditions:

a Ifa condition in clause 5.1 a, b, d or e has not been satisfied (or waived in accordance with
clause 5.2 or 5.3, as applicable} on or before 30 July 2011, then the Ministry may cancel this
Agreement by notice in writing to Telecom.

b If a condition in clause 5.1 a, b or ¢ has not been satisfied (or waived in accordance with clause
5.3) on or before 30 July 2011, then Telecom may cancel this Agreement by notice in writing to
the Ministry.

c Subject to clause 5.4 d, upon this Agreement being cancelled in accordance with clause 5.4 a or

b, neither Party will have any right against, or obligation to, the other Party, except in respect of
any breach of this Agreement occurring prior to its cancellation.

d Upon this Agreement being cancelled in accordance with clause 5.4 a or b, the Ministry will pay
to Telecom all unavoidable, unrecoverable cosls reasonably incurred or committed by Telecom
up to the time of cancellation for the purpose of performing its obligations under this Agreement,
provided that:

i the Ministry will only be liable for those costs which it has approved in writing in advance
of Telecom incurring them, although the Ministry will not unreasonably withhold its
approval of a proposal by Telecom fo incur costs for work that is reasonably necessary to
meet the Deployment Milestones under this Agreement, up to a maximum of $820,000
plus GST; and

i Telecom will use reasonable endeavours to avoid andfor mitigate those costs.

Non-discrimination: Telecom’s obligations to make Available the Rural Telecommunications Services
in accardance with this Agreement will be conditional on the Ministry ensuring {through whatever legal
mechanism it considers appropriate) that Telecom cannat be held to be in breach of any non-
discrimination or equivalence of inputs obligations in the Telecom Separation Undertakings (including
any new UFB Undertakings) by reason of:

a Telecom providing (for whatever reason) a service that is not 2 Rural Telecommunications
Service (but may be technically or functionally the same or similar to a Rural Telecommunications
Service), on terms and conditions (which may include pricing} that are different to those offered in
refation to the Rural Telecommunications Service pursuant to the requirements of this
Agreement; andfor

b Telecom electing (for whatever reason) not to make the Rural Telecommunications Services
available more widely than is required by the terms of this Agreement.

The drafting in Appendix A of Schedule 6 provides an illustration of how this condition might be met in
the context of the Telecom Separation Undertakings as they stand at the date of this Agreement.




56

6.1

6.2
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Vodafone RBI Agreement:

a Telecom will not be obliged to perform the Design and Build Services for the Wireless CBDP
Backhaul Links unless the Vodafone RBI Agreement is in force.

b In agreeing to perform the Design and Build Services for the Wireless CBDP Backhaul Links,
Telecom has assumed that Vodafone will complete the Mobile Site Preparation Activities in
accordance with the timeframes and other requirements set out in Appendix C of Schedule 3. If
and to the extent this does not occur, any resulting delay to the Deployment of Wireless CBDP
Backhau! Links will be deemed a No Fault Event.

c The Parties acknowledge that, during any period while the Vodafone RB{ Agreement is not in
force, the following provisions of this Agreement will be read subject to the following
modifications, namely:

i at the completion of the Design and Build Services, clause 14 of Schedule 4 will be
applied as if the Vodafone Build had also been completed, but Vodafone will not be
involved in the processes contemplated in that clause, and onty Telecom will be entitled to
bid in accordance with that clause for any Surplus Projects (although this will not limit the
Ministry's discretion under that clause to accept or reject those bids);

i Vodafone will not participate in the Change Procedure, and will not be represented on the
Change Control Group or Senior Executive Group; and

iki Vodafone will not be involved in any of the processes contemplated in Schedule 8.

d If the Ministry and Vodafone are unable to finalise and execute the Vodafone RBl Agreement on
terms satisfactory to both of them, this will be deemed a No Fault Event, and the Ministry may
submit a Change Request seeking to alter the Wireless CBDP Backhaul Connections andfor
remove some or all of the Wireless CBDP Backhaul Connections from the scope of this
Agreement. Without prejudice to the express provisions of the Change Procedure, Telecom will
not unreasonably withhold its agreement to that Change Request, so long as the implementation
of the Change in accordance with the associated Change Authorisation Agreement would not
result in any of the adverse outcomes contemplated in clause 8.3 (a) to (e), 8.3(h) or 8.3(i} of
Schedule 5.

GRANT

Payment of Grant: The Ministry must pay the Grant at the rate and the manner set out in Schedule 4.
The payment of the Grant is the total amount payable by the Ministry for the performance of the Design
and Build Services (other than the School Lead-in Services) and the making Available of the Rural
Telecommunications Services.

Telecom consideration: In consideration of the Grant, and the fees for the School Lead-in Services
payable under Schedule 10, Telecom must provide the Design and Build Services, and make Available
the Rural Telecommunications Services, in accordance with this Agreement.
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MINISTRY OBLIGATIONS

Provision of information and assistance: The Ministry must:

a

promptly and so as not to delay the provision of the Design and Build Services, provide to
Telecom all information in its power to obtain which Telecom reasonably requires to provide the
Design and Build Services;

previde resources and suitably qualified personnel appropriate for the performance by the
Ministry of its obligations under this Agreement;

assist Telecom in the supply of the Design and Build Services by making timely decisions and
providing approvals, {such approvals not to be withheld other than on grounds defined in this
Agreement), where required, including those in relation to:

i build and asset plans;
ii change management requests and decisions;

iii payment of the Grant.

TELECOM OBLIGATIONS

Design and Build Services: Telecom must provide the Design and Build Services promptly, efficiently
and with reasonable skill and care in accordance with:

the terms of this Agreement, including the standards and timeframes set out in the Schedules;
and

all applicable laws, regulations, TCF Codes, Determinations and industry best practice applicable
to the Design and Build Services.

Rural Telecommunications Services: Subject to clauses 5.5 and 21.8 fii, on and from the “General
Availability Date" for a Rural Telecommunications Service as specified in Schedule 1, Telecom must
make that Rural Telecommunications Service Available in respect of each completed Rural Link or Rural
Cabinet (as applicable}, from the time of completion of that Rural Link or Rural Cabinet {(as the case may
be) until at least the end of the applicable Service Term, subject to any restrictions on the enlivening of a
Rural Cabinet imposed under a Determination.

Maintenance during Design Life: Telecom will maintain and repair each Grantable Asset for the
duration of its Design Life, so that during that period the asset is kept in a serviceable condition suitable
for the provision of Telecommunications Services (when used in combination with any other equipment
or network components necessary for the provision of those services), including, to avoid doubt, suitable
for the provision of Rural Telecommunications Services for the applicable Service Term.

Infrastructure and equipment: Telecom acknowledges that it, and not the Ministry, is responsible for
procuring and operating the Infrastructure and all other infrastructure and technical equipment required
for Telecom to meet its obligations under this Agreement (regardless of whether such infrastructure or
equipment was funded by the Grant or not).
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Implementation: Without limiting clause 8.1, Telecom must provide the Design and Build Services in
accordance with Schedule 2 (Project Scope).

Service Pricing: Without limiting clause 8.2, Telecom must make Available the Rural
Telecommunications Services to Service Providers af the prices set out in Schedule 9.

Commissioning: When each Rural Link or Rural Cabinet has been completed, Telecom must publish
information on its publically available website that confirms what specific Infrastructure has been
completed and is now Available to Access Seekers through the applicable Rural Telecommunications
Services.

Receipt: The receipt of a Schedule of Completion under Schedule 4 will not signify acceptance by the
Ministry of the Infrastructure or Rural Telecommunications Services or any technical or business process
forming part of the Infrastructure but will be made for the purposes of evidencing Telecom's view that a
Payment Milestone has been completed.

Open access and non-discrimination: Telecom must comply with the open access and non-
discrimination requirements set out in Schedule 6 when providing the Rural Telecommunications
Services. To avoid doubt, the Terms and Conditions must not be inconsistent with the Open Access
Requirements.

No limit: The obligations in this Agreement do not substitute or limit the obligation of Telecom to comply
with the Commerce Act 1986, the Telecommunications Act 2001 or any other applicable legislative or
regulatory requirement.

Interception capability:

a To avoid doubt, Telecom acknowledges its obligations under the Telecommunications {Intercept
Capability) Act 2004 and the Crimes Act 1961 (“the Interception and Crimes Acts')and in
particular, its obligations:

i to have an Interception Capability;

ii to ensure that its Interception Capability is for the purposes contemplated under the
Interception and Crimes Acts and for no other purpose; and

b The Parties acknowledge that sub-clause a is not intended fo create any right for the Ministry or
place any greater obligations on Telecom than those set out in the Interception Act. Any breach
of the Interception and Crimes Acts will be addressed in the manner set out in the nterception
and Crimes Acts and will not be treated as a breach of this Agreement.

c Telecom shall be liable to the Ministry for any consequential damages resulting from the
presence or use of any unauthorised Interception Capability {or like function) deployed by
Telecom as part of the Infrastructure and shall indemnify and hold hamless the New Zealand
Govemnment against any claim related fo the same.
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8.12 Third Party Partnering:

[Note; Withheld under sS{2)(b)(ii) of

the Official information Act.]
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Third Party Investment Opportunities: To avoid doubt and except to the extent prevented by the
arrangements contemplated by clauses 16 and 24.5 a and b, nothing in this Agreement prevents
Telecom from obtaining third party (e.g. iwi) investment in respect of the Infrastructure or other
infrastructure and equipment used to provide the Rural Telecommunications Services, provided that it
gives written notice to the Ministry of the investor and the extent of the investment. Telecom must
ensure that the terms of any third party investment are not inconsistent with this Agreement.

Stakeholder Engagement:
a Telecom will comply with its obligations in Schedule 8.

b The purpose of the activities required under Schedule 8 is to assist Telecom and the Ministry in
maximising the benefit of the RBI for rural communities, to the extent that this can be achieved
while allowing Telecom to act in accordance with its legitimate commercial interests, and without
interfering with Telecom's ability to perform its other obligations under this Agreement.

c Accordingly, the Parties acknowledge that;

i nothing in Schedule 8 will require Telecom to share any commercially sensitive
information with any stakeholders or other third parties;

ii Schedule 8 does not alter Telecom’s obligations in relation to the Infrastructure, Design
and Build Services or Rural Telecommunications Services;

iii nothing in Schedule 8 obliges Telecom to implement any request, feedback or decision
made by any stakeholder or stakeholder group, or to pursue any opportunity identified
through engagement with any stakeholder or stakeholder group.

Tendering for civil works:

a Where any civil works forming part of the Design and Build Services are subcontracted by
Telecom's own subcontractors, or subcontracted by Telecom other than to those subcontractors
named in the Proposal, Telecom will ensure that those works are subjected to a competitive
tendering process with a view to achieving the best possible value for money in the
circumstances.

b In the event that any component of this competitive tendering process faits to aftract more than
one bid (other than as a result of any negligence or bad faith by Telecom), Telecom will notify the
Ministry accordingly, and either Party may submit a Change Request seeking adjustments io the
Overall Plan and any relevant Detailed Plan(s) designed to mitigate any adverse impacts that
may arise from that failure.

Other Requirements: Telecom must.

a provide and be responsible and accountable for all of the resource (including equipment, tools,
devices, software, capacity, infrastructure, equipment and other facilities and services), effort and
personnel {including sub contractors) necessary to provide the Design and Build Services and
make Available the Rural Telecommunications Services in accordance with this Agreement;
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b ensure the continuing availability in New Zealand of adequate stocks of replacement equipment
and spares used by it for the purposes of providing the Design and Build Seyvices and making
Available the Rural Telecommunications Services under this Agreement;

c provide the ongoing operational maintenance of the Infrastruciure to the extent necessary to
ensure that Telecom continues to be able to make Available the Rural Telecommunications
Services in accordance with this Agreement,

DELAYS
Delays: This clause 9 applies to all delays in the performance of the Design and Build Services.

Notice: If Telecom considers that it is (or is likely to be) prevented or delayed from successfully
achieving a Deployment Milestone by the corresponding due date (Delay), it will immediately provide
natice verbally, and then as soon as reasonably practicable {but in any event within 10 Business Days of
Telecom becoming aware of the Delay, or such other period as may be agreed by the parties in writing)
provide notice in writing to the Ministry (Notice of Delay) setting out:

a the causes for the Delay and its expected duration;

b the expected effect of the Delay on Telecom's ability to perform its obligations under the
Agreement (including the meeting of any other due dates specified in this Agreement};

c what extension, if any, to the affected due dates is being sought; and
d what steps, if any, the Ministry may take to mitigate the effect of the Delay.

Mitigation: Telecom will, regardless of the cause of the Delay, take all reasonable steps to eliminate or
avoid the Delay and mitigate its effects.

Addressing Delays: As soon as practicable following the receipt of a Notice of Delay, Telecom and the
Ministry will meet with a view to agreeing how the Delay should be addressed.

No fault delay: Where Telecom considers the Delay is due in whole or in part to an Adjustment Event,
an act or omissfon of the Ministry or its personnel, or any material delay due to a matter being referred to
arbitration or expert determination under clause 25 where the resulting decision favours Telecom:

a Telecom will be entitled to a reasonable extension to the affected due dates and other
timeframes in this Agreement (and, fo the extent reasonably necessary, any subsequent
Deployment Milestone due dates); and

b such extension will be assessed and implemented in accordance with Schedule 5 (Change
Procedure).
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Extension to Deployment Milestone due dates: Subject to clause 9.5 and without limiting the other
rights and remedies available to the Ministry and (if applicable) Telecom, if Telecom has failed to
complete a Deployment Milestone by the corresponding due date specified in this Agreement, then the
Ministry may (at its option) revise the timeframes in this Agreement by extending the due date for
achievement of all dependent Deployment Milestones by a period equal fo the number of days of Delay.
The Ministry will notify Telecom in writing of any such revision and will update the relevant Schedules,
including the Overall Plan and any relevant Detailed Plans. The updated Schedules will then replace the
existing Schedules and form part of this Agreement.

SERVICE LEVEL REGIME

Compliance: From the date that each Rural Telecommunications Service becomes Available, Telecom
must ensure that the terms on which those services are offered comply with the applicable requirements
set out in this Agreement, and include all of the applicable Service Levels required under this
Agreement.

Checking compliance:

a Within 10 Business Days of the end of each 6 month period, Telecom must provide a report to
the Ministry setting out:

i information on Telecom's performance against the Service Levels committed to Service
Providers, in the form and to the level of detail required by Schedule 1; and

ii reasonable details of any material failure of Telecom to perform its obligations under this
Agreement during the reporting period; and

iii an outline of the steps that Telecom proposes to take in order to prevent a recccurrence of
any Service Level failures or other breaches shown in the report.

In this clause 10.2a, 8 month pericd means each 6 month period (or part period if the relevant
Service commences during a 6 month petiod) commencing on 1 January and 1 July of each year.

b The Ministry may:

i require Telecom to supply the Ministry, within 10 Business Days (or a longer period if the
Parties agree) of a request, the underlying information from which the reporting under
clause 10.2a was extracted and calculated; and

ii reconcile from Telecom's and the Ministry's own information the contents of a report and
notify Telecom if, and to the extent that, it disagrees with the report.

Public availability: Telecom must publish the report provided under clause 10.2a on its website to
enable Service Provider and community user access to the information in that report.

Dispute: If there is a dispute between the Parties over the content or accuracy of Service Level
reporting, either Party may refer the dispute to resolution in accordance with clause 23.
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RELATIONSHIP MANAGEMENT AND INFORMATION SUPPLY
Relationship management:

a Each Party must maintain an Authorised Representative, who is authorised to represent that
Party in communications under this Agreement, to act for it under this Agreement.

b A Party may appoint an alternate or replacement Authorised Representative by notice to the
other Party.

Records: Telecom must maintain proper and accurate records of all transactions and affairs in relation
to its use {or proposed use in the case of payment arrears) of the Grant and in relation to the
performance of its obligations under this Agreement. Subject to clause 11.9, Telecom must make such
records available on an open book basis as soon as reasonably practicable following a written request
from the Ministry, including allowing the Ministry to inspect and take copies of those records.

Ongoing compliance: The Ministry may call on the chief executive or a director of Telecom at any time
to provide a certificate, signed by that chief executive or director, confirming that, to the best of
Telecom's knowledge and belief, after making due enquiry, Telecom continues to comply in all material
respects with its obligations under this Agreement, or otherwise certifying where and how Telecom has
materially failed to comply with its obligations under this Agreement.

Meetings: Telecom must;

a attend such meetings with the Ministry's personnel as are reasonably required by the Ministry
{but in an'y case no more often than monthly) to discuss Telecom’s progress and other matters
relating to Telecom's performance of and under this Agreement, including attending six monthly
meetings between senior executives of the Parties to be held in Wellington; and

b at least 10 Business Days prior to each 6 monthly meeting, provide the Ministry with a report
containing the information required under ctause 9 of Schedule 4, and any other information
required for that meeting in accordance with clause 11.5.

Supply of information:

a Telecom will supply the Ministry with the reports specified in Schedule 4, at its own cost, in
accordance with the timeframes set out in Schedule 4.

b Without limiting any reporting or information disclosure requirements set out in this Agreement or

at law, Telecom must prompHy provide to the Ministry any progress reports or other information
reasconably requested by the Ministry relating to the Design and Build Services and/or the Rural
Telecommunications Services (including long term asset maintenance plans) and/or the
performance of this Agreement, but in each case only where the Ministry has provided
reasonable advance notice of the nature and extent of the information required. Where the
provision of other information would require substantial collation or research by Telecom,
Telecom is only required to supply that other information where the Ministry has agreed in writing
to reimburse Telecom for the reasonable costs (including intemal costs) of locating, collating and
supplying that information.
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The Ministry may share any of the reports provided under this clause 11.5 with the Commerce
Commission.

118 Audits and reviews:

Subject to clause 11.9, Telecom must allow the Ministry {or an independent auditor, with
appropriate experience and qualifications, nominated by the Ministry after consultation with
Telecom) to conduct audits or reviews of Telecom’s provision of the Design and Build Services,
the Availability of the Rural Telecommunications Services, and/or Telecom's compliance with this
Agreement (during both the construction and operation phases}, including the accuracy of any
contractor's or supplier's invoices, its use of the Grant, and its compliance with technical
specifications set out in this Agreement relating to infrastructure, including Infrastructure, and
technical equipment used to provide the Design and Build Services and support the Rural
Telecommunications Services.

Telecom will use best endeavours to procure that its subcontractors co-operate with the Ministry
for the purposes of any audit or review carried out under this clause 11.6.

The costs of the auditor (if any) will be borne by the Ministry unless the audit or review reveals
any material non-compliance with this Agreement not previously disclosed by Telecom, in which
case Telecom must reimburse the Ministry for the reasonable cost of the audit or review.

The Ministry will not exercise its rights under this clause 11.6 more than twice in any 12 month
period except where the Ministry:

i believes on reasonable grounds that Telecom is in Material Breach; or

i is required to do so in order to comply with applicable Crown audit requirements imposed
by law.

Where any audit or review of the matters in clause 11.6ais carried out pursuant to section 25 of
the Public Audit Act 2001 or any other power conferred by statute or regulation ("Other Audit”),
the Ministry agrees that:

i for the purposes of this Agreement, that Other Audit will be deemed to be an exercise of
the Ministry's rights in clause 11.6, provided that the Ministry may conduct a more general
audit or review in accordance with this clause 12 which incorporates the Other Audit; and

i to the extent permitted by law, the Ministry will ensure that the Other Audit is carried out in
a manner consistent with the provisions of this clause 11.

11.7 Audit requirements: If the Ministry conducts an audit or review under clause 11.6, then subject to
clause 11.9:

the audit or review will be conducted during Business Days and following at least ten Business
Days’ nofice to Telecom, and that notice wili provide reasonable details of the proposed scope of
the audit or review, within the limits of clause 11.6;
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the auditor (if any) will be under a duty of confidentiality in respect of use and disclosure of
audited or reviewed information to persons other than the Ministry, and if requested by Telecom
the Ministry will ensure that the auditor executes a confidentiality undertaking in Telecom’s
favour, on terms reasonably required by Telecom;

the Ministry and the auditor (if any) will comply with Telecom's reasonable security requirements;

the Ministry will use its reasonable endeavours to minimise any disruption to Telecom's business
during the course of the audit or review;

Telecom must co-operate in a imely manner in respect of any audit or review:

Telecom must promptly provide:

i access and assistance to the Ministry or the audilor {as applicable) in respect of any audit
or review (including access to Telecom, its Personnel, facilities, systems, records and
resources used in the provision of the Design and Build Services and the Rural
Telecommunication Services); and

il any explanations, information and documentation that the Ministry or the auditor (as
applicable) may reasonably require in relation to the audit or review,

provided that nothing in this clause requires Telecom to provide the Ministry or the auditor (as the
case may be) with any assistance, or any access to Telecom's systems or information, that is not
relevant o the scope of the audit or review as nofified under clause 11.7a.

Remedy non-compliance: If the resulting audit or review report reveals any non-compliance with this
Agreement on the part of Telecom then, without limiting any other right or remedy of the Ministry,
Telecom must immediately and at its own cost correct that non-compliance.

Sensitive Information:

R
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[Note: Withheld under s8(2)(b)(ii} of the

Official Information Act]

11.10 Savings: Nothing in this clause 11 is intended to limit any audit rights conferred by statute or regulation
on the Ministry or any other agent of the Crown, except to the extent that those rights may lawfully be
limited by contract.

12 PRICING AND PAYMENT

12.1 Obligation to pay: In consideration of Telecom performing its obligations under this Agreement, subject
to the provisions of Schedule 3 and Schedule 4 the Ministry will pay the Grant to Telecom for the
delivery of the Infrastructure.
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Total cost: The Grant and the Lead-in Costs payable under Schedule 10 comprise the total amount
payable by the Ministry to Telecom under this Agreement in respact of Telecom performing all of its
obligations under this Agreement {other than those obligations for which Telecom is entitled to additional
reimbursement in accordance with the express provisions of this Agreement).

Taxes: Alltaxes, levies and duties payable by Telecom in connection with this Agreement under any
law are to be paid by Telecom and not passaed onto the Ministry, except in the case of GST (if any)
payable on supplies made by Telecom under this Agreement. For the purposes of section CX47 of the
Income Tax Act 2007, the amount payable under the Grant is a government grant.

invoicing: Telecom will invoice the Ministry for the Grant as detailed in Schedule 4 {Payment Schedule
and Process).

Invoice disputes: If the Ministry disputes an invoice in good faith, the Ministry may withhold any
disputed sum until the dispute is resolved, but will pay the undisputed portion in accordance with
Schedule 4. Telecom will not be excused from performing its obligations under this Agreement while an
invoice is disputed by the Ministry.

Set-off: The Ministry may set off any amount owing in respect of the Grant against any undisputed
amounts owed by Telecom to the Ministry under or in connection with this Agresment.

INTELLECTUAL PROPERTY

Pre-existing Intellectual Property: Intellectual Property Rights in any Pre-existing Intellectual
Property, which is used for the purpose of this Agreement, remains the property of the current owner.

Deliverables: The Intellectual Property Rights in the Infrastructure and any other intellectual property
created or developed by or on behalf of Telecom in performing the Design and Build Services and
supplying the Rural Telecommunications Services are owned by Telecom from the date those rights
arise,

CONFIDENTIALITY
Security and non-disclosure: Each Party must:
a keep the other Party's Confidential information confidential at all times;

b not use, communicate, copy, make available or re-supply the other Party’s Confidential
information to any person other than its personnel, or professional advisors or contractors to
whom disclosure is necessary for the purposes of performing this Agreement:

c sffect and maintain adequate security measures to safeguard the other Party's Confidential
Information from access or use by unauthorised persons, as may be reasonably appropriate
given the nature of the services and deliverables under this Agreement: and

d ensure that any personnel to whom it discloses the other Party’s Confidential information are
aware of, and comply with, the provisions of this clause 14.
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Disclosure required: The obligations of confidentiality in clause 14.1 do not apply to any disclosure of
Confidential Information:

a where the disclosure of the other Party's Confidential Information has been approved by the other
Party in writing in advance of that disclosure;,

b required by law, including the Official Information Act 1982 ("OIA”), or any stock exchange,
provided that the Ministry will consult with Telecom before disclosing any of Telecom's
Confidential Information pursuant to a request under the OLA, and will only disclose that
Confidential Information to the extent legally required by the OlA,

c to the extent that such disclosure is necessary in order to perform an obligation under this
Agreement, or to enforce any rights or powers in accordance with this Agreement;

d which is publicly available through no fauit of a Party or its personnel; or
e which was rightfully received from a third party without restriction or without breach of this
Agreement.

Publicity: All public statements or disclosures by Telecom relating to this Agreement (other than those
required by law or any stock exchange) must be approved by the Ministry in writing in advance, provided
that this clause 14.3 does not prevent Telecom from making public statements and disclosures relating
to operational aspects of the services and deliverables under this Agreement.

WARRANTIES
General warranties: Telecom warrants on an ongoing basis for the duration of this Agreement that:

a it has the expertise, capability and resources necessary to provide the Design and Build Services
and make Available the Rurai Telecommunications Services In accordance with this Agreement;

b at the date of entry into this Agreement, to the best of Telecom’s knowledge and belief after
making due enquiry, there are no circumstances or matters that are likely to have a material
adverse effect on the performance of its obligations under this Agreement, other than those
disclosed to the Ministry in writing;

c in providing the Design and Build Services, it and its personnel will use all reasonable skill, care
and diligence;
d it has in place, or will have in place at the relevant time, all consents, licences, authorisations,

easements and approvals necessary to provide the Design and Build Services, subject to any
relief to which Telecom is entitled under clause 9 of this Agreement;

e in providing the Design and Build Services and making Available the Rural Telecommunications
Services and in entering into this Agreement it is not in breach of any provision of the Commerce
Act 1986;
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f the supply of the Design and Build Services and making Available of the Rural
Telecommunications Services, and the use of the Rural Telecommunications Services by Service
Providers and Access Seekers in accordance with this Agreement and all other terms and
conditions applicable to those services, will not in and of itself constitute a breach of any third
party’s Intellectual Property Rights;

g the supply of the Design and Build Services and the making Available of the Rurai
Telecommunications Services by Telecom will be undertaken in accordance with all applicable
laws and regulatory requirements relating to the operation of a telecommunications network; and

h all factual information provided in writing by Telecom to the Ministry under or in connection with
this Agreement or in the Proposal was, to the best of Telecom’s knowledge and belief, materially
accurate, complete and not misleading as at the time of supply of the information to the Ministry.

Replacements: The warranties and the other provisions of this Agreement apply equally to any service
or deliverables under this Agreement which Tetecom may re-perform or replace (as applicable) in order
to remedy any breach of the warranties under clause 15.1.

CONFLICT OF INTEREST
Avoiding conflicts:

a Telecom must maintain a high standard of honesty and integrity at all times in the performance of
this Agreement.

b Telecom warrants that at the time of entry into this Agreement it is not aware of any matters in
relation to its personnel or its interactions with the Ministry that could reasonably be viewed as
compromising the fairmess or objectivity of the evaluation, selection and negotiation process
conducted by the Ministry in relation to this Agreement, other than matters which have been fully
and fairly disclosed to the Ministry in writing.

Notifying conflicts: During the term of this Agreement, Telecom will advise the Ministry in writing of
any matters coming to Telecom’s attention that relate to Telecom’s personnel or its interactions with the
Ministry and could reasonably be viewed as compromising the objectivity and independence of the
Ministry in managing and enforcing this Agreement. Telecom will assist the Ministry to address, avoid or
mitigate such matters.

PERFORMANCE ISSUES AND REMEDIAL PLAN

Performance Notice: The Ministry may give notice te Telecom requiring the preparation of a Remedial
Plan (Performance Notice) at any time while:

a Telecom has committed a breach of this Agreement the impact or potential impact of which is
more than trivial, and Telecom has yet to remedy that breach or eliminate it effects;

b Telecom has committed a Material Breach of this Agreement, and Telecom’s remedial efforts
have yet to cure that breach or reduce its effects to a level where it ceases to qualify as a
Material Breach; and/or
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c there are reasonable grounds to anticipate an imminent Material Breach,
{in each case, a Performance Issue).

Performance Issue: If at any ime the Ministry issues a Performance Notice in accordance with clause
17.1, Telecom will immediately take all reasonable steps to minimise or mitigate the associated
Performance lssue, prior to the provision of a Remedial Plan.

Remedial Plan; Where the Ministry issues a Performance Notice to Telecom, that Performance Notice
must set out reasonable details of the Performance Issue, and request Telecom to prepare a plan to
remedy the Performance Issue (Remedial Plan) in accordance with clause 17.4.

Preparation of Remedial Plan: As soon as possible after receipt of a Performance Notice (and in any
event within 10 Business Days) Telecom will, in consultation with the relevant Ministry personnel,
prepare and provide to the Ministry for approval a proposed Remedial Plan setting out:

a full details of the Performance Issue (including its causes, expected duration and impact on
Telecom’s obligaticns under this Agreement);

b a plan (including milestones) setting out the steps Telecom proposes to take to eliminate, and
mitigate the effect of, the Performance Issue and prevent the Performance Issue from
recceurring, as applicable; and

c success criteria to determine whether the Performance Issue has been rectified (the Success
Criteria).

Review: The Ministry will review each draft of the proposed Remedial Plan and wilt, within a reasonable
time {and in any event within five Business Days of receiving each draft), either:

a approve the Remedial Plan by written nofice to Telecom (such approval not to be withheld unless
the steps proposed in the Remedial Plan have no reasonable prospect of successfully remedying
the Performance 1ssue); or

b notify Telecom of any amendments which the Ministry requires Telecom to make to the proposed
Remedial Plan {but only to the extent those amendments are needed to ensure that the steps
proposed in the Remedial Plan have a reasonable prospect of successfully remedying the
Performance Issue).

Modifications to Remedial Plan: Following recelpt of each response from the Ministry under clause
17.5, Telecom will promptly (and, in any event, within five Business Days} make such amendments to
the proposed Remedial Plan as the Ministry requires in accordance with clause 17.5, and will deliver an
updated Remedial Plan to the Ministry for review.

Implementation: Once the Ministry has approved ihe Remedial Plan in accordance with clause 17.5,
Telecom will promptly implement the Remedial Plan in accordance with its terms and this Agreement.

Costs: Telecom will bear all costs (including any costs incurred by the Ministry) associated with
preparing and implementing the Remedial Pian in accordance with this clause 17.
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TERMINATION

Termination by the Ministry for an irremediable Material Breach: The Ministry may terminate this
Agreement by written notice to Telecom, with immediate effect on the date of termination specified in
ihat notice, if Telecom commits a Material Breach which is not capable of being remedied (in that there
is no reasonable possihility of curing that breach or reducing its effects to a level where it ceases to
qualify as a Material Breach). A Material Breach which is not capable of being remedied is deemed to
include:

a the occurrence of an Insclvency Event in relation to Telecom; and

b the occurrence of a change in the effective control of Telecom or any ultimate or intermediate
holding company of Telecom in breach of clause 24.5 b.

Termination for cause by Ministry: The Ministry may terminate this Agreement by written nofice to
Telecom, with immediate effect on the date of termination specified in that notice if;

a Telecom commits a Materiat Breach; and
b a Performance Notice has been issued in accordance with clause 17 in relation to that Material
Breach, and:

i a Remedial Plan has been approved by the Ministry in accordance with clause 17.5a, but
Telecom has failed to meet the Success Criteria set out in that Remedial Plan within the
timeframes set out in that Remedial Plan; or

i no Remedial Plan has been approved by the Ministry in accordance with clause 17.5a,
more than 20 Business Days have elapsed since receipt of the Performance Notice, and
the Ministry is not in breach of clause 17.5; and

c the Material Breach remains unremedied at the time of the Ministry's notice of termination, in that
the breach has not been cured and its effects have not been reduced to a level where it ceases to
qualify as a Material Breach.

Termination for Force Majeure Event: The Ministry may terminate this Agreement by notice in writing
to Telecom, with immediate effect on the date specified in that notice, if Telecom has been unable to
provide all, or a substantial part of, the Design and Build Services in accordance with this Agreement as
aresult of a Force Majeure Event for a continuous period of 180 Business Days, in which case the
Ministry's sole liability to Telecom and Telecom's sole exclusive remedy in relation to such termination is
the payment of the termination charges calculated in accordance with clause 19.5.

No fault termination: The Ministry may otherwise terminate this Agreement by providing no less than
180 Business Days' prior written notice where there has been a change in Government policy
necessitating in the termination of this Agreement, in which case the Ministry's sole liability to Telecom
and Telecom's sole exclusive remedy in relation to such termination is the payment of the fermination
charges calculated in accordance with clause 19.5.




19.5 Termination charges:

19.6

19.7

a In the event that the Ministry terminates this Agreement under clause 19.3 or 19.4, or Telecom
terminates this Agreement under clause 19.8, the Ministry will pay Telecom termination charges
calculated in accordance with this clause 19.5.

b Termination charges must be calculated based on:

i Telecom's reasonable unrecovered sunk capital costs incurred for the purposes of
performing this Agreement; plus

il any other cost which Telecom has incurred or will incur by reason of the termination
where:

> Telecom has entered into commitments, arrangements or agreements that it is not
able to terminate (or that involve a cost to ferminate) and which will not expire prior
to the termination date; and/for

> it is reasonably necessary for Telecom to incur additional costs in order to ensure
the orderly wind-down of the Design and Build Services in a manner that complies
with the law (for example, re-instating partially completed earthworks commenced
prior o termination as part of the Design and Build Services).

c Termination charges must exclude:

i all elements of profit that Telecom would otherwise add to its costs, and any post
termination operation costs in connection with providing the Rural Telecommunications
Services; and

i any costs that have been recovered by Telecom as a result of the Ministry paying the
Grant up to the date of termination.

d Telecom must use reasonable endeavours to minimise the termination charges.

e The termination charges must not exceed the maximum value of the Grant, less any Grant
amounts already paid by the Minisiry to Telecom, and must be audited by a competent auditor.

Restricted termination by the Ministry: The Ministry acknowledges that its rights to terminate this
Agreement for any actual or anticipated breach by Telecom are limited to the express rights set outin
this Agreement.

Restricted termination by Teleeom: Except as provided in clause 19.8 Telecom:

a does not have and expressly waives any rights, at law, including in equity or under statute, and
particularly under the Gontractual Remedies Act 1979, to terminate this Agreement, except in the
case of a repudiation by the Ministry;
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acknowledges that the failure of the Ministry to perform under this Agreement does not give rise
to the right to terminate this Agreement, except to the extent the failure to perform amounts to
repudiation by the Ministry; and

may, in the event of material breach of this Agreement by the Ministry, seek to recover debts
owing, sue for damages, or obtain injunctive relief or specific performance, but may not interrupt,
withhold or impair the provision of the Design and Build Services or the making Available of the
Rural Telecommunications Services.

19.86 Termination by Telecom for non-payment: If the Ministry fails to pay any Grant or part of any Grant
payable to Telecom under this Agreement, and such payments:

a

b

are due and payable;

represent a material amount; and

are not either:

i the subject of a good faith dispute between any of the parties; or

ii being withheld by the Ministry in reliance on an express right under this Agreement,

then without limiting Telecom's other rights or remedies:

d

Telecom may give a written notice to the Ministry which demands payment of the Grant or part of
the Grant and clearly and expressly states that, at the expiry of a period of 20 Business Days
from the date of receipt of the notice by the Ministry, Telecom is considering issuing a further
notice under this clause which may give rise to a right to terminate or suspend this Agreement if
the Grant or part of the Grant is not paid within 20 Business Days from the date of receipt of that
further notice;

if, following expiry of the 20 Business Day period referred to in the notice issued under clause
19.8d, the relevant Grant or part of the Grant remains unpaid, Telecom may give a further written
notice to the Ministry which clearly and expressly states that Telecom may terminate or suspend
this Agreement at the expiry of a period of 20 Business Days from the date of receipt of that
further notice If the relevant Grant or part of the Grant are not paid within that period; and

if, following expiry of the 20 Business Day period referred to in the notice issued under clause
19.8e, the relevant Grant or part of the Grant remains unpaid:

i Telecom may immediately terminate this Agreement by written notice of termination to the
Ministry; or

i Telecom may immediately suspend the performance of the Design and Build Services, in
which case: (1) Telecom will give notice lifting the suspension as soon as the Ministry
pays the relevant Grant amount; {2} Telecom will be entitied to extend the timeframes for
the performance of the Design and Build Services by a period equal to the duration of the
suspension, plus any additional period reasonably required to re-mobilise Telecom’s
resources when the suspension is lifted; and (3) Telecom may terminate this Agreement
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by written notice to the Ministry at any time before the Minisiry pays the relevant Grant
amount.

Partial termination: If the Ministry is entitled to terminate this Agreement under clause 19.1 0r 19.2, it
may, without prejudice to any other right or remedy available to the Ministry, elect to exercise that right of
termination only in respect of one or more of the geographic regions in which the grounds for termination
arose, by specifying those regions in the relevant notice of termination {Terminated Regions), in which
case:

a subject to the other provisions of this clause 19, the rights and obligations under this Agreement
will be terminated to the extent they relate to the Infrastructure and Design and Build Services to
be provided in those Terminated Regions, but will otherwise continue in force;

b where the right of termination arises under clause 19.3 or 18.4:

i the Ministry wili pay termination charges calculated in accordance with clause 19.5 but
recognising the partial nature of the termination;

ii the portion of the Grant that has yet to become payable at the time of termination will be
reduced by deducting all the Grant amounts allocated fo the Estimates for Rural Links and
Rural Cabinets that are located in the Terminated Regions and remain incomplete at the
time of termination, except for any Rural Links or Rural Cabinets that Telecom is allowed
to complete after termination in accordance with Schedule 7;

c where the right of termination arises under a provision other than clause 19.3 or 19.4, the portion
of the Grant that has yet to become payable at the time of termination will be reduced by
deducting all the Grant amounts allocated to the Estimates for Rural Links and Rural Cabinets
that are located in the Terminated Regions and remain incomplete at the time of termination; and

d this Agreement will be amended with any other variations necessary to give effect to the partial
termination, but otherwise will continue unaffected.

Payments on termination or expiry: Subject to clause 19.9, in the event of termination or expiry of this
Agreement, the Ministry will not be obliged to make any further Grant payments under this Agreement,
except for:

a any termination charges payable in accordance with clause 19.5;

b any unpaid Grant amounts owing to Telecom for work performed prior to the date of termination
or expiry;

c any Grant amounts that become payable to Telecom for work completed in accordance with

Schedule 7; andfor

‘

d any amounts subsequently settled or awarded in Telecom's favour,
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Preservation of rights and remedies: Except as is otherwise provided in this Agreement, termination
or expiry of this Agreament will not affect:

a any rights and remedies available fo a party under this Agreement which have accrued up to and
including the date of termination or expiry;

b clause the Ministry's rights under clause 11.6, 11.7 and 11.8, provided that following termination
or expiry of this Agreement the Ministry may only initiate one final audit under those provisions;
and/or

c any provisions of this Agreement which expressly, or by their nature, survive termination or
expiry, including clauses 1, 11.9, 13, 14, 19, 20, 21, 22, 23 and 24.

Return of property: After expiry or termination of this Agreement for any reason, except in the case of
a partial termination under clause 19.9, each Party will, within twenty Business Days of written notice
from the other Party, return to the other Party all of the other Party's:

a property (including Documentation); and
b Confidential Information (or destroy such Confidential Information, if requested),

except to the extent that such property or Confidential Information is required to be retained by the
Public Records Act 2006 or any other law, or may be required {in that Party's reasonable opinion) in
order to resolve a dispute in progress at the time of termination or enforce any surviving provisions of
this Agreement.

Termination of Vodafone RBI Agreement: Where the Vodafone RBI Agreement is terminated prior to
completion of the Vodafone Build, the Ministry may subimit a Change Request seeking to stop the
Deployment of Wireless CBDP Backhaul Connections, and/or to specify alternative Wireless CBDP
Backhaul Connections terminating at altemative sites, and that Change Request will be dealt with in
accordance with the Change Procedure.

FORCE MAJEURE

No default: Subject to this clause 20, no Party will be deemed to be in default or breach of this
Agreement to the extent that a Force Majeure Event affects that Party, except that nothing in this clause
20 will excuse any failure to make a manetary payment required by this Agreement.

Force Majeure Notice: If a Force Majeure Event affects a Parly (the Affected Party}, then that Party
will, within three Business Days of it becoming aware of the occurrence ofthat Force Majeure Event,
serve written notice on the other Party (a Force Majeure Notice) specifying:

a the nature of the Force Majeure Event;

b the obligations of the Affected Party that have been rendered impossible or illegal to perform, or
which the Affected Party is prevented from or delayed in performing or complying with {the
Affected Obligations);
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¢ the extent to which the Force Majeure Event renders it impossible or illegal for the Affected Parly
to perform, or prevents the Affected Party from performing or complying {or delays its
performance or compliance) with, the Affected Obligations (the Precluded Extent);

d the reasons why the Affected Party considers that the occurrence of the Force Majeure Event
renders it impossible or illegal to perform, or prevents the Affected Party from performing or
complying {or delays its performance or compliance) with the Affected Obligations to the
Precluded Extent; and

e the expected duration of any delay arising directly out of the occurrence of the Force Majeure
Event.

Objection to Force Majeure Notice: If a Party that receives a Force Majeure Notice does not consider
that a Force Majeure Event has occurred in relation to the Affected Party, it may:

a refer the matter to arbitration under clause 25.2 within 10 Business Days of receiving that Force
Majeure Natice; or

b exercise such other rights available to it under this Agreement (including appiying to Court for
interlocutory relief under clause 24.5).

Effect of Force Majeure Notice: If the Affected Party complies with clause 20.2 then, subject to the
outcome of any dispute resclution proceedings under clause 20.3:

a the Affected Party's obligation to comply with or perform the Affected Obligations will be
suspended to the Precluded Extent, for the time (the Period of Suspension):

i it continues to be impossible or illegal to perform the Affected Obligations; or

i the Affected Party is prevented from or delayed in complying with or performing those
Affected Obligations as a direct result of that Force Majeure Event, and

b from the date of service of the Force Majeure Notice each Party's obligation to perform any
obligations dependent on the Affected Obligations (including any payment obligations directly
referable to the Affected Obligations) will be suspended until the Affected Party can resume full
performance of its obligations; and

c without limiting the foregoing, where the Force Majeure Event affects any aspect of the Design
and Build Services, Telecom may submit a Change Request seeking to amend the Overall Plan,
any relevant Detailed Plan(s) and/or the Design and Build Services to allow for the impact of that
Force Majeure Event.

Mitigation or avoidance: During the Period of Suspension:

a the Affected Party will use its best endeavours to avoid or mitigate the effect of it being prevented
from or delayed in complying with or performing its Affected Obligations including by applying
relevant insurance proceeds to promptly replace or repair affected Infrastructure,
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b where the Affected Party is Telecom, Telecom will give at least the same priority in responding to
a Force Majeure Event under this Agreement as it gives under any other agreement to which it is
party or as it otherwise gives to any of its other lines of business, subject to complying with
relevant laws and the requirements of any emergency services; and

c each Party will agree such reasonable arrangements with the other Party, that both Parties
believe to be prudent to avoid or mitigate the Affected Party’s inability to perform the Affected
Obligations.

20.6 Force Majeure Event termination: This Agreement may be terminated by the Ministry under clause

20.7

19.3 due to a continuing Force Majeure Event. Until termination of this Agreement has taken effect,
each Party will continue to perform those of its respective obligations that are not then Affected
Obligations (and will perform the Affected Obligations except to the Precluded Extent) or that are not
obligations the performance of which is dependent on the performance by the other Party of Affected
Obligations.

Force Majeure: For the purposes of this Agreement Force Majeure Event means an event or
circumstance beyond the reasonable control of the Party affected by the event which makes it
impossible or illegal to perform, or prevents or delays compliance with or the performance of, a Party's
obligations under this Agreement, including:

a fire, floods, storms, lempest, earthquake or other act of God;

b any act of a public enemy, war, riot, act of civil or military authority;

[ nuclear, chemical or biological contamination; and

d any act of a third party (not being personnel of that party) engaged in subversive or terrorist

aclivity or sabotage;

but does not include an event or circumstance, including those listed in a-d of this clause, to the extent
that:

e the effect of that event could have been subsfantially prevented, avoided or overcome or
mitigated by:

i implementation of any reasonable and industry standard business continuity or disaster
recovery plan, or any contingency plans agreed between the Parties or which a Party has
represented it has in place;

ii exercising a reasonable standard of care; or

iii using information provided by the other Party or which is available in the public domain;
f itis an event for which the Party affected is or was directly responsible;
g that event is constituted or caused by the insolvency of the Party;

h that event is constituted by a change in law.
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REMEDIES

Exercise of remedy: The Ministry may exercise any remedy with or without exercising another remedy
and may exercise mulliple remedies against Telecom, to the extent those remedies are not inconsistent
with one another.

Specific Performance: Telecom acknowledges that damages may not be an adequate remedy for the
Ministry in the event of a refusal by Telecom to make Available one or more Rural Telecornmunications
Services in the circumstances required by this Agreement. Accordingly, Telecom agrees that in the
event of such a refusal the Ministry may seek an order for specific performance of Telecom's obligation
to make Available the Rural Telecommunications Services in accordance with the terms of this
Agreement.

LIABILITY AND INSURANCE

Unrecoverable loss: Neither Party is liable for any loss of profit, loss of revenue or any indirect,
consequentiai or incidental loss or damage arising under or in connection with this Agreement.

Telecom limitation: Subject to clause 22.4, but notwithstanding any other provision of this Agreement,
the total combined liability of Telecom under or in connection with this Agreement, in respect of all the
events that occur up to any given point in time, will not in any circumstances exceed the Aggregate Cap
as it stands at that point in time.

Ministry limitation: Subject to clause 22.4, but notwithstanding any other provision of this Agreement,
the total liability of the Ministry to Telecom under or in connection with this Agreement is limited to
$5,000,000 in aggregate, although this limitation will not apply to the Ministry's obligations to pay the
Grant and other monetary amounts expressly payable under this Agreement, or to the Crown's liability
under the Deed of Indemnity.

Exclusions: Clauses 22.1, 22.2 and 22.3 do not apply to limit:

a a Party's liability for breach of clause 14; or

b either Party’s liability under or in connection with this Agreement for:
i damage to the other's property or for personal injury or death; or
ii fraud or wikful default of this Agreement.

Indemnity: Subject to clauses 22.1, 22.2 and 22 4, Telecom indemnifies, and keeps indemnified the
Ministry from and against all damages, hability, loss, cost or expense {including legal costs on a salicitor
and own client basis) arising from or in connection with any and all third party claims or proceedings
brought against the Ministry as a result of:

a personal injury or death caused by Telecom in the course of its activities in connection with this
Agreement;
b loss or damage to any property caused by Telecom in the course of its activities in connection

with this Agreement;
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c any breach of this Agreement by Telecom; and

d any infringement or alleged infringement by Telecom of a third party’s Intellectual Property Rights
in the course of Telecom's activities in connection with this Agreement.

No liability for other’s failure: Subject to clause 9, neither Party shall be responsible, liable, or held to
be in breach of this Agreement for any failure to perform its obligations under this Agreement or

otherwise, to the extent that such failure is directly atiributable to the other Party failing to comply with its
obligations under this Agreement, or to the negligence or misconduct of the other Party or its personnel.

Mitigation: Each Party must take reasonable steps to mitigate any loss or damage, cost or expense it
may suffer or incur arising out of anything done or not done by the other Party under or in connection
with this Agreement, and neither party will be entitled to claim from the other (whether by way of
indemnity or otherwise) any loss or damage to the extent that it should reasonably have been avoided
through such reasonable steps.

Application: The limitations and exclusions in this clause 22 will apply to all liability that each party may
have under or in connection with this Agreement, whether arising in equity, at common law, in tort
{including negligence), under statute or on any other legal basis whatsoever, except to the extent that
such liability cannot lawfully be excluded or limited (as the case may be) by contract.

Insurance:

a Telecom must, at its own expense, effect and maintain for the term of this Agreement, insurance
for all infrastructure, assets and equipment used in connection with the supply of the Services
against all common risks which, in accordance with good commercial practice, would nonmally be
insured against, including full replacement value insurance against loss or damage by fire,
explosion, earthquake, flood, and other physical damage. To avoid doubt, the Parties
acknowledge that good commercial practice does not require Telecom to insure underground
infrastructure in Zone 4, or any overhead transmission lines, distribution lines, or their supporting
poles.

b Without limiting clause 22.9 a, Telecom must ensure that it maintains insurances in respect of its
potential liability for loss or damage under this Agreement.

c Telecom must, upon request by the Ministry, provide the Ministry with evidence of its compliance
with this clause.

d Telecom must, to the extent that the relevant risk may be co-insured, name the Ministry as a co-
insured party for any insurance maintained under this clause, but only in respect of Telecom's
activities under this Agreement.
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DISPUTE RESOLUTION

In the event of any dispute, difference or question arising out of or in connection with this Agreement or
its formation (a dispute), each Party must:

a

use its best efforts to resolve the dispute through good faith negotiations and informal dispute
resolution technigues for 20 Business Days after the date on which the existence and details of
the dispute are notified in writing to the other party,

if unresolved, escalate the dispute to the Chief Executive Officer of Telecom and the Chief
Executive Officer of the Ministry who will use their best efforts to resolve the dispute through good
faith negotiations for a further 20 Business Days;

not commence any arbitration proceeding relating to the dispute unless it has complied with this
clause 23.1; and

continue to perform its obligations under the Agreement as far as possible as if no dispute had
arisen pending the final resolution of any dispute, whether by settlement, arbitration or expert
determination.

Arbitration: If:

then:

the dispute is not resolved under clause 23.1b within 20 business days from the date that the
dispute was referred to the Chief Executive Officers of Telecom and the Ministry;

this Agreement does not expressly require that the dispute will be subject to expert determination;
and

the relevant parties have not otherwise agreed to refer the dispute to expert determination,

either Party may give written notice to the other Party:

i setting out the subject matter and details of the dispute and requiring that the dispute be
referred to arbitration by a sole arbitrator; and

i stating the name of the independent arbitrator whom the Parly giving the notice nominates
as an arbitrator;

if the relevant Parties fail to agree on the identity of the arbitrator within 10 Business Days of the
date of receipt of the notice referring the dispute to arbitration, the arbitrator will be chosen by the
president or vice-president of the Arbitrators' and Mediators’ Institute of New Zealand Inc (or his
or her nominee);

the arbitration will be held in Wellington, New Zealand;

the arbitrator will decide the dispute in accordance with New Zealand law and conduct the
arbitration in accordance with the Arbitration Act 1996 and the Arbitration Protocols of the
Arbitrators’ and Mediators' Institute of New Zealand Inc; and
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to avoid doubt, in the absence of manifest error, the arbitrator's decision {including any awards) is
final and binding on the parties and will be enforced in accordance with the Arbitration Act 1998,

23.3 Expert determination: If this Agreement expressly requires that the dispute will be subject to expert
determination, either Party may, by written notice to the other Parly, refer the dispute to expert
determination under clause 23.4. The Parties may also agree in writing to refer any other dispute to
expert determination under clause 23.4.

234

Process: If a dispute has been referred to expert determination under clause 23.3:

a

the independent expert will be appointed by agreement between the Parties or, failing agreement
within 10 Business Days, by the president of the New Zealand Instilute of Chartered Accountants
(or his or her nominee) for financial disputes or the president of the Arbitrators' and Mediators’
Institute of New Zealand Inc (or his or her nominee) for non-financial disputes, and in each case
the appointing person will be requested to appoint an expert who is suitably qualified,
independent and experienced in relation to the subject matter of the dispute (the Expert);

the Expert will act as an expert and not as an arbitrator, and referral of the dispute to the Expert
will not be a submission to arbitration for the purposes of the Arbitration Act 1996 and the
provisions of that Act will not govern that referral;

all documents and submissions provided ta the Expert will be provided on a strictly confidential
basis, and the Expert's terms of appointment will include confidentiality undertakings in favour of
both Parties {the form and substance of those undertakings to be reasonably acceptable to both
Parties);

the Expert will be entitled fo determine his or her own procedure, so long as that procedure is
consistent with the requirements of this clause 23;

within 10 Business Days of the Expert accepting the appointment, the Parties will send written
suUbmissions on the dispute to the Expert and to each other and, within five Business Days of
receiving the other Party's submission, will submit any written replies they wish to make to the
Expert and to each other,;

the Parties will give the Expert all necessary assistance that the Expert reasonably requires to
determine the dispute including access to documentation held by either Party;

the Expert will, unless the Parties otherwise agree, be directed to deliver a written determination
to the Parties within 10 Business Days of having received the Parties’ written submissions under
clause 23.4d, although where the Expert considers appropriate, he or she may issue an interim
decision within that same period, and allow the Parties a further 5 Business Days to make
submissions on that decision, after which he or she will issue a final decision within a further 5
Business Days following that additional period for submissions;

the Expert will have the power to compel either Party to produce any information material to the
dispute which that Party has in its possession and which that Party could be required to produce
on discovery in a court proceeding to the Expert and to the other Party;
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i in the absence of manifest error, the Expert's decision will be final and binding and, to the extent
it Is lawful to do so, the Parties waive any right of appeal or review; and

i the Expert may, within 5 Business Days of being requested fo do so by either Party, correct any

clerical, typographical or computational error in his or her decision;
k the Expert's fees will be shared equally by the Parties unless otherwise directed by the Expert.

Urgent relief: Nothing in this clause 23 will preclude either Party from taking immediate sieps to seek
urgent equitable relief before a New Zealand Court.

GENERAL PROVISIONS

Costs: A party who has an obligation to do anything under this Agreement is to perform that obligation
at its own cost, unless a term of this Agreement expressly provides otherwise.

Relationship of the parties: Nothing expressed or implied in this Agreement will, of itself, be deemed
to constitute a party as the pariner or joint venturer of the other party.

Non-waiver: Neither Party will be deemed to have waived any right under this Agreement unless the
waiver is in writing and signed by that Party. A failure to exercise or delay in exercising any right or
power under this Agreement will not operate as a waiver of that right or power. Any waiver by a Party
under this Agreement will not constitute a waiver of any subsequent or continuing right or of any other
provision in this Agreement.

Subcontracting: The Ministry acknowledges that Telecom may subcontract parts of the Design and
Build Services and the cperation of the Rural Telecommunications Services, but this will not in any way
relieve Telecom of its obligations under this Agreement. Telecom will consult with the Ministry on the
appointment of any subconiractors for the purposes of this Agresment where the aggregate value of the
subcontracted work exceeds $2m plus GST, although this does not apply in the case of the
subcontractors named in the Proposal. Telecom must ensure that its subcontracts are not inconsistent
with this Agreement, including the Ministry's right of step-in under clause 18.

Assignment and transfer:

a Subject to clause 24.6, the rights and obligations of Telecom under this Agreement are personal
to it and may only be assigned with the prior approval in writing of the Ministry which may be
given, declined, or given subject to conditions (including, without limit, requiring written
undertakings from the assignee in relation to its compliance with the terms of this Agreement,
including the requirement to make Avaitable the Rural Telecommunications Services and to
provide ongoing maintenance and operation of the Infrastructure). The Ministry will not
unreasonably withho!ld such approval, or impose any unreasonable conditions in relation to such
approval. Except where the Ministry agrees otherwise in writing, Telecom remains liable for
performance of its obligations under this Agreement despite any approved assignment.
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Any transfer of shares, or any other arrangement affecting Telecom or its holding company which
resuits in a change in the effective control of Telecom is deemed to be an assignment subject to
clause 24.5a. However, this clause 24.5b (and clause 24.5a) does not apply:

i to any transaction or arrangement that takes place as part of Structural Separation;
ii during any pericd while Telecom is listed on any stock exchange;

iii to any transfer of shares in any of Telecom’s holding companies, or to any change in
effective control of those holding companies, that takes place during any period while that
holding company is listed on any stock exchange; or

iv to any transfer of the Kiwi Share shares held by the Minister of Finance on behalf of the
Crown.

Telecom will be the legal and beneficial owner of all Infrastructure Deployed under this
Agreement. Telecom may not sell or transfer to a third party the Grantable Assets used to
provide Rural Telecommunications Services, except:

i as part of Structural Separation, but only where this occurs in a manner that also complies
with clause 24.6;

i to a related company of Telecom, so long as that related company signs a deed in favour
of the Ministry undertaking to comply with all applicable obligations of Telecom under this
Agreement, to the extent those obligations are relevant to the Grantable Assets
transferred;

ifi as part of the transfer of all or a substantial part of the business and assets of Telecom to
a third party, but only where this Agreement is also assigned to that third party in
accordance with this clause 24.5; and/or

iv otherwise, with the prior approval of the Ministry which, in the Ministry’s sole discretion,
may be given or declined, or given subject to conditions.

246 Structural Separation: In the event of Structural Separation, Telecom may novate this Agreement to
Chorus by giving written notice to the Ministry (“Novation Notice"), in which case:

a

Telecom may identify in the Novation Notice one or more rights, powers or obligations under this
Agreement which will remain with Telecom notwithstanding the novation, but only where those
rights, powers and obligations are reasonably severable and relate wholly or primarily to assets
or functions that will remain with a Separated Entity other than Chorus following Structural
Separation {"Retained Rights and Obligations”);

Chorus will assume all the obligations and liabilities of Telecom in connection with this
Agreement, excluding any Retained Rights and Obligations, and excluding any liabilities accrued
before novation;
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Telecom (as distinct from Chorus) will relinquish all rights under this Agreement, and be released
from all obligations and liabilities in connection with this Agreement, in each case excluding any
Retained Rights and Obligations, and excluding any liabilities accrued before novation;

Chorus will be entitled to subcontract to any Separated Entity any part of its obligations under this
Agreement, without the need for any consent or approval from the Ministry, although this will not
in any way relieve Chorus of its obligations under this Agreement and Chorus will remain
principally liable for those obligations;

where a Separated Entity continues to hold any Retained Rights and Obligations:

i the Separated Enlity may only enforce the relevant rights or exercise the relevant powers
with the written consent of Chorus;

ii the combined liability of the Ministry to all Separated Entiies under or in connection with
this Agreement will be no greater than what it would have been but for Structural
Separation; and

iii the combined aggregate liability of all Separated Entities under or in connection with this
Agreement will be no greater than what Telecom's combined aggregate liability would
have been but for Structural Separation; and

if requested in writing by Ghorus, the Ministry will execute a deed prepared by Chorus recording
the novation on the terms set out in this clause 24.6.

24.7 Variation: This Agreement may only be varied or amended by agreement in writing signed by the

24.8

249

authorised representatives of both Parties.

Governing law: This Agreement is govemed by New Zealand law and will be consirued in accordance
with the laws of New Zealand. Subject fo clause 23 the courts of New Zealand have exclusive
jurisdiction for the purpose of hearing and determining all disputes and proceedings under or in
connection with this Agreement.

Severability: If any term of this Agreement is held to be illegal, unenforceable or invalid it will be
severed from this Agreement without affecting the legality, enforceability or validity of the remaining
provisions of this Agreement.

2410 Notices:

Each notice or other formal communications under this Agreement must be in writing and signed
by its Authorised Representative and delivered by hand, by post, by facsimile, or by email to the
address (as applicable) of the other Party specified in Schedule 3 (as that address may be
amended by each Party by notice given to the other in accordance with this clause).

A communication under this Agreement is only effective:
i in the case of personal delivery, when delivered;

ii if posted, 2 Business Days after posting; and
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iii if sent by facsimile or email:

. if sent by facsimile, on production of a transmission report by the machine from
which the facsimile was sent which indicates the facsimile was sent in its entirety to
the facsimile number of the recipient; or

. if sent by email, at the time the email leaves the communications system of the
sender, provided that the sender does not receive any error message relating to
the email at the time of sending or any ‘out of office’ message or equivalent relating
to the recipient,

provided that any communication received or deemed received after 5 pm or on a day which is
not a Business Day is deemed not to have been received until the next Business Day.

c Despite the above, notices under clauses 17, 18, 19, 20 and 23 must not only be sent by email.

Entire Agreement: This Agreement constitutes the whole agreement between the Parties relating to its
subject matter and supersedes any previous agreement to the extent that the subject matter of the
previous agreement is dealt with in this Agreement. No earlier representation, warranty or agreement in
refation to any matter dealt with in this Agreement has any force from the date of this Agreement. In
particular, the Ministry undertakes in entering into this Agreement it has relied only on the warranties and
representations expressly set out in this Agreement, and otherwise has relied solely on its own
knowledge, experience and judgement in respect of all other matters influencing its entry into this
Agreement.

Further acts: Each Party must sign and deliver any document and undertake any act, matter or thing
which is reasonably required or requested by the other Party to carry out and give effect to the terms of
this Agreement in accordance with their true intent.

Counterparts: This Agreement may be executed in any number of counterparts, each of which is
deemed to be an original, but all of which together are to constitute a single instrument.




Schedule 1

Rural Telecommunications Services

Introduction

This Schedule sets out the key terms of the Telecommunications Services that Telecom is required to
make Available under this Agreement. Pricing for each of these services is set out in Schedule 8.
Certain words and phrases used in this Schedule 1 and its Appendices are defined in clause 6 below.

Backhaul Services

Telecom will make Available the following services ("Backhaul Services”) on the terms set out in the
tables below:

{d) RBI Backhaul Service ;

Service Description As per Schedule 1 to the Slandard Terms Detemmination for the designated service
Telecom’s unbundled copper local loop nelwork backhaul ({telephone exchange to
interconnect point) (Decision 626) as amended from time to ime excepl that the
handover points for the RBI Backhaul Service are the LBAP and the RPOP al each
end of the relevant Rural Backhaul Conneclion (and all references 1o “Local
Exchange" and "ASNAPOI” shall be construed accordingly).

Terms and Conditions As per lhe General Terms and Schedule 4 (Operations Manual) of the Standard
Terms Delermination for the designaled service Telecom’s unbundted copper local
loop network backhaul {telephone exchange to interconnect point) {Decision 626} as

amended from lime 1o time.

Service Levels As per Schedule 3 to the Slandard Terms Determination for the designated service
Telecom's unbundled copper local loop nelwork backhaul {telephone exchange lo
interconnect point) (Decision 626) as amended from {ime to time.

Availability Notwithstanding anything to the contrary in the Service Description or Terms and
Condillons noted above, Telecom will make this Rural Telecommunications Service
available on each Rural Backhaul Connection that has been Deployed under this
Agreement.

Service Term Until the earlier of:

» The Standard Terms Delerminalion for the designated service Telecom's
unbundled copper local loop network backhaul (telephone exchange to
interconnect point) {Decision 626) expires or is terminated in accordance with the
provisions of the Telecommunicalions Act 2001; or

= 3vyears after the dale on which the last of lhe Design and Build Services are
completed.
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General Availability Date

From the date of this Agreement.

('lin_)_?Sub-loop Backhaul Service

Service Description

As per Service Appendix 3, Schedule 1 to the Standard Terms Delermination for the
designated service Telecom’s unbundled copper local loop nelwork backhaul service
(Sub-loop backhaul) (Decision 672) as amended from lime to time.

Terms and Condilions

As per the Sub-loop Services General Terms and Service Appendix 3, Schedule 4
(Operations Manual) to the Standard Terms Determination for the designated service
Telecom’s unbundled copper local loop network backhaut service {(Sub-loop backhaul}
(Decision 672) as amended from time fo lime.,

Service Levels

As per Service Appendix 3, Schedule 3 to the Standard Terms Determination for the
designated service Telecom’s unbundled copper local loop network backhaul service
(Sub-loop backhaul) {Decision 672) as amended from time to time.

Availability Notwithstanding anything 1o the contrary in the Service Description or Terms and
Conditions noted above, Telecom is only required to make this Rural
Telecommunications Service available over each Cabinet Feed that has been
Deployed under this Agreemenl between a Rural Cabinet and the nearesl exchange.
Service Term Until the earlier of:

*  The Standard Terms Determinalion for the designated service Telecomn’s
unbundled copper local loop network backhaul service (Sub-loop backhaul)
(Decision 672) expires or Is terminated in accordance with the provisions of the
Telecommunicattons Act 2001, or Service Appendix 3 is removed from Lhal
Standard Terms Determination; or

+ 3 years after the date on which the last of the Design and Build Services are
compleled.

General Availabilily Date

From the date of this Agreement.




(c) RBI Layér 1 __I'nt:erﬁéxchane Backh'z_i:'ul Service o e

Service Description

e  If Telecom makes available an open access layer 1 inter-exchange backhaul
service pursuant to a UFB Contract (‘UFB Layer 1 Inter-exchange Backhaul
Service") lhen the service description for this Rural Telecommunications Service
will be the same as the service description for that UFB Layer 1 Inler-exchange
Backhaul Service.

e Unless and until Telecom makes available a UFB Layer 1 Inler-exchange
Backhaul Service, the service descriplion for lhis Rural Telecommunicalions
Service will be as determined by Telecom from time to time, but will always meet
or exceed the minimum specification altached as Appéndix A,

Terms and Conditions

Telecom's slandard terms of business for the provision of Telecommunications
Services to Service Providers, as updaled or replaced by Telecom fram fime lo time.

Plus Telecom's standard Operations Manual for this Rural Telecommunications
Service, as updated or replaced by Telecom from lime lo ime. If Telecom makes
available a UFB Layer 1 Inter-exchange Backhaul Service, the Operations Manual for
this Rural Telecommunications Service will be the same as the Operations Manual for

the UFB Layer 1 Inter-exchange Backhaul Service.

Service Levels

The service levels are as set out in Appendix C o lhis Schedule 1.

Awaitability Telecom is only required lo make this Rural Telecommunications Service available on
Rural Backhaul Connections where all-new end-to-end fibre connections are Deployed
from RPOP {0 LBAP.

Service Term Until 3 years after the date on which the lasl of the Design and Build Services are

compleled.

General Availabilily Date

From the earlier of;

= the date from which Telecom makes available a UFB Layer 1 Inter-exchange
Backhaul Service; and

s 31 March 2012.

Co-location Services

Telecom will make Available the following services {“Co-location Services”) an the terms set out in the

tables below:
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(a) RBI Co-location Service

Service Description

As per Schedule 1 lo the Standard Terms Determination for the designated service
Telecom’s unbundled copper local loop network co-localion {Decision 610) as
amended from to time, except that the purpose of the RBI Co-location Service
includes supporting 1he delivery of services to a School, Hospital or Wireless Operator
over a School Connection, Hospital Connection or Wireless CBDP Backhaul
Connection (as the case may be) Deployed under this Agreement.

Terms and Conditions

As per the General Terms, Schedule 4 (Operations Manual) and Schedule 5 (Access
Terms) to the Standard Terms Determination for Ihe designated service Telecom's
unbundled copper local loop network co-localion (Decision 610} as amended from to

fime.

Sernvice Levels

As per Schedule 3 lo the Standard Terms Determination for the designated service
Telecom’s unbundled copper ocal loop network co-localion {Decision 610) as

amended from fo time.

Awvailabilily

Telecom is only required to make this Rural Telecommunications Service available in
any Locail Exchange that is an LBAP or an RPOP to which a Rural Link has been
Deployed under this Agreement, subject 1o the restrictions set oul in lhe Service
Descriplion and Terms and Conditions noted above, except that the RBI Co-location
Service may addilionally be used to house equipment for the purpose of delivering
services 1o a School, Hospital or Wireless Operalor over a School Connection,
Hospital Connection or Wireless CBDP Backhaul Connection {as the case may be)
Deployed under this Agreement.

Service Term

Until the earlier of;

+  The Slandard Terms Delermination for the designated service Telecom's
unbundled copper local loop nelwork co-location (Decision 610) expires or is
terminated in accordance with lhe provisions of the Telecommunications Acl
2001; or

»  3years after the date on which the lasl of the Design and Build Services are
completed,

General Availability Date

From the date of this Agreement.




-
.

C

Chorus

(b) RBI Sub-loop Co-ocation Service

Service Description

As per Service Appendix 2, Schedule 1 to the Siandard Terms Determinalion for the
designated service Telecom’s unbundled copper local loop nelwork co-location
service {Sub-loop Co-location) (Decision 672) as amended from time to time.

Terms and Conditions

As per the Sub-loop Services General Terms and Service Appendix 2, Schedules 4
(Operations Manual) and 5 (Access Terms) to The Standard Terms Determination for
the designated service Telecom's unbundled copper local loop network co-location

gervice (Sub-loop Co-location) (Decision 672) as amended from time to time,

Service Levels

As per Service Appendix 2, Schedule 3 o the Standard Terms Determination for the
designated service Telecom's unbundled copper local loop network co-location
service (Sub-loop Co-location) (Decision 672} as amended from time to time.

Availability

Subject to ihe Early Commilment process outlined below, Telecom is only required to
make this Rural Telecommunications Service available in each Rural Cabinet
Deployed under this Agreement, and subject to any constraints and requiremenis set
oul in Service Appendix 2 to lhe Standard Terms Deleminatfon for the designated
service Telecom's unbundled copper local loop network co-location service (Sub-loop

Co-location) (Decision 672) as amended from time to time.

Early Commitment process
Telecom will consull with Access Seekers during each Consultation Period on its

plans for Deployment of Rural Cabinets during ihe relevant Consiruclion Period.

If, prior to the end of the Consultation Period, an Access Seeker makes hinding
commilments in favour of Telecom to take ihe RBI Sub-loop Co-location Service in
one or more of the relevant Rural Cabinets on lerms reasonably acceptable to
Telecom and for a period of at least 24 months (“Early Commitment”’), then, subjecl
to the rights of any third party under Service Appendix 2 1o the Standard Terms
Determination, Telecom will ensure that, when Deployed, lhe relevant Rural Cabinet
has sufficient capacity to accommodate both Telecom’s own needs and the capacity

ordered hy the Access Seeker under the Early Commilment.

If as a result of an Early Commilment Telecom Depioys a Rural Cabinet of a different
type from that which it would have Deployed but for the Early Commitment (“Default
Type"), then where an Access Seeker subsequently withdraws from its Early
Commitment, or terminates the service before the end of the minimum period
recorded in lhe Early Commitment, Telecom may require the Access Seeker to pay
Telecom the incremental difference between the cost of Deploying Ihe Rural Cabinet
and the cost that Telecom would have incurred had it Deployed a cahinel of the

Default Type.

Where an Access Seeker requests the RBI Sub-loop Go-logation Service outside of
the Early Commitment process, Telecom is only required to provide the service if and
to the extent that there is space in lhe relevant Rural Cabinet(s).
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Service Term Unlil the earlier of:

»  The Standard Termms Determination for the designaled service Telecom's
unbundled copper local loop network backhaul service (Sub-loop backhaul)
(Decision 672) expires or is lerminated in accordance with the provisions of the
Telecommunications Act 2001, or Service Appendix 2 is removed from that
Standard Terms Determination; or

»  Jyears after the date on which the Iast of the Design and Build Services are
completed.

General Availability Date | From the dale of this Agreemenl

Layer 1 Access Service

Telecom will make Available the following service on the terms set out in the table below:

(a) RBI Direct Fibre Access Service (Specified Laj}ér 1 Service)

Service Description s  If Telecom makes avaitable an open access layer 1 access fibre service pursuanl
to a UFB Contract ("UFB Dark Fibre™), the service description for this Rural
Telecommunications Service will be the same as the service description for UFB
Dark Fibre, and in any case will meet or exceed the minimum spegcification
altached as Appendix B {o this Schedule 1.

. Uniess and until Telecom makes available UFB Dark Fibre, the service
description for this Rural Telecommunications Service will be as delermined by
Telecom from time to time, but will always meet or exceed the minimum
specification attached as Appendix B to this Scheduie 1.

Terms and Condilions Telecom's standard terms of business for the provision of Telecommunications
Services to Service Providers, as updated or replaced by Telecom from time to time.

Plus Telecom's slandard Operations Manual for this Rural Telecommunications
Service, as updated or replaced by Telecom from lime lo time. If Telecom makes
available a UFB Dark Fibre semvice, the Operations Manual for this Rural
Telecommunications Service will be the same as the Operations Manual for the UFB

Dark Fibre service.

Service Levels The service levels are as set oul in Appendix C to this Schedule 1.

Availabifity Telecom is only required to make this Rural Telecommunications Service available on
any fibre oplic School Conneclion, fibre optic Wireless CBDP Backhaul Connection, or
fibre oplic Hospital Conneclion where all new end-lo-end fibre is Deployed from the

customer premise (o the LBAP.

Seivice Term Uniil 3 years after lhe date on which the last of the Design and Build Services are

completed.
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General Availability Date | From the date of this Agreement.

Layer 2 Access Services

Telecom will make Available the following services on the terms set out in the tables below:

{@) RBI Fibre Bitstream Service for Priority Usars (Specified Layer 2 Service)

Service Description »  If Telecom enters makes available an open access layer 2 access fibre service for
business users pursuant to a UFB Contract ('UFB Bitstream 3a"), the service
description for lhis Rural Telecommunications Service will be the same as the
service description for UFB Bitstream 3a, except that the handover point shall be
the applicable parent RPOP as set out in Appendix D to this Schedule 1, and in any
case lhe service description will meet or exceed the minimum specification
attached as Appendix E.

. Unless and until Telecom makes available UFB Bitstream 3a, the service
description for this Rural Telecommunicalions Service wili be as determined by
Telecom from fime to time, but will always meet or exceed the minimum
specification attached as Appendix E to lhis Schedule 1. To avoid doubt, the
handover point shall be the applicable parent RPOP as set out in Appendix D to
this Schedule 1.

+  Ineither case, for School Connections or Wireless CBDP Backhaul Connections
that are not fibre optic connections, the provisioning and specifications of the lead-
in, NID and other termination equipment for the School or Mobile Site may vary
from the service descriptions referred to in the bullet points above, but any
alternatives offered by Telecom will be subjecl to the Ministry’s approval (not to be
unreasonably withheld or delayed), and must be reasonably suitabte for enabling
the connection of Priority Users to this Rural Telecommunications Service.

+  Notwithstanding the specificalions of any UFB Bitstream 2 service, UFB Bitstream
3a service, or UFB Bitstream 4 service, any Excess Information Rate (EIR)
services made Available as part of the Rural Telecommunicalions Services will be
limited 10 a maximum EIR of 100Mbps, and any Committed Information Rate (CIR)
services made Available as part of the Rural Telecommunicalions Services will be
limited to a maximum CIR of 1Gbps.

Terms and Condilions Telecom's standard terms of business for the provision of Telecommunications Services
to Service Providers, as updated or replaced by Telecom from time to time.

Pilus Telecom's standard Operations Manual for this Rural Telecommunications Service,
as updated or replaced by Telecom from time lo lime. If Telecom makes available UFB
Bitslream 3a, the Operations Manual for this Rural Telecommunications Service will be

the same as the Operaliens Manual {for UFB Bitstream 3.

Service Levels The service levels are as set out in Appendix C lo this Schedule 1.
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Availability

Chorus is only required to make available this Rural Telecommunications Service to
support the delivery of services to Priority Users over School Connections, Wireless
CBDP Backhaul Connections, Hospilal Conneclicns, Rural Health Centre Connections,
and Library Connections (as the case may be) that have been Deployed under this

agreement

Service Term

Until 3 years afler lhe dale on which the lasl of the Design and Build Services are

compleled.

General Availability
Date

Until ihe earlier of:
. the date from which Telecom makes available UFB Bitstream 3a; and

o 1July 2012,

Interim Arrangements

Until the General Availability Date for this Rural Telecommunications Service, Telecom
will make Available the Premium RBI Fibre Bitstream Service for Priority Users as a
substilule for this Rural Telecommunications Service ("Substitﬁte Service", at the price
specified in Schedule 9 for this RBI Fibre Bitstream Service for Priority Users.

With effect from the General Availability Date for this Rural Telecommunications
Service, Telecom will be entitied to migrate customers from that Substitute Service to
this RBI Fibre Bitstream Service for Priority Users, provided Telecom does so at no cost

to those customers.
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( éfor Priorlrtijs_ers (Specifiélj !._a_yér? Service)

Service Description

¢ If Telecom offers an open access premium layer 2 access fibre service for business
users pursuant to a UFB Contfract ('UFB Bitstream 4"), then the service
description for this Rural Telecommunications Service shall be lhe same as the
service description for UFB Bitstream 4, except that the handover point shall be the
applicable parenl RPOP as set out in Appendix D to this Schedule 1, and in any
case lhe service descriplion will meet or exceed the minimum specification for
attached as Appendix F fo lhis Schedule 1.

. Unless and until Telecom makes available UFB Bitstream 4, the service description
for this Rural Telecommunications Service will be as determined by Telecom from
lime to time, but will always meet or exceed lhe minimum specification for allached
as Appendix F to this Schedule 1. To avoid doub, the handover point shall be the
applicable parent RPOP as set out in Appendix D to this Schedule 1.

s Ineither case, for School Connections or Wireless CBDP Backhaul Connections
thal are not fibre optic connections, the provisioning and specification of the lead-in,
NID and other termination equipment for the School or Mobile Site may vary from
the service descriptions referred to in the bullet points above, but any aliematives
offered by Telecom will be subject to the Minislry's approval (nol fo be
unreasonably withheld or delayed), and must be reasonably suitable for enabling
the connection of Priorily Users to this Rural Telecommunications Service.

+«  Notwithstanding the specifications of any UFB Bitslream 2 service, UFB Bitstream
3a service, or UFB Bitstream 4 service, any Excess Information Rate (EIR)
services made Available as part of the Rural Telecommunications Services will be
limited to a maximum EIR of 100Mbps, and any Committed Information Rate (CIR}
services made Available as part of the Rural Telecommunicalions Services will be
limited to 2 maximum CIR of 1Gbps.

Terms and Conditions

Telecom's standard terms of business for the provision of Telecommunicalions Services
to Service Providers, as updated or replaced by Telecom from time to time.

Plus Telecom's standard Qperations Manual for this Rural Tefecommunications Service,
as updated or replaced by Telecom from time to time. If Telecom makes available UFB
Bilstream 4, the Operations Manual for lhis Rural Telecommunications Service will be

the same as the Operations Manual for UFB Bilstream 4.

Service Levels

The service levels are as set out in Appendix C to this Schedule 1.
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Availability

Chorus is only required to make available lhis Rural Telecommunications Service to
support the delivery of services lo Priority Users over Schocl Connections, Wireless
CBDP Backhaul Connections, Hospital Connections, Rural Heallh Centre Connections,
and Library Connections (as the case may be) that have been Deployed under this

agreement.

Where those connections are not fibre optic connections, Chorus will only be required lo
make available the ‘100Mbps up/100Mbps down' vartant of lhis Rural

Telecommunications Service.

Service Term

Until 3 years after the date on which the last of the Design and Build Services are

compleled.

General Availability
Date

From the date of this Agreement.

{c) RBI Community Fibre Bitstream Service (Co 'mu:nity FTTP Layer 2 Service)

Service Description

*  [fTelecom makes available an open access [ayer 2 access fibre service for mass
market customers pursuant 1o a UFB Conlract (“UFB Bitstream 2"), then the
service description for this Rural Telecommunications Service will be the same
as the service descriplion for UFB Bitstream 2, except that the handover poinl
shall be at the applicable FDS location set out in Appendix D to this Schedule 1
(being the FDS at the end of he Rural Link to which the relevant End User
Premises is connected).

. Unless and until Telecom makes available UFB Bitstream 2, the service
description for this Rural Telecommunications Service will be as determined by
Telecom from time to time, bul will always meet or exceed the minimum
specification for the “Next Generation Access Service” alfached as Appendix G to
Lhis Schedule 1. To avoid doubt, the handover point shall be at the applicable
FDS location set out in Appendix D to this Schedule 1 (being the FDS at the end
of the Rural Link to which the relevant End User Premises is connected).

+»  Notwilhslanding lhe specifications of any UFB Bitstream 2 service, UFB
Bilstream 3a service, or UFB Bitstream 4 service, any Excess Information Rale
(EIR) services made Available as part of the Rural Telecommunications Services
will be limited to a maximum EIR of 100Mbps, and any Committed Information
Rale (CIR) services made Available as panl of the Rural Telecommunications
Services will be limited to a maximum CIR of 1Gbps.
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Terms and Conditions

Telecom's slandard terms of business for the provision of Telecommunications
Services to Service Providers, as updated or replaced by Telecom from lime to time.

Plus Telecom's standard Operations Manual for this Rural Telecommunications
Service, as updated or replaced by Telecom from lime to time. If Telecom makes
available UFB Bitstream 2, the Operations Manual for Lhis Rural Telecommmunications
Service will be the same as the Operalions Manual for UFB Bitstream 2. Olherwise
the Operalions Manual will be the same as the: Operations Manual for Telecom'’s

standard Nex! Generation Access Service offered in urban areas.

Service Levels

The service levels are as set out in Appendix C to lhis Schedule 1.

Availability Telecom is only required Lo make the RBI Community Fibre Bilstream Service
available for the delivery of services to End User Premises with road frontage adjacent
to new FTTP Architeclure that has been Deployed under this Agreemenl.

Service Term Until 3 years after the date on which the last of the Design and Build Services are

completed.

General Availabilily Date

From the dale of this Agreement.

(] .' UBA Servlce

Service Descriplion

As per Schedule 1 to the Standard Terms Determination for lhe designated service
Telecom's unbundled bitstream access {Decision 611) as amended from time to time.

Tenms and Conditions

As per the General Terms and Schedule 4 (Operations Manual) to the Standard
Terms Determination for the designated service Telecom's unbundied bitstream

access (Decision 611) as amended from time to time.

Service Levels

As per Schedule 3 to the Standard Tenmns Determination for Lhe designated service
Telecom's unbundled bilstream access (Decision 617) as amended from time 10 lime.

Availabilily

Telecom is only required to make this Rural Telecommunications Service available
between handover points connected by Rural Links and/or Cabinet Feeds thal have
been Deployed under this Agreement, and availability is also subject to any
conslraints and requirements set out in Lhe Slandard Terms Delermination for lhe
designated service Telecom’s unbundled bitstream access (Decision 611). To avoid
doubt, these handover points are the FDS localions set out in Appendix D lo lhis
Schedule 1.
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Service Temn

Until the earlier of:

*  The Slandard Terms Determination for the designated service Telecom’s
unbundled bitstream access(Decision 611) expires or is terminated in
accordance wilh lhe provisions of the Telecommunicalions Act 2007; or

+ 3 years after the dale on which the last of the Design and Build Services are
completed.

General Availability Date

From the dale of this Agreement.

{e) Wholesale VDSL2 Service

Service Descriplion

As per the standard service descriptions for Telecom's Wholesale VDSL 2 Service
offered in wban areas, as amended or replaced from time io time {a copy of ihe
current version of this service description is allached as Appendix H to this
Schedule 1}.

Terms and Conditions

Telecom's standard terms of business for the provision of Telecommunicalions
Services to Service Providers, as updated or replaced by Telecom from lime to time.

Plus Telecom's standard Operations Manual for its Wholesale VDSL2 Service offered

in urban areas, as updated or replaced by Telecom from time to time.

Service Levels

As per the standard service levels for Telecom's Wholesale VDSL2 Service as
amended or replaced from time to time (a copy of the current service level tems is
atlached as Appendix H to this Schedule 1).

Availability

Telecom is only required lo make this Wholesale VDSL2 Service available for the
delivery of services to End User Premises connecled through Rural Cabinets and

Rural Links Deployed under this Agreement.

The handover poinis shall be al the applicable FDS location set oul in Appendix D o
this Schedule 1, being the FDS at the end of the Rural Link to which Lhe relevant End

User Premises is connected.

Service Term

Until the earlier of:
»  Telecom's Wholesale VDSL2 Service is grandfathered or withdrawn; or

s 3 years after the date on which the last of the Design and Build Services are
completed.

General Availability Date

From the date of this Agreement.
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Defined Terms

In this Schedule and its Appendices, unless the context requires otherwise:

Applicable Layer 1 Service  means, in the context of a Service Level:
(a) the RBI Layer 1 Inter-exchange Backhaul Service, or
{b) the RBI Direct Fibre Access Service,
as applicable.

Applicable Layer 2 Servica ~ means, in the context of a Service Level:
(a) the RBI Fibre Bitstream Service for Priority Users; or
(b) the Premium RBI Fibre Bitstream Service for Priority Users; or
() the RBI Community Fibre Bitstream Service,
as applicable.

Availability Period means, in the context of a Service Level, the shorter of:
(a) the period of the previous 12 months; and

{b) the period of months since Telecom last failed to meet the
Service Level.

Chorus Central Office means:;
(a) in the context of the RBI Layer 1 Inter-exchange Backhaul
Service:
(i) an exchange located at an LBAP, where the service

may originate or terminate; or

(i} an exchange located at an RPOP, where the service
may terminate;

(b) in the context of the RBI Direct Fibre Access Service, an
exchange located at an LBAP.

Downtime means the length of time that an End User is without service, measured
from the time that a fault is detected, either by an End User fault report
or by a network surveillance system, to the time the fault is resolved
and the service is restored.




Frame Delay

Frame Delay Variation

Frame Loss

Handover Connection

Operations Manual

PO!

Product Development
Process

Chorus

is a measurement of how long an Ethernet Frame takes to traverse part
of the network, typically UNI to the POI, and excludes serialisation
delay. It measures the one-way delay and uses a 1500 byte Ethernet
frame as a baseline.

is the amount at which the Frame Delay is allowed to vary across
multiple Frame Delay measurements, disregarding any serialisation
delay.

is the percentage of in-profile frames that are dropped between ingress
and the point of measurement, typically the POL.

means, in the context of an RBI Fibre Bitstream Service, the following
Telecom equipment located at the specified handover point for that
service:

(a) the trunk port on the FDS;
(b the optical fibre from the port to Telecom’s OFDF; and
(c) the OFDF.

means the Operations Manual for a particular Rural
Telecommunications Service, as identified in this Schedule 1. To avoid
doubt, the Operations Manual cannot override the express provisions
of this Schedule 1.

means:

(a) in the context of the RBI Fibre Bitstream Service for Priority
Users and the Premium RBI Fibre Bitstream Service for Priority
Users, the Ethernet Aggregation Switch at the applicable parent
RPOP identified in Appendix D of this Schedule; and

(b} in the context of the RBI Community Fibre Bitstream Service,
the UBA Service, and the Wholesale VDSL2 Service, the
applicable First Data Switch identified in Appendix D of this
Schedule.

means, in relation to a Rural Telecommunications Service, the
standard product development process that Telecom makes available
to Service Providers for services of the same class, as that process is
defined in the Terms and Conditions.
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RBI Fibre Service means:
(a) the RB! Layer 1 Inter-exchange Backhaul Service;
(b) the RBI Direct Fibre Access Service;
(c) the RBI Fibre Bitstream Service for Priority tsers;
{d) the Premium RBI Fibre Bitstream Service for Priority Users; or
(e} the RBI Community Fibre Bitstream Service.
RBI Fibre Bitstream Service —means:
(a) the RBI Fibre Bitstream Service for Priority Users;
(b) the Premium RBI Fibre Bitstream Service for Priority Users; or
(¢} the RBI Community Fibre Bitstream Service.

Service Demarcation Point  means, in the context of a particular Rural Telecommunications
Service, the “service demarcation point” described in the Service
Description for that service.

Service Description means the "Service Description” for a particular Rural
Telecommunications Service, as set out or referred to in this Schedule
1.

Termination Point means, in the context of a particular Rural Telecommunications
Service, the “termination point” described in the Service Description for
that service.
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RBI Layer 1 Inter-exchange Backhaul Service Description

1 INTERPRETATION

References to clauses or sections are references to clauses or sections in this Service Description
unless expressly provided otherwise. The definitions set out in Schedule 1 and in the Terms and
Conditions for this Service apply to this Service Description unless expressly provided otherwise.
The definitions set out in Schedule 1 will take priority over the definitions set out in the Terms and
Conditicns for this Service.

2 THE RBI LAYER 1 INTER-EXCHANGE BACKHAUL SERVICE

2.1 The RBI Layer 1 Inter-exchange Backhaul Service {referred to in this Service Description as the
Backhaul Service) is a dark fibre service that provides a single optical fibre to a Service Provider
between an originating Chorus Central Office located at an LBAP, and a destination Chorus Central
Office located at an LBAP or RPOP. If the Service Provider requires a dual fibre service it must
take two single fibres (two instances of the Backhaul Service).

3 BACKHAUL SERVICE AND IMPLEMENTATION ACTIVITIES
3.1 A diagram of the configuration for the Backhaul Service is set out in Annex A.
32 The Service Provider takes a single fibre from the OFDF or SC/FC connector at the Service

Provider's RBI Co-location Service footprint in the originating Chorus Central Office to the OFDF or
SC/FC connector at the Service Provider's RBI Co-ocation Service footprint at the destination
Chorus Central Office.

33 The Backhaul Service includes the following installation works (in each case fo the extent that the
relevant provisioning works are not already complete for the relevant Service Order). These works
when complete, will constitute the installation of a Connection:

3.3.1 where required, a Fibre Tie Cable from the MOFDF at the originating Chorus Central
Office to connect to the Service Provider's RBI Co-location Service footprint within the
Chorus Central Office; and

332 a Fibre Tie Cable from the MOFDF on which a single fibre provided under the Backhaul
Service is terminated at the destination Chorus Central Office to connect the fibre to the
Service Provider's RBI Co-location Service footprint within the destination Chorus
Central Office.

Originating Chorus Central Office Termination Point

34 The Service Provider must establish a footprint pursuant to the RBI Co-location Service at the
originating Chorus Central Office, and connect {via a Fibre Tie Cable from the MOFDF) a single
fibre provided pursuant to the Backhaul Service to the Service Provider's footprint. Accordingly, at
the originating Chorus Central Office, the termination point for the purposes of the Connection and
the service demarcation point is the SC/ACP plug or splice on the end of the Fibre Tie Cable that
terminates on the OFDF in the Service Provider's RBI Co-location Service footprint.

Destination Chorus Central Office Termination Point

35 At the destination Chorus Central Office, the termination and service demarcation point is SC/ACP
plug or splice on the end of the Fibre Tie Cable that terminates on the OFDF in the Service
Provider's RBI Co-location Service footprint.

Testing

3.6 Chorus will test the Backhaul Service from end to end to ensure the Service is within the technical
specification for fibre in Annex A.
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RBI Layer 1 Inter-exchange Backhaul Service Description

Additional Services

3.7

If the Service Provider requires additional services such as:

371 longer or different lead-in cables than those specified above,
372 premises wiring services; and
373 installation and testing of Service Providers Equipment and Services.

then Chorus may be able to provide these on request on terms and conditions to be agreed with
the Service Provider.

Inferconnection Requirements

38

To use the Backhaul Service the Service Provider must have the capability to access and
interconnect with i, by co-locating Service Provider Equipment at each of the originating and
terminating Chorus Central Offices using the RBI Co-location Service.

Addifional Service Characteristics

3.9
3.10

3.1

312

313

The technical specification of the Backhaul Service is set out in Annex A.

Chorus will provide certain support and other assistance as part of the Backhaul Service including:
3101 an automated facility for Service Requests;

3.10.2 an automated facility fault nofifications: and

3.10.3 A tool to assist the Service Provider in determining the location and availability of the
Backhaul Service.

Chorus will provide the Service Provider with network optical budget design calculations, and fibre
commissioning test results. This information with be provided in good faith and the Service Provider
will be responsible for the optical budgets used for each of their specific applications.

Where applicable Chorus will provide the Service Provider with facilities to make fibre performance
measurements from the MOFDF in the originating Chorus Central Office fo the nominated
terminating end. Chorus will provide staif to access the MOFDF and connect the test equipment to
the fibre(s) for such tests by the Service Provider. An additional charge will be made for these
Services.

The Backhaul Service specifically excludes:

3.13.1 Provision or maintenance of any cabling or connection or active device beyond the
Service demarcation points;

3132 Configuration, monitoring, operation, on-going support or maintenance of Service
Providers' or Customers' applications, equipment or networks;

3.133 Configuration or on-going support of the Customer's applications; and

3.134 Supply of AC Mains & UPS Power, accommeodation space, heating, ventilating, air
conditioning and other similar services and facilities at the Chorus Central Office.

SERVICE DEMARCATION POINT

The Backhaul Service originates from the SC/ACP plug or splice on the end of the Fibre Tie Cable
that terminates on the OFDF in the Service Provider's RBI Co-location Service footprint at the
originating Chorus Central Office.

The Backhau) Service is delivered to the SCP/ACP connector at the Service Provider's OFDF in its
footprint provided under the RBI Co-focation Service at the destination Chorus Central Office.
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6.2

RBI Layer 1 Inter-exchange Backhaul Service Description

TIE CABLE CONNECTION

Where required, Chorus will provide a Fibre Tie Cable between the MOFDF and the Service
Provider's SCP/ACP connector on the Service Provider's OFDF in its RB] Co-location Service
foofprint at the Chorus Central Office. The Fibre Tie Cable will consist of a connectorised fibre
pigtail or a fibre tie cable with a connectorised pigtail, generally limited to 10 meters in length.

SERVICE PROVIDER RESPONSIBILITIES

The Service Provider responsibilities are detailed in the Terms and Conditions. All charges are set
out in the Operations Manual.

The Service Provider will be responsible for ali of the design, specification and commissioning of
their equipment and plant (both active and passive) connected to the Backhaul service. This
includes additional fibre and connections at either end of the Backhaul service.
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Annex A — Technical Specification

Technical Specification

Single Mode Fibre

External fibre must comply with ITU-T specification G.652D.
Internal building fibres may comply with ITU-T G.657A.

Connector Type

Fibre terminations must be SC/APC type connectors {complying with
the IEC 681754-4 standard) or LC/APC type connectors (complying
with the IEC 61754-20 standard) as appropriate.

Service Demarcation Peint

SC/ACP plug or splice on the end of the Fibre Tie Cable that
terminates on the OFDF in the Service Provider's RBI Co-location
Service foolprint at the originating Chorus Central Office.

SCP/ACP connector at the Service Provider's OFDF in its footprint
provided under the RBI Co-location Service at the destination Chorus
Central Office.

Optic Path

Laser types and path characteristics expected to be designed to a
minimum standard which are contained in the decuments |IEEE 802.3
Section 5 standard.
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Annex B - Glossary

Term

Chorus Central
Office

Definition

Defined in Schedule 1 of this Agreement.

CPE Customer Premises Equipment. This is equipment used by the End User or provided by
the Service Provider at the End User site to use or interface with the Bitstream service.
ETP means the external termination point for telecommunications services at an End User's

premises or, where there is no termination point external to the premises, either the first
jack on the premises wiring or, alternatively, the building distribution frame.

Fibre Access Point

A point at the End User premises boundary where the Fibre Lead-in connects to the
distribution fibre.

Fibre Lead-in The fibre from the Fibre Access Point to the Termination Point,
LBAP Defined in Schedule 2 of this Agreement.

MOFDF Main Optical Fibre Distribution Frame.

OFDF Optical Fibre Distribution Frame

RBI Co-location
Service

Defined in Schedute 1 of this Agreement.

RPCP

Defined in Schedule 2 of this Agreement.

UpPS

Uninterruptible Power Supply.
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Direct Fibre Access Service Description

7 INTERPRETATION

References to clauses or sections are references to clauses or sections in this Service Description
unless expressly provided otherwise. The definitions set out in Schedule 1 and in the Terms and
Conditions for this Service will apply to this Service Description unless expressly provided
otherwise. The definitions set out in Schedule 1 will take priority over the definitions set out in the
Terms and Conditions for this Service.

8 THE DIRECT FIBRE ACCESS SERVICE

8.1 The Direct Fibre Access Service is a dark fibre service suitable for suitable for the delivery of
complex business grade applications requiring point-to-point fibre access. It enables access to, and
interconnection with, Chorus’ Network.

8.2 The Direct Fibre Access Service is an input service which a Service Provider can use as a building
block to combine with their network and services to provide finre based telecommunications
services to End Users,

9 DIRECT FIBRE ACCESS SERVICE AND IMPLEMENTATION ACTIVITIES
Overview of Direct Fibre Access Service

9.1 A diagram of the configuration for the Direct Fibre Access Service is set out in Annex A. The Direct
Fibre Access Service consists of the provision of a single fibre from the jack or OFDF at the End
User's premises to either:

9.1.1 the MOFDF at the Chorus Central Office; or

9.1.2 an SC/FC connector on an OFDF on the Service Provider's footprint at the Chorus
Central Office, via the MOFDF at the Chorus Central Office.

9.2 The Direct Fibre Access Service includes certain provisioning works. Chorus will provide the
following installation works (in each case to the extent that the relevant provisioning works are not
already complete for the relevant End User premises). These works, when completed, will
consfitute the installation of a Connection:

Provisioning at End User’s premises - Fibre Lead-in to the ETP or OFDF

9.2.1 a Fibre Lead-in from the Fibre Access Point to:
(a) for Single Dwelling Units, an ETP at the closest point on the End User
premises; or
{b) for Multi Dwelling Units, the OFDF or equivalent,
where the Fibre Lead-in utilises no more than; '
{c) 100m of existing conduit or open trench; or
(d) 15m of aerial drop lead in overhead areas or
(e} 15m of buried lead-in; and

9.2.2 Connection of the Fibre Lead-in to the Chorus Network;
Provisioning at End User's premises — extension of Fibre Lead-in for Singfe Dwelling Units

9.2.3 for Single Dwelling Units, an extension of the Fibre Lead-in up to 5m from the ETP to:

(a) a suitable jack inside the End User premises (there will not necessarily be a
break in the Fibre Lead-in at the ETP); or
()] if there is an OFDF beyond the ETP, the OFDF; and
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Direct Fibre Access Service Description

Provisioning at Chorus Central Office - Tie Cable to the Chorus Ceniral Office

924 where required, a Fibre Tie Cable from the MOFDF on which the single fibre is
terminated at the Chorus Central Office to connect the fibre to the Service Provider's
footprint within the Chorus Central Office.

Termination Points - Single Dwelling Unit Termination Point

9.3 For Single Dwelling Units, the termination point for the purposes of the Connection, and the network
demarcation point betwesn the Chorus Network and the building owner's premises wiring, 1s either:

9.3.1 the SC/ACP plug on the end of the fibre from the ETP {which is the jack); or
9.3.2 the OFDF.
Termination Points - Multi-Dwelling Unit Termination Point

9.4 For Multi-Dwelling Units, the termination point for the purposes of the Connection, and the network
demarcation point between the Chorus Network and the Multi-Dwelling Unit building owner's
building wiring, is the OFDF. The Service Provider must make its own arrangements (through the
owner of the Multi-Dwelling Unit building or otherwise) to extend the Fibre Lead-inin a Multi-
Dwelling Unit beyond the OFDF.

Chorus Central Office Termination Point — Termination on Service Provider Foolprint

3.5 The Service Provider must establish a footprint pursuant to the RBI Co-location Service and connect
the single fibre provided pursuant to the Direct Fibre Access Service via the Fibre Tie Cable from
the MOFDF at the Chorus Central Office on which the single fibre is terminated to the Service
Provider's footprint. Accordingly, at the Chorus Central Office, the termination point for the
purposes of the Connection, is either the:

9.5.1 the SC/ACP plug or splice, on the end of the Fibre Tie Cable from the MOFDF, that
terminates on the OFDF in the Service Provider’s footprint in the Chorus Central Office;
or

9.5.2 the MOFDF at the Chorus Central Office.
Tesling

9.6 Chorus will test the Fibre Lead-in from the Termination Point at the End User's premises to the
MOFDF at the Chorus Central Office to ensure the Direct Fibre Access Service is within the
technical specification for fibre in Annex B.

Additional Services

9.7 If the Service Provider requires additional services such as:
9.7.1 longer or different Fibre Lead-in cables than those specified above;
97.2 premises wiring services; or
9.7.3 installation and testing of Service Provider's equipment and setvices.

then Chorus may be able to provide these on request on terms and conditions to be agreed with the
Service Provider.

Interconnection Requirements

9.8 To use the Direct Fibre Access Service the Service Provider must have the capability to access and
interconnect with it by either co-locating Service Provider Equipment at the relevant Chorus Central
Office using a footprint provided under the RBI Co-location Service.

Additional Service Characteristics

9.9 The Direct Fibre Access Service extends from the Service Demarcation Point at the End User's site,
through Chorus’ Network to the Service Demarcation Point in the Chorus Central Office.

9.10 The technical specification of the Direct Fibre Access Service is set out in Annex B.
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912

9.13

9.14

10
10.1

10.2

10.3
10.4

1

12
12.1

Direct Fibre Access Service Description

Chorus will provide certain support and other assistance as part of the Direct Fibre Access Service
including:

9.11.1 an automated facility for Service Requests;

9.11.2 an automated facility for fault notifications: and

9.11.3 a tool to assist the Service Provider in determining the location and availability of the
Direct Fibre Access Service.

Chorus will provide the Service Provider with network optical budget design calculations and fibre
commissioning test results. This information with be provide in good faith and the Service Provider
will be responsible for the optical budgets used for each of their specific applications.

Where applicable Chorus will provide the Service Provider with facilities to make fibre performance
measurements from the MOFDF in the originating Chorus Central Qffice fo nominated Termination
Points at the End User premises. Chorus will provide staff to access the MOFDF and connect the
test equipment to the fibre(s) for such tests by the Service Provider. A charge will be made for
these services.

The Direct Fibre Access Service specifically excludes:

9.14.1 Provision or maintenance of any cabling or connection or active device beyond the
Service Demarcation Points;

9.14.2 Configuration, monitoring, operation, on-going support or maintenance of Service
Providers' or End Users' applications, equipment or networks;

9.14.3 Configuration or on-going support of the Customer's applications; and

9.14.4 Supply of AC Mains & UPS Power, accommodation space, heating, ventilating, air
conditioning and other similar service and facilities at the POl or End User premises.

CUSTOMER SERVICE DEMARCATION POINT
The Direct Fibre Access Service is delivered to the service demarcation point at the End User's
premises.

For a Single Dwelling Unit, the connector up to 5m from the ETP is the Direct Fibre Access Service
demarcation point (the jack point or the OFDF)

For a Multi Dwelling Unit, the OFDF is the Direct Fibre Access Service demarcation point.

The Direct Fibre Access Service excludes the Customer premises wiring. The Service Provider or
the Custormer will be responsible for Customer premises equipment (CPE) and wiring at the
Customer’s site beyond the Customer demarcation point. The Service Provider must ensure that
premises wiring requirements are adhered to. These are available at www.tcf.org.nz.

CHORUS SERVICE DEMARCATION POINT

The RBI Direct Fibre Access Service is delivered to the SCP/ACP connector at the Service
Provider's OFDF in its footprint provided under the RBI Co-location Service.

TIE CABLE CONNECTION

The Fibre Tie Cable between the MOFDF and the Service Provider's SCP/ACP connector at the
Service Provider's OFDF in its footprint at the Chorus Central Office wili consist of a connectorised
fibre pigtail or a fibre tie cable with a connectorised pigtail, generally limited to 10 meters in length.
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Direct Fibre Access Service Description

13 SERVICE PROVIDER RESPONSIBILITIES

13.1 The Service Provider responsibilities are detailed in the Terms and Conditions, including the
Operations Manual. All charges are included in the Operations Manual.

13.2 The Service Provider is responsible for site access and security at the Customer premise.

133 The Service Provider will be responsible for all of the design, specification and commissioning of

their equipment and plant (both active and passive)} connected to the Direct Fibre Access Service.
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Annex A - Diagram
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This is a generic diagram showing the standard configuration and service demarcation points. [t is not intended
to represent every situation. The following points should be noted:

«  Not all circuits will pass through a Cabinet or Fibre Flexibility Point (FFP);
« In buildings without an OFDF the circuit will terminate within 5m of ETP;

+ In buildings with an OFDF the demarcation point is the OFDF.

For the purposes of this Service Description, disregard the depiction of the Intra Candidate Area Access
Backhaul Service.
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Annex B - Technical Specification

Technical Specification

Fibre

External fibre must comply with ITU-T specification G.652D.
Internal building fiores may comply with ITU-T G.857A.

Connector Type

Fibre terminations must be SC/APC type connectars (complying with
the IEC 61754-4 standard) or LC/APC type connectors (complying
with the IEC 61754-20 standard) as appropriate.

Optic Path

Laser types and path characteristics expecied to be desighed to a
minimum standard which are contained in the-documents IEEE 802.3
Section 5 standard.

Service Demarcation Point

Optical Connector delivered within 3m of ETP or termination on End
User OFDF at the Customer premise end

Optical Connector delivered to Customer's OFDF or CPE at the Local
Exchange end.
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Annex C - Terms and definitions

Term Definition

Chorus Gentral
Office

Defined in Schedule 1 of this Agreement.

CPE Customer Premises Equipment. This is equipment used by the End User or provided by
the Service Provider af the End User site to use or interface with the Bitstream service,
ETP means the external termination point for telecommunications services at an End User's

premises or, where there is no termination point external to the premises, either the first
jack on the premises wiring or, alternatively, the building distribution frame.

Fibre Access Point

A point at the End User premises boundary where the Fibre Lead-in connects to the
distribution fibre.

Fibre Lead-in The fibre from the Fibre Accass Point to the Termination Point.
MOFDF Main Optical Fibre Distribution Frame.
OFDF Optical Fibre Distribution Frame

RBI Co-location
Service

Defined in Schedule 1 of this Agreement.

UPsS

Uninterruptible Power Supply.

1248001.16




Schedule 1, Appendix C
Service Level Terms for RBI Fibre Services

Part 1: Availability and Traffic

1 Layer 1 Service Availability

The Applicable Layer 1 Service between the Service Demarcation Points must meet the following
minimum Service Level (excluding Downtime directly caused by Force Majeure Events):

s Service Level

In any one Availability Period, the Maximum Downtime for any End User that is caused by a fault
in the Applicable Layer 1 Service must be less than or equal to 48 hours.

+ Definition

Maximum Downtime means the sum of the Downtime experienced by the End User in the
Availability Period that is caused by a fault in the Applicable Layer 1 Service.

2 Layer 2 Service Availability

The Applicable Layer 2 Service between the ONT port and the 1% Data Switch {including the Hand-over
port, but excluding any Layer 1 Service) must meet the following minimum Service Level {excluding
Downtime directly caused by Force Majeure Events):

s Service Level

Maximum Downtime for any End User in each Availability Period that is caused by a fault in the
Applicable Layer 2 Service must be less than or equal to 12 hours {excluding Downtime caused
by an ONT failure).

« Definition

Maximum Downtime means the sum of the Downtime experienced by the End User in the
Availability Period that is caused by a fault in the Applicable Layer 2 Service.

« Exclusion

This Layer 2 Service Availability Service Level measures Layer 2 Service availability only.
Downtime caused directly by the failure of an underlying Layer 1 Service will not be included in

the measurement of this Layer 2 Service Availability Service Level.

3 Layer 2 Traffic

3.1 For each Applicable Layer 2 Service, the End User's traffic must be delivered to the 1% Data Switch
within the following Service Levels, measured over each Measurement Interval (as defined below):

Applicab

Layer 2'_:Sé"n}ice :

Frame Delay”

o Delay Varlation

Fraj

Specified Layeré
Services

(cl. 5(a) and 5(b} of
Sch.1)

Fibrae-only links
High Priority: < 10 ms

Low Priority: < 18

Links with radio bearer
High Priority. < 30 ms

Low Prionity: <1 s

Flbre-only links
High Priority: < 8 ms

Low Priorily: nfa

Links with radio bearer
High Priority: < 20 ms

Low Priority: nfa

Fibre-only links
High Priority: < 0.1%

Low Priority: n/a

Links with radio bearer
High Priority: < 0.1% for 99.6%
of each rolling 12 moenths, and

in any case < 1% at all imes

Low Prionty: n/a
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~ Applicable

Layer 2 Service

Frame Delay FrameLoss - = -

RBI Communily Fibre <1s nfa nfa

Bitstream Service

At least 99% of the frames within the Measurement Interval (as defined below) must be within the above
Service Levels, otherwise the service is to be considered unavailable for that Measurement Interval.

3.2 Inthe context of each Applicable Layer 2 Service, the "Measurement Interval’ referred to in clause 3.1
will be every 15 minutes (24/7), unless and until Telecom makes available a service substantially similar
to that Applicable Layer 2 Service pursuant to a UFB Contract, in which case the Measurement Interval
for that Applicable Layer 2 Service will be the same as the equivalent measurement interval for the
frame loss, jitter and frame delay service levels for that substantially similar service.

4 Service Level Exclusions

41 Subject to clause 4.2, the impact of the following events and circumstances will be excluded from the
calculation of the Service Levels under this Part 1:

(a)
(b)
()

(d)
(e)

(M)

an Access Seeker failing to comply with an express obligation under the Terms and Conditions;
events or circumstances expressly stated in the Operations Manual;

an Access Seeker failing to provide accurate BAU Forecasts in accordance with the Operations
Manual;

of a serious health and safely issue outside of Telecom’s control;

a delay in the provision of materials or information to be supplied by the Access Seeker,
required to complete the service;

deliberate or malicious actions of Access Seekers which are intended to cause Telecom to be in
default of a Service Level;

acts or omissions of End Users (e.g. delay in the provision of information or materials, hacking
or viruses) that prevent Telecom from meeting a Service Level, unless the End User has
received Telecom’s prior approval for such act or omission.

each a “Service Impairment”.

4.2  Any Service Level extension under clause 4.1;

(a)

(b)

(©)

1248001.16

will be fimited to the time that the Service Impairment continues to prevent or make illagal
Telecom's performance of the applicable Service Level, and

is subject to Telecom promptly taking all reasonable steps, in accordance with best industry
practice, to eliminate or avoid the Service Impairment and mitigate its effect: and

will not be given to the extent the Service Impaiment is caused or contributed to by Telecom or
its Subcontractors acts or omissions, the acts or omissions of any supplier of Telecom, or any
person within the control or under the responsibility of Telecom.




Part 2: Provisioning and Operational Support

1

31

32

33

Service Levels

The Service Levels in relation to the provisioning and operational support of the RBI Fibre Services are
set out in Table 1 below.

Standard Lead-Times

The Standard Lead-Times for Orders in relation to the provisioning and operational support of RBI Fibre
Services are set outin Table 2 below.

Exclusions
The Service Levels will not apply where:
(a) a Service Level Default is due to a Force Majeure Event;

(b) a Service Level Default is a direct result of an Access Seeker failing fo comply with an express
obligation under the Terms and Conditions;

(c) a Service Level Default is due to an Access Seeker failing to provide accurate BAU Forecasts in
accordance with the Operations Manual,

(d)  expressly stated in the Operations Manual,
()  a Service Level Default is a direct result of:
(i) a fault that is the Access Seeker's responsibility under the Terms and Conditions; or

(i) anything (including any fault} caused by the telecommunications network or equipment
of any third party or the Access Seeker’s Network or the Access Seeker's Equipment;

() a fault is reported and no fault for which Telecom is responsible is detected when the service is
tested from end to end;

{9) a Service Level Default is due to a failure by the Access Seeker or its End User to allow access
to the premises or equipment when reasonably requested,

(h) remedying a Service Level Default would result in a material health and safety risk for a
Telecom employee or agent, the avoidance of which could not have been realistically predicted
by Telecom; or

(i} agreed between Telecom and the Access Seeker.

Further exclusions or limitations to Telecom’s liability in respect of specific Service Levels are set out in
Table 1 below. The exclusions and limitations provided in Table 1 are in addition to the general
exclusions set out in this section 2 and in no way limit the exclusions set out in this section 2.

Where Telecom makes a decision that a Service Level Default has not occurred because one or more
of the exclusions apply, the details of the exclusion are to be recorded and reported in Telecom's
monthly performance report provided in accordance with this Agreement.

1248001.16




4 Access Seeker Forecasts

Each Access Seeker must provide reasonably accurate BAU Forecasts to Telecom in accordance with
the procedures and time frames set out in the Operations Manual. The consequences of the Access
Seeker failing to provide BAU Forecasts or failing to provide reasonably accurate BAU Forecasts will be
as set out in the Operations Manual.

5 Review

This Part 2 may be changed in accordance with the change mechanism set out in the Terms and
Conditions.

6 Defined Terms

In this Part 2, words and phrases defined in the Terms and Conditions have the meanings given in the
Terms and Conditions, and unless the context requires otherwise:

Business Hours means 8.00am to 5.00pm on any Working Day.
Consecutive Business means a number of consecutive hours (including fractions of hours)
Hours within Business Hours (where the first Consecutive Business Hour in a

Working Day is consecutive to the last Consecutive Business Hour in
the preceding Working Day).

Deemed Acceptance Time means the time which is four Consecutive Business Hours after the
Receipt Time of a valid Order. To avoid doubt, an Order may still be
rejected notwithstanding a deemed acceptance.

Deliverable means a “Deliverable” specified in Table 1 below.

Fauit Restoration Hours means 7:00am to 7:00pm, seven days a week and Fauit Restoration
Hour means one hour within this period.

Receipt Time means:

(a} for Orders that are made using QO&T, the time that the
electronic communication containing the Order enters CO&T;
or

(b) for Orders that are made by email, the time that an Order is
received in the Telecom designated inbox for receipt of such
Orders,

provided that where an Order is received outside Business Hours, the
Receipt Time wilt be the start of the first Business Hour of the following
Working Day.

RFS Date means the date that Telecom completes the provisioning of a service to
which a Service Level relates.

Service Level means a “Service Level" specified in Table 1 below.

Service Level Defaulf means a failure by Telecom to meet the a Service Level.
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Standard Lead-Time

Tolerance Level

Truck Roll

Waiter

1248001.16

means the time period that it will take Telecom to provision a service
supporting an RBI Fibre Service as set out in Table 2 below.

means minimum levels of performance of a Service Level for a
Deliverable each month, expressed as a percentage in Appendix 1 and
Appendix 2.

means each occurrence on which Telecom physically despatches a
field services person to go out and perform exchange or field work in
connection with the provisioning of a service supporting the RBI Fibre
Service.

means an accepted COrder which has become a waiter under the
applicable Operations Manual.




19335 $$899Y Sy} PUB LWI0IIS L Usamiaq pasibe asrmiaylo aaum Jdedxe ‘Bl -PeST PIEPUE]S 2U] Uy a4 1SN SjB(] Sy Pajoadxs peunou ayL

‘121335 $5900Y U} PUE W029|3 ] U2am}aq palbe aswuaulo a19um 1deoxe ‘sl -pesa PIEPUEIS Syl Uiy 2Q 1SNw 3)eq Sy paroadxs paunou sy

917100821

¥

€

awi 9oue]daddy paweaQq auy) JO SINOH ssauIsng
BAINNIBSUOY § UM 12395 $5300Y Ay} 0} ‘BB
S pajoadxa ay; Jo LKNeIIou spiaoid o1 uoijisod
B LI 94 [|m WO28|3L UaUM JO UCRULLOD aplac.d

aed
S4Y peeedxa jo uopesunou
apiacid [Im WIoO3J8] usym

40 LONBULIGLOY JO J3PID) 3y}

10 ¥1e(] S pepadya Jo Jeyesg

918 Sy

%086 10 ‘ajeq S pajaadxe ayl Jo UOIEILNOU SPINOIL] $§920Y AJI0U I LWODI[S | pajoadxe J0 UOREIYION Uo[193UU0Y) JBAONURH ¥
awil aoueldandy pawaa(] ay) Jo A8PI0 3y
Jusysinbugey
IB1BAA B SI 18pIQ SINOH SS$2UISNG SARNIISUOD f LYW 19Y23S $5930y | JO djBg SN pojoadxa Jo 1aye9g aled S44
ue auaum Ajdde jou [ [anam 801JRS SIYL %06 | 8yl 0} 8leq Sy paloadxs Sy 10 UCHEINIIOU 3polg §5900y 9y} AJI0U [|Im WCD3j2) paj0adxa J0 UOIEJLON UQMauuaD maN Iy
o=sag UQI23UUOD JOAOPUEH
"Al[BNUBLL UaYEHAPUN 34 O} UoKIe swi 1dizoay ay) Burmojioy $S820y 9y] 0] apc2 Ijeudaidde
Juswysinburay
ue salinbai JapIQ ue Joy uopesyenbaid SINOH $S3UISNG SANNIBSUOD ¥ UM 19Xag ay) Bununiss Aq s1epiQ
a1aym Aldde jou [wm [aAaT 2014185 SIyL %06 S5290Y 3UJ 0] U821 BY] JO UCNEDLIGU SPIAC.d pieaul 1alal |m wessaL uofjoalal Jo uoyesuleN uonIsuun:) MaN 2
UO[I8UUQY) JSAOPUEH
aw|L 209y ays Buma||oy tngH
Juswysinbullay
SSUISNYG SAINIBSUOT + UIYIM 1949aS $5900y 2y} 19pIC Yoes Jo 1disoal
%66 | O} 13pID Yoea jo jdj9val Jo uswbpapmouyoe apno.g abpapwouyoe | wossEL uswabpapwouor JapsQ

UOI}93UL0 ) MaN L

suoisnjax3

- s|qesAgeg’

- semien ana

enqumy saineg |

$3JIAIRG 21014 |gY 40 poddng Jeuonesad pue BUIUOISIAOIY 10} S|OAST 99IAI0S :| B|qRL ‘Z Med




91710081
0l

15){995 $S9T0Y 3U) PUE WOoJ9[R] usamlaq pasifie asmiaiyjo aiaum }dasxe “alWl|] -pesT PIEPUELS Sy UIUIM aq 1SNW sjeq S paoadxa pauijou sy

JepIo Ayl jo
1di2921 2y} Bumojjo) SINOH SSAUISNE AANJISU0I ¢

J2pIQ ucheojenb-ald 3o digoa)

wawabpapaouoy

uol}98uU0y) JanopueH

wewysinbugey

%06 Uiy disoal Jo Juswabpapaouy2e ay) sjdwo) abpapouxae I wodeal uoljesylienb-aid UQIIPaUUoD MaN
|9Aa7
22IAIBS SIY] JO 2IN|IE) B PIIIPISUOD S| SIY]
‘{os op 0} }senbai s Jawolsny §19x9eg
$$800y UB 10 5133895 SS90y Ue JO ajeq
|nsaJ B Se uey) 13y1o) e sS4 paynou ayeq] Sy peroadxe payiou ay Aq 8180 Sy UQn0sUU0YD) JOAOPUEH
Alsnojasid e spusixe Wo23|a] JaUp %06 Sdu paadxe paylou sy} Aq JepIQ ay) sedwog | JapiQ sy} sjadwcs | woossfe], palnadxe paujou Jes slysimnbuney
[ELt=al
2IAIBS SIY) 1O BUN|(B) B PRISPISUOD ST SIU}
'{os op 0} }sanbal s 18W0oISNY) SJ2N29S
$5900Y UE 10 $,19)99S SS90y UE JO ajeq SIS gL 19
}nsal e se uey) Jaujo) Sed S4d payou {uonouny Dl S-d pajoadxa pauou 8yl Ag | jueAs(ai 2y} Jo) 9B S

Alsnolaaid e SpuSXe WODI9L JaUM

4oES Jo}) %06

$4d pajoadxe paynou ay) Aq JepiQ auyl sjedwog

1apl0 ay) 21e(dwod [ Wodsla ],

paoadxe paynou 19epy

UORI3ULIOD MO

(.punod 1ned oy, e Jou 5| 3
paxy 2Q 0} paanbal pue punoy sl 1eu; .

pue L2pJO au} Jo uoedwos
10 Wo2s9] AQ UCHBULLLUDD
Jo sheq Bupyopn g uiyim
Wo23[a | 0} pauodal usaq sey Jey;

‘a|qisuodsal 51 W09 YIYM IO} -

“Nney e 5q 1snw yney ay

(uogouny
yoee Jop) %06

uoe|dwo Jo woda(s |
Aq uopewLNLOD Jo sAeg BUDMOAA S UIYIM JNJ20
0} J3pIQ BU) UoIsiAoId 0} JNO PALLIED 3Iom Ul S)nej ON

- 8ouess|o]

Hney Jnoyima
IapI0 2y} ala|dwod |[w Wods@

2 1811
4B pajeidwon $113p10

UOIJ93UUDD JSAOPUEH

juawysinbulay

UOJIIUUOD MON

-t




1l

91°1008¥Z1

WeQo:9
pue wdpg:L | 40 SIN0Y ay) usamjaq
safeinQ pauue|d 3Npayls 0] sIncAsepUS

$Mo0 abeing

safzino

safieing

9jqeuUOSeal ||B 98N [M WOd3J2 | %06 pauueld al0jaq sAeq Buplop g 1589] IB aSIApY PAUUEB|d JO 9SIAPE [|M WO023|3 ] PAUUE|d JO UGIIBOLNON 20IA1ag auq1d |1y Zl
UQN29uua)) JeAopueH
pajaidwian usaq sey JapIQ 8y} 18ye sinoH JBPIO 3yl Jo uane|dwod
wawysinbuey
SSIUISNE SAINIBSUOY + UIUNM ISHD2S SS90V U] 10 UOBULIJUOD UYIIM Jayaag
%06 0 J8pIQ0 3y} JO UOK2IdWOD 10 UOHEULUCY JPIAGIS | $SO00Y U aplaoxd (m wodsiel | uonsidwos yo uojewmuag UG[Jasuug) MaN L
(sle@ s paypou ay) o} Joud ABQ Buiyiom
| 1sB3j B panieoal si jsanbal ayy 1eyl papinold) uo|193uuUo?) JanopueH
Japio Buysixa ue abueya o] Jsanbal sy} Jo 1digaal jo
Juawysinburay
SINOH SSIUISNE SANNIBSUOD # UIYJIM 133325 $5329Y abueyd ajeq sS4y 10
%06 | SUj 0} 3leq Sy Ja aBuBYD Ay} Jo UOIEJYOU SPIACI] | UOHEIWIaU SpIAcId fim Wodajs 9jeq sdy 0} =Bueyn Uona8uue) maN aL
JRRIO /Y jo
1dis22d Buwmoyio} seqg Buppiop 9 'vonebnseaur
uoneoylienb-aid [eNUBW [BoSdS B I, »
J3RJQO 34 Jo 1disoal Bumo)|o) sInoH ssauisng 19Y093 §5300Y LORYBULOY JIACPUEH
BAINIISUOD & 'UCIEDII[ENN-3I4 PRIBLLOINE 1O} au} 0} Uoliewwopu; paanba ag)
Jusawysinbuay
UIYIM J9)39G SS90 AU 0] uoneuLoll palnbal winjal pue JepiQ uonedylenh uonsdwe)
%06 3y} Wnjal pue JapuQ uonesylenb-ald au} fj9|dwon -ald 2y} Ala[dwos ||m wedale ] 12pJO Uoljesyenb-aid uonIsuu0D MaN 5
CleAaT”

eJuer9joL

L Pl LT AR 8RR




Cl

91°1008rZI

“SBISAS UonESHLoLd ey S,L0J8[a] UjM S0UBpIad0e U] papiacid ag [[m SuJ)) uoneiqisal pajoadxs ayL

-Aep Bumol|0} Sy} WEQQ'/ 18 PAAIROAI US3Q SABY 0} paLLaap 3q |lw Hodal 2y} '[eAs 29119 siy) Jo sasodind au} Jo) ‘SINoH UolBIIsay Jned apisine pabfio) siuney e )

“SIURUSIUEN PajLLISY
1o spoyad Aue Buipniaxe ‘yjuow
JEPUS|ED B JBAO Naem B SAEp £ ‘Aep

‘yaam B sAep 2 'Aep

194995 $5220Y 28U} 0} S|qE(IBAR

E SIN0Y ¢ painsesil aq 0} Ajligefeny %866 B SN0y $2 Jexeeg §S300y SUjj 0} S1qe|leAR §1 1 'R00 L1300 9Xell || Wos@ L L1300 jo Algepeay aaueg alqid |19y Ll
2L} uoyeIo}sal
awy pajoadxe payliou ay) Uiyim W} UoHEI0)sal
%06 UO[EJQ)Sa) pajaadxa Payijou Ulyim Jney 240159y }ne} au} alojsal | WodsR L papadxs payiou Jealy @aruag aigld |94 gl
papodal Buiaq yney ayj Jo sINoy
UOJEIOISSY JNEH § UM 3wl Uojjeio}sal
papadxa ay) Jo uonedynou apiaold
[Iw w023 ‘paHodal §1 suonesyseds
821AI8S [BIUYDS] au} 0y Bunjejal jney papodal
B 2JoUM ISX09G $5902Y JY) puUe Wods|2 | Buiaq Jne) 2U) 40 SINOH UARICISIY Yned b WM | 3N UoleIo}sas pajoadxs aul Jo 3wy UopeI]Sal
usamaq paalbe aswusylo ssajun %06 alwn} uoyeIo}Sal pajaadxs Uy Jo UOIIeDlioU SpInold | UOpesuou apacsd jmw wodsieL pajoadxs JO UOIEILION 21/ 21gid |9 gl
"PARILLGNS URaQ sey Hodal Jney plieaul ue o,PeHOd1 BUiaq Jne; au 4o IO, UCHEI0ISaY HNEd & yodau jne;) yaea jo jdipsal waLabpapwouyoe
2uaym Ajdde Jou saop |9As] 891AURS SIUL %06 JBy uiyim uawabpapmouyoe 1dissal podal apiaold 26pamoUNoE (M WIS 1diase) Yodal yne4 821/ARg 31914 |9y ¥l
abejng pauue|dun 2y} jo uoeaou
Bulaieaal 1o BuuaAcaSIp WOD38|3) JO ‘Yoam sabieyno pauuedun sabeingo
%06 | B SABp USASS 'ABp B SINOY $Z ‘SINOY Z UlYlis SSIADY 10 9SIAPE ||WA L0239 pauue|dun Jo UCHE2UION 291795 2lgld |9y €l




9171008%Z1

el

“JIne} ay1 4o uonnjosas ay) BujpseBai pajepdn Apenbal idey oq m Jajoes sse00y
3y} pue sabeino pajnpayosun yons AUE |0 Jay2ag $S920% 9y} 03 3apjou slb Jeys Wwodje] “siqesnoeld Algeuosess sioym ‘Wwalsks ay) BUOSYE JNe) B IA|0S31 0] STAISS JO N0 LSHE} 2q 1sNW SWAISAS WO 10 1700 8y 4l

. sabeng pauueidun

"Jusha oy} 03 Jolid sAeq BupHOp O uey] SS9 Jou SSBBINO UINS JO SSIAPE (W WOIS|a
8194898 $5300v S} 0} pasned uondrusip AU aswIUIL 0) PRBU Sy} JUNOIVE Ul BUINe} '82IAI9S JO IN0 SWRYSAS N0 PUB 1800 8y} 33E) 'AIBSSa0aU Ajgeuoseal sJapISUCD WNJ2[3 L SB SILY JAYI0 4oNs Je ‘ARl Wedsja)

JuaAs U o} Joud sAeq Buppops § Uey) $59) Jou 2SHPIS SS993Y SSIADE [[BYS WOTS|R| ‘SISED Uans Ul "wepn 2 pue wdog oL
I10ey. Bunepdn Jo sspeiBdn auemyos 'sebueyo uonenByuca ‘Bunisa] 'souBUFURW SURNOI JO} SIIAIBS JO JNO UANE] 99 AW SWA)SAS W40 10 1800 8yL

U32MIag JIOM Yans Ino ALed 'a|qealaeld aiam Jm LWodS)E] 'sal

aouBUUIBW PAJIIUIdS
(2 Aew ased sy} sB) WJO Y10 ’FOO0 Y} Sivew Jawisiul ognd Sy3 yoiym 18 Jujod Sy} WY paInseauw S| AJIgelIeAE '8 pUB /| SWY JO Joadsal u|
painsealu Ayiqeneas asym

ISIJON

“S0UBUSIUIB PIIULISY
10 spowad Aue Buipnoxe ‘yuow
JEpUR|ED B JOA0 X3am B sABp / ‘Aep jyoam e sAep / 'Aep 1an8ag $5223v 2y} O} 9|qeIBAR

€ SINoy $Z painseaw aq o} Ajjiqe|ieny %866 E SINAY ¥ 93933 $5900Y 8U) 0} S|qe|ieA. 8| W40 WO 2B |1 WOoJIR L WAHO Jo Alngeleay MG BlqIH 19 al




Fl

9171008¥Z1

sjuow g—¢

(eIqejeae Juawdinba ou) UCOBUUOY JBAOPUEH

sAeq Buyiop 1Lz

(a1qeneae uawdinba) ucoauuQD JenopUEH

sheq Bumlopp z

Juawysinbunay

sheq Bumiopr Z

(parmbau jjox %N, Ou) UoHDBULAD MSN

sAe(] Bumiopa L

{paunbail [joy ¥oru] } Uorpauuo] maN

suil[-peeT piepue;

e Burpoddns @olIsg

S19piQ 10} saw|]-pes] plepuels :Z d|qel ‘Z Med




Chorus

Schedule 1, Appendix D
Layer 2 Access Services Handover Points

Handover points for RBI Fibre Bitstream Service for Priority Users and Premium RBI Fibre Bitstream
Service for Priority Users, and RBI Community Fibre Bitstream ServicaThe handover points are the
applicable parent RPOPs located at:

WHANGAREI
WAIHEKE
AUCKLAND
GLENFIELD
ROTORUA
TAURANGA
WHAKATANE
TAUPO

NEW PLYMOUTH
HAMILTON
GISBORNE
HASTINGS
NAPIER

LEVIN
PALMERSTON NORTH
PARAPARAUMU
WANGANUI
MASTERTON
PORIRUA
WELLINGTON
BLENHEIM
NELSON
GREYMOUTH
ASHBURTON
RANGIORA
TIMARU
CHRISTCHURCH
RICCARTON
QUEENSTOWN
OAMARU
INVERCARGILL
DUNEDIN
SOUTH DUNEDIN




Chorus

Handover points for UBA and Wholesale VDSL2 Services

The handover points are the FDS located at the following LBAPs, on the Rural Links to which the relevant End
User Premises is connected. NB: Services can be extended using Tail Extension.

RBI N
Region Rural POI

KERIKER!
& KAITAIA

RO2 DARGAVILLE
RO2 WHANGAREI
AUCKLAND
GLENFIELD
HOWICK
HELENSVILLE
. HENDERSON
MT ALBERT
PAPAKURA
PAPATOETOFE
RED BEACH
REMUERA
TORBAY
WELLSFORD
WAIHEKE
WARKWORTH
RO4 COROMANDEL
RO4 TAIRUA

RO4 THAMES
HAMILTON
MATAMATA

. TE KAUWHATA
RO6 MT MAUNGANUI
RO6 ROTORUA
RO6 TAURANGA
WHAKATANE

= OHAKUNE
TURANGI

TE KUITI
TAUMARUNUI
¢ TAUPO

RO8 GISBORNE
RO8 RUATORIA
RO8 TOKOMARU BAY
HAWERA
NEW PLYMOUTH
R10 HASTINGS
R10 NAPIER

R10 . WAIROA




RBI :
Region . : . Rural POI

WAIPUKURAU

LEVIN

NAENAE
PALMERSTON NORTH
PARAPARALUMU
PORIRUA

TAIHAPE

UPPER HUTT
WANGANUI
WELLINGTON

R12 DANNEVIRKE
R12 FEATHERSTON
R12 MASTERTON
R12 PAHIATUA

| BLENHEIM
MOTUEKA
NELSON

ST ARNAUD
TAKAKA

FRANZ JOSEPH GLACIER
R14 GREYMOUTH

R14 HOKITIKA

R14 REEFTON

R14 WESTRPORT

. AMBERLEY

! CHEVIOT
CULVERDEN
KAIKOURA

ASHBURTON
CHRISTCHURCH
DARFIELD
LITTLE RIVER
RICCARTON
ROLLESTON
RANGIORA

R18  ALEXANDRA
R18  CROMWELL
R18  : DUNEDIN




RBI
Region Rural POI

R18 QUEENSTOWN
R18 RANFURLY
R18 ROXBURGH
R18 WANAKA,
BALCLUTHA
GORE
HALFMOON BAY
INVERCARGILL
LUMSDEN

TE ANAU

&= TUATAPERE
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Schedule 1, Appendix E
Bitstream 3a Service Description

See aftached
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Service Description for Bitstream 3a
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15.1

156.2

15.3

15.4

16

Bitstream 3a Service Description

INTERPRETATION

References to clauses or sections are references to clauses or sections in this Service Description
unless expressly provided otherwise. The definitions set out in Schedule 1 and in the Terms and
Conditions for this Service will apply to this Service Description unless expressly provided
otherwise. The definitions set out in Schedule 1 will take priority over the definitions set out in the
Terms and Conditions for this Service.

THE BITSTREAM 3A SERVICE

The Bitstream 3a Service is a multi-class bitstream service suitable for complex business grade
applications and premium residential products delivered over a shared fibre access.

The Bitstream 3a Service is an input service which a Service Provider can combine with their own
nefwork and services to provide ethernet based telecommunications services to End Users

The Bitstream 3a Service has the following key characteristics:

15.3.1 Ethernet bitstream service that allows up to 4096 VLANS to be passed transparently
from the End User premises o the Service Provider, delivered over GPON (shared)
fibre.

15.3.2 Support for up to 8 classes of traffic, divided into two performance regimes (High Priority
and Low Priority).

15.3.3 A range of reference service plans offered, with the option to create modified bandwidth
plan and packaged options using ‘core building blocks' and the Product Development
Process.

16.3.4 Supports tagged or untagged traffic by the End User.
16.3.5 Is automatically delivered in conjunction with Baseband (including a single ATA Voice
service).

Notwithstanding the specifications of any UFB Bitstream 2 service, UFB Bitstream 3a service, or
UFB Bitstream 4 service, any Excess Information Rate (EIR) services made Available as part of the
Rural Telecommunications Services will be limited to a maximum EIR of 100Mbps, and any
Committed Information Rate (CIR} services made Available as part of the Rural
Telecommunications Services will be limited to a maximum CIR of 1Gbps.

BITSTREAM 3A SERVICE AND IMPLEMENTATION ACTIVITIES

Overview of Bilstream 3 Service

16.1

16.2

A diagram of the configuration for the Bitstream 3a Service is set out in Annex A. The Bitstream 3a
Service provides an ethernet bitstream service from the UNI at the End User premises to the
Handover Connection at the POI that enables a Service Provider to access and interconnect with
Chorus' Network.

The Bitstream 3a Service includes certain provisioning works. Chorus will provide the following
installation works (in each case to the extent that the relevant provisioning works are not already
complefe for the relevant End User premises). These works, when completed, will constitute the
installation of a Connection:

Provisioning at End User's premises - Fibre Lead-in fo the ETP or OFDF

16.2.1 a Fibre Lead-in from the Fibre Access Point to:

(a) for Single Dwelling Units, an ETP at the closest point on the End User
premises; or
(b) for Multi Dwelling Units, the OFDF or equivalent,
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Bitstream 3a Service Description

where the Fibre Lead-in utilises no more than:

(c} 100m of existing conduit or open trench; or
) 15m of aerial drop lead in overhead areas or
(e) 15m of buried lead-in; and

16.2.2 Connection of the Fibre Lead-in to the Chorus Network: and
Pravisioning at End User's premises — extension of Fibre Lead-in for Single Dwelfing Units

16.2.3 for Single Dwelling Units, an extension of the Fibre Lead-in up to 5m from the ETP to a
suitable jack inside the End User premises (there will not necessarily be a break in the
Fibre Lead-in at the ETP), as follows:

{a) the Fibre Lead-in is extended to plug directly into the ONT using the
SC/APC plug on the end of the Fibre Lead-in; or

(b) if there is an OFDF beyond the ETP, the Fibre Lead-in is extended to the
OFDF. A pigtail is then patched or spliced on to the Fibre Lead-in on the
OFDF, so that the Fibre Lead-in extends via the pigtail and plugs directly into
the ONT using the SC/APC plug on the end of the pigtail; and

Installation of ONT
16.2.4 installation of ONT including:

{(a) supply and fixing of the ONT to structure of End User premises {in the case
of a Single Dwelling Unit, and a Multi Dwelling Unit where a Fibre Lead-in
has been extended from the OFDF to the inside of the End User premises as
anticipated in clause 3.2.7(a)),

(b} supply and fixing of the ONT to a building common area or other facility
made available by the owner to service the Multi-Dwelling Unit, where a
Fibre Lead-in has not been extended from the OFDF to the inside of the End
User premises,

{c) supply and connection of fibre pigtail up to 1m long between the Fibre Lead-
in Termination Point and the ONT if required; and

(d) testing from the UNI port of ONT ensuring the Bitstreamn 3 Service is within
specification.

Termination Points - Single Dwelling Unit Termination Point

16.3 For a Single Dwelling Unit, the termination point for the purposes of the Connection, and the
network demarcation point between the Chorus Network and the building owner’s premises wiring,
is the SC/ACP plug on the end of the Fibre that plugs into the ONT.

Termination Points - Multi-Dwelling Unit Termination Point

16.4 For a Multi-Dwelling Unit, the termination point for the purposes of the Connection, and the network
demarcation point between the Chorus Network and the Multi-Dwelling Unit building owner's
buitding wiring, is the OFDF.

Extending beyond the OFDF in a Multi-Dwelling Unit Building

16.5 The Service Provider must make its own arrangements {through the owner of the Multi-Dwelling
Unit building or otherwise) to extend the Fibre Lead-in in a Multi-Dwelling Unit beyond the OFDF.
To complete the extension, it is anticipated that these arrangements would involve either:

16.5.1 an extension of the Fibre Lead-in from the OFDF to plug directly into an ONT inside the
End User premises using the SC/APC plug on the end of the Fibre Lead-in; or

16.5.2 an extension of the Fibre Lead-in from the OFDF to plug directly into an ONT located in
a building common area or other facility made available by the building owner to service
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Bitstream 3a Service Description

the Multi-Dwelling Unit, using an SC/APC plug on the end of a pigtail which is patched or
spliced to the Fibre Lead-in cable on the OFDF.

Testing

16.6 Chorus will test the Fibre Lead-in from the Termination Point at the End User's premises to the
MOFDF at the Chorus Central Office to ensure the Direct Fibre Access Service is within the
technical specification for fibre in Annex B.

Addftional Services

16.7 If the Service Provider requires additional services such as:
(a) longer or different Fibre Lead-in cables than those specified above;
(b) premises wiring services; or
{c) installation and testing of Service Provider's equipment and services.

then Chorus may be able to provide these on request on terms and conditions to be agreed with the
Service Provider.

Core Bitstream 3a Service
16.8 The core Bitstream services provided as part of the Bitstream 3a Service are as follows:

16.8.1 An Ethernet EPL Service that supports fransparent pass-through of 802.1Q frames on a
designated UNI on the ONT at the End User premises.

16.8.2 Delivered over a single 802.1ad SVLAN on the E-NNI at the POI.
16.8.3 Tagged Traffic is treated as follows:

{a) Untagged traffic sent from the End User is tagged and treated as Low
Priority.
(b} Traffic tagged with PCP = 0 will be treated as Low Priority.
(c) Traffic tagged with PCP =1, 2, 3, 4, 5, 6 or 7 will be treated as High Priority.
{d) Traffic will be treated as follows based on the individual frames priority:
Type Ingress Transport
Low Priority Policed at Access Queued and Weighted fairly under
Rate congestion conditions
High Priority Policed at CIR Prioritised
(b} Low Priority traffic can burst up to the Access Rate.
(c} Non-discriminatory fairness will be applied to Low Priority traffic

to ensure a minimum performance and fair use of bandwidth
under congestion conditions.

16.8.4 Multiple service plans are available to Service Providers, using the following parameters:
(a) access rate; and
()] Service (High Priority) service bandwidth;

as set out in the table below, and can be modified or combined with other services
using the Product Development Process as described in clauses 3.10 and 3.11 below:

Access Rate 100/100 Mbps High Priority (CIR)
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Bitstream 3a Service Description

Service Upstream Downstream
Bandwidth
{High Priority) 2.5 Mbps 2.5 Mbps
10 Mbps 10 Mbps
20 Mbps 20 Mbps
30 Mbps 30 Mbps
40 Mbps 40 Mbps
50 Mbps 50 Mbps
60 Mbps 60 Mbps
70 Mbps 70 Mbps
80 Mbps 80 Mbps
90 Mbps 90 Mbps
100 Mbps 100 Mbps
{k} The standard ONT for the Bitstream 3a Service supports 4 100/1000

Ethernet UNIs and two ATA ports.
16.9 UNI — NNI characteristics
16.9.1 The Bitstream 3a Service requires a dedicated UNI.

16.9.2 The sum of High or Low Priority traffic profiles of all services delivered at a Handover
Conneclion can exceed the Handover Connection line rate. If there is insufficient line
rate fo deliver the High Priority traffic then frames will be randomly discarded and service
levels do not apply.

Bandwidth Plan Options
16.10 The option to create additional High/Low Priority combinations as follows.

16.10.1 High/Low Priority bandwidth combinations can be created using a set of standard
building blocks:

(a) High Priority (CIR) in increments of 2.5 Mbps upstream and/or downstream;
(b} Access Rate in increments of 10 Mbps upstream and/or downstream.

16.10.2 Requests for additional combinations will be implemented and delivered through the
Product Development Process.

Packaged Opfions
16.11 The option to add additional Bitstream services to an existing Bitstream 3a Service access as
follows.

16.11.1 Additional Bitstream Services can be created using a set of standard building blocks:

{a) Point to Point VLAN (E-AVPL) service using High Priority (CIR) and Low
Priority (CIR+EIR) combinations as per the RBI Community Fibre Bitstream
Service;
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16.12

16.13

16.14

16.15
16.16

16.17

17
17.1

Bitstream 3a Service Description

{b) Paint to Point VLAN (E-APL} service using High Priority (CIR) and Access
Rate combinations as set out in this Bitstream 3a service description;

(c) Multicast VLAN service (EMA) using High Priority (CIR) only;

(d) ATA Voice Port;

(e) UNI port. Note that the Bitstream 3a Service requires a dedicated UNI, and
any additional Bitstream services would require a separate UNI;

(f WiFi;

(g) Other services or attributes as requested by the Service Provider and agreed
by Chorus.

16.11.2 Additional services can be added as incremental services, or bundled together as a
single package.

16.11.3 Requests for additional services will be implemented and delivered through the Product
Development Process.

The Bitstream 3a Service will support Ethernet Service Operations and Maintenance (CAM} for
service integrity testing, fault diagnostics and performance measurement using ITU ¥.1731, OAM
capability will be phased in as the functionality is developed and deployed in scale.

To use the Bitstream 3a Service the Service Provider must have the capability to access and
interconnect with it, by one of the following:

16.13.1 co-locating Service Provider Equipment at the POl using the Tie Cable Service, and
RBI Co-location Service;

16.13.2  connecting fo third party co-location space at the POI using the Tie Cable Service, and
with the third party taking the RBI Co-location Service; or

16.13.3 connecting to a backhaul service that connects to the OFDF at the POI.

The Bitstream 3a Service extends from the Service Demarcation Point at the End User premises,
through Chorus’ Network to the Service Demarcation Point in the POL.

The technical specification of the Bitstream 3a Service is set out in Annex B.

The Bitstream 3a Service will also include the following service assistance provided by Chorus:
16.16.1  an automated facility for Bitstream 3a Service Requests;

16.16.2  an automated facility for Bifstream 3a Service fault notifications; and

16.16.3  atool to assist the Service Provider in determining the location and availability of the
Bitstream 3a Service (pre-qualification),

each as more particularly set out in the Operations Manual.
The Bitstream 3a Service specifically excludes:
16.17.1 the Handover Connection;

16.17.2 provision or maintenance of any cabling or connection or active device beyond the
service demarcation points described in clause 4.1 and clause 5.1;

16.17.3  configuration, monitoring, operation, on-going support or maintenance of Service
Providers' or End User's applications, equipment or networks;

16.17.4  supply of AC Mains & UPS Power, accommodation space, heating, ventilating, air
conditioning and other similar service and facilities at the PO! or End User premises.

SERVICE DEMARCATION POINT AT END USER PREMISES

The service demarcation point is the GigE UNI on the ONT at the End User’s premises.
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17.2

18
18.1

18.2

18.3

19
18.1

19.2

Bitstream 3a Service Description

The Bitstream 3a Service excludes all End User premises wiring beyond the service demarcation
point and beyond those installation works described in clause 3.1.1. The Service Provider or the
End User will be responsible for End User premises equipment (CPE) and wiring at the End User's
site beyond the service demarcation point. The Service Provider must ensure that the industry
standard premises wiring requirements for fibre based services are adhered to. These are available

at www.fcf.org.nz.

SERVICE DEMARCATION POINT AT POI

The Bitstream 3a Service is delivered as a transparent VLAN (the logical service demarcation point}
on the Handover Connection located at the POI.

The physical service demarcation point is the OFDF in the POI, which is part of the Handover
Connection.

The Handover Connection is a separate service and is a prerequisite to purchasing the Bitstream 3a
Service i.e. Service Providers must first purchase and then continue to maintain a Handover
Connection in taking the Bitstream 3a Service.

CHORUS AND SERVICE PROVIDER RESPONSIBILITIES

Other Chorus and Service Provider responsibilities are detailed in the Terms and Conditions,
including the Operations Manual. All charges are included in the Operations Manual.

The Service Provider is responsible for site access and securily at the End User premises.
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Annex A — Diagram

Fibre Access Y Handover
! Connection

Backhaiil
Services

This is a generic diagram showing the standard configuration and service demarcation points. It is not intended
to represent every situation or detailed physical architecture. The following points should be noted:

Some Bitstream services will have a single tier of aggregation, i.e. there is no Intermediate POL.

Where there are multiple tiers of aggregation, Service Providers can pick the service up atan
Intermediate POI. This intermediate POI will service a limited coverage area.

Service Levels {availability, network performance}) only apply to UNI to POL.

Access Node and Aggregation interconnection may use redundant links to meet Service Level
requirements,
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Annex B - Technical Specification

Technical Specification

Ethernet

+ [EEE 802.3 - 2005
+ 802.1q supperting 4094 vlans

UNI

ONT supports:
s  AxUNI

Per UNI;
« 100/1000Base-T

Handover Connection (E-NNI)

Ethernet;
¢ 802.ad vlan (svid, cvid); or
+ Double fagged Q in Q.

VLAN Point-to-Point (E-APL)
MTU 2000 Bytes
Unicast Frame Delivery = Unconditional as per plan
Multicast Frame Delivery = Unconditional as per plan
Broadcast Frame Delivery = Unconditional as per plan
Layer 2 Control Protocols Processing = (to be confirmed)
Fibre External fibre must comply with ITU-T specification G.652D.

Internal building fibres may comply with ITU-T G.857A.

Fibre terminations must be SC/APC type connectors {complying with
the IEC 61754-4 standard) or LC/APC type connectors (complying
with the IEC 61754-20 standard) as appropriate.

Laser types and path characteristics expected to be designed to a
minimum standard which are contained in the documents IEEE 802.3
Section 5 standard OR distance specifications as per the ITU-T G.984
{GPON]) standard as appropriate.




Chorus

Annex C — Terms and definitions

Term Definition

802.1ad

An ethernet standard that supports ethernet frames with two 802.1q vlan tags.

These vlan identifiers are referred to as:
+  Service Vian ID or svid. Quter fag.

* Customer Vlan ID or cvid, Inner tag.

802.1p

An ethemet standard that uses the 3-bit PCP field in 802.1q vlan tags to advise the
network as to what class of service should be applied to the transport of the frame.

802.1q

An ethernet standard that allows the support of multiple independent logical networks
through the use of an 802.1q header. This allows up to 4024 virtual networks to be
identified through the vian id field.

The 802.1q header also supports a 3-bit PCP field which is used to indicate the class of
service the frame belongs to.

802.3/Ethernet Il

Ethernet standards that defines the format of standard untagged ethernet frames

CIR

Committed Information Rate. This is the amount of guaranteed throughput — frames
submitted within this throughput will be considered discard ineligible by the network.

Coverage Area

This is a geographical area served by a Data Switch. There are multiple tiers:
e  First Data Switch — typically an Intermediate POl or POI

+« POL Consists of the aggregate of all First Data Switches served by the POI.
In many cases this will only be the POI itself.

s Extended POI. Consists of the aggregate of all POls served by the Extended POI.

CPE Customer Premises Equipment. This is equipment used by the End User or provided by
the Service Provider at the End User site to use or inferface with the Bitstream service.

CVID Customer VLAN ID. This is the vian identifier contained in the inner 802.1ad tag
delivered on the E-NNI.

DHCP Dynamic Host Configuration Protocol. A Layer 3 protocol used to auto-configure basic IP
settings. Optional for Service Providers.

EAS Ethernet Aggregation Switch.

E-AVPL Ethernet Access Virtual Private Line. This is a MEF standard for providing an QVC
{Operator Virtual Circuit) from the UNI to an E-NNL.

EIR Excess Information Rate. This is the amount of un-guaranteed throughput — frames
submitted within this throughput will be considered discard eligible by the network.
Frames that exceed CIR+PIR will be discarded.

EMA Ethernet Multicast Access. A service that supports the transmission of multicast traffic

from a Service Provider to multiple UNIs simultaneously.
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Term Definition

E-NNI External Network-to-Network Interface. This is a MEF standard interface that allows
connectivity between two ethemet networks.
It provides the ethernet demarcation between Chorus and the Service Provider.

ETP External Termination Point. This is a point on the outside of the End User premises that

is the demarcation between the Chorus delivery network and the internal house wiring.

The Bitstream 2 service extends beyond this point to the ONT.

Fibre Access Point

A point on the End User premises boundary where fibre service is delivered prior to
provisioning.

Fibre Lead-in The fibre from the Fibre Access Point to the Termination Point.

First Data Switch The term applied to the first EAS after the Access Node. This is the first Layer 2
Handover Point at which a Service Provider can connect to the Chorus network,
although Tail Extension can be used to extend the service beyond this point.

GPON Gigabyte Passive Optical Network. This is a fibre standard that supports point-to-

multipoint delivery of fibre to multiple premises.

High Priority class

This is a class, defined in the TCF ELAS Service Description, which is intended for the
delivery of high performing applications and content. All frames marked as high priority
are considered discard ineligible.

= CIR>0.

*» EIR=0

ITU Y. 1731

An ITU Ethernet standard that supports protocols and practices for OAM across ethernet
platforms.

Low Priority class

This is a class, defined in the TCF ELAS Service Description, which is intended for the
delivery of internet grade applications and content. All frames marked as low priority are
considered discard eligible.

e CIR=0.
« ER>0

MEF Metro-Ethernet Forum. An international industry consortium that creates standards for
carrier ethernet networks and services.

MEG Maintenance Entity Group. This is a point in the network that supports OAM
management functions.

MEP MEG End Point. This is a maintenance functional entity located at each end of an end-to-
end path and provides a point that can be used to initiate OAM tests or reflect OAM
requests.

MIP MEG Intermediate Point. This is a maintenance functicnal entity located at intermediate

points along the end to end path. It reacts and responds to OAM frames.




Term Definition

MTU Maximum Transmission Unit. The maximum ethernet frame, including headers, which
can be supported by the service.

OAM Operations, Administration and Maintenance. A set of processes, tools and activities
based on ITU Y.1731 that allows testing and monitoring of the ethemet network.

OLT Optical Line Terminator. An Access Node that provides for the delivery of GPON
accesses. |t provides the network-side GPON functions.

ONT/ONU Optical Network Terminal or Optical Network Unit. Provides the End User GPON
functions and terminates the GPON access in the End User site.

PCP Priority Code Point. A three bit field in the 802.1q header that identifies what class a
particular frame: is associated with.

POP Point of Presence. This is the point at which a Service Provider provides a service —
either direcily or via a backhaul service.

POl Defined in Schedule 1 of this Agreement.

Product Defined in Schedule 1 of this Agreement.

Development

Process

PPPoE Point-to-Point-Protocol over Ethernet. This is a protocol used for Layer 3 IP attribute
assignment. It can be used as an alternative to DHCP.

anG Qin Q is an industry standard protocol similar to 802,1ad. It supports stacked VLANSs,
i.e. multiple 802.1q vlan tags in an Ethernet frame.
Chorus supports this as an alternative E-NNI standard to 802.1ad. The primary
difference between QnQ and 802.1ad is the Ethertype field.

SVID Service VLAN ID. This is the vlan identifier contained in the outer 802.1ad tag delivered
on the E-NNI.

Tagged traffic This is ethernet frames that include one or more 802.1q headers or tags.

Tail Extension This is a service that extends the service attributes of the tail from the PO! to a remote
Handover Point.
As this provides a backhaul service, the end-to-end service attributes will be different
than a service that terminates at the POL.

Tie Cable Service Chorus' standard Tie Cable Service; as further defined in the Operations Manual.

TR-101/156 This is a Broadband Forum technical report that standardises how GPON can be
supported using an Ethernet Aggregation Network.

UNI User Network Interface. The interface specification facing the End User site.

UNI Port A single ethernet port on an ONT.

UPS Uninterruptible Power Supply.
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Term Definition

VLAN A virtual LAN or local area network. A logical ethernet network supported through 802.1q
headers.

WiFi A common short range wireless network used for local connection to a WiFi hotspot. It is
offered as a feature on the ONT as an alternative to house wiring, although throughput is
limited by the WiFi bandwidth and the number of users on the shared network.

Y. 1731 An ITU standard that defines protocols and practices for CAM on ethernet networks

including traffic performance measurements such as Frame Delay, Frame Delay
Variation and throughput.
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21
211

21.2

213

21.4

21.5

22
221

Bitstream 4 Service Description

INTERPRETATICN

References to clauses or sections are references to clauses or sections in this Service
Description unless expressly provided otherwise. The definitions set out in Schedule 1 and
in the Terms and Conditions for this Service will apply to this Service Description unless
expressly provided otherwise. The definitions set ouf in Schedule 1 will take priority over the
definitions set out in the Terms and Conditions for this Service.

THE BITSTREAM 4 SERVICE

The Bitstream 4 Service is a high speed single-class bitstream service suitable for complex
business grade applications delivered over poini-to-paoint fibre access.

A diagram of the configuration for the Bitstream 4 Service is sef out in Annex A. The
Bitstream 4 Service provides an ethernet bitstream service from the NID at the End User
premises to a Handover Connection at the POI or (using tail extension) another handover
point that enables a Service Provider to access and interconnect with Chorus' Network.

The Bitstream 4 Service is an input service which a Service Provider can combine with their
own network and services to provide ethernet based telecommunications services to End
Users.

The Bitstream 4 Service has the following key characteristics:

21.4.1 Ethernet bitstream service that allows up to 4096 VLANS to be passed
transparently from the End User premises to the Service Provider's Handover
Connection at the POI or (using tail extension) another handover point, delivered
over Active Optical Network (P2P) fibre.

2142 A range of reference service plans are offered, with the option to create modified
bandwidth plan and packaged options using 'core building blocks’ and the
Product Development Process.

2143 Supports tagged or untagged traffic by the End User.

Notwithstanding the specifications of any UFB Bitstream 2 service, UFB Bitsfream 3a
service, or UFB Bitstream 4 service, any Excess Information Rate (EIR) services made
Available as part of the Rural Telecommunications Services will be limited to a maximum EIR
of 100Mbps, and any Committed Information Rate {(CIR) services made Available as part of
the Rural Telecommunications Services will be limited to a maximum CIR of 1Gbps.

BITSTREAM 4 SERVICE AND IMPLEMENTATION ACTIVITIES

The Bitstream 4 Service provides the following key service attributes:

Installation Services

2211 The following installation characteristics {in each case to the extent that the
relevant provisioning works are not already complete} which, when completed,
will constitute the installation of a Connection:

Connection to End User’s Premises - Fibre Lead-in fo the ETP or OFDF

(a) The Service Provider takes delivery of the Bitstream 4 Service from
an End User's premises. Initial installation activities will involve the
provision of a Fibre Lead-in from the Fibre Access Point to, in the
case of a Single Dwelling Unit, an ETP at the closest point on the End
User premises and, in the case of a Multi Pwelling Unit, the OFDF or
equivalent, including:

(i) a Fibre Lead-in that utilises up to:
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Bitstream 4 Service Description

(A) 100m of existing conduit or open trench;
{B) 15m of aerial drop lead in overhead areas; or
(C} 15m of buried Lead-in; and
{ii) connection of the Fibre Lead-in to the Chorus Network.

Internal Fibre Lead-in Extension for Single Dwelfing Units

(b) for a Single Dwelling Unit, the Fibre Lead-in is then extended up to
3m from the ETP to a suitable jack inside the End User premises

(there will not necessarily be a break in the Fibre Lead-in at the ETP),
as follows:

(a)  the Fibre Lead-in is extended to plug directly into the NID
using the SC/APC plug on the end of the Fibre Lead-in; or

{b) ifthere is an OFDF beyond the ETP, the Fibre lead-in is
extended to the OFDF. A pigtail is then patched or spliced on
to the Fibre Lead-in on the OFDF, so that the Fibre Lead-in
extends via the pigtail and plugs directly into the NID using the
SC/APC plug on the end of the pigtail.

Singte Dweliing Unif Termination Point

{c) for a Single Dwelling Unit, the termination point for the purposes of
the Connection and the network demarcation point between the
Chorus Network and the building owner’'s premises wiring is the
SC/ACP plug on the end of the Fibre that plugs into the NID.

Multi-Dwelling Unit Termination Point

(d) for a Multi-Dwelling Unit, the termination point for the purposes of the
Connection and the network demarcation point between the Chorus
Network and the Multi-Dwelling Unit building owner’s building wiring is
the OFDF.

Extending beyond the OFDF in a Multi-Dwelling Unit Building

(e) the Service Provider must make its own arrangements {through the
owner of the Multi-Dwelling Unit building or otherwise) to extend the
Fibre Lead-in in a Multi-Dwelling Unit beyond the GFDF. To complete
the extension, it is anticipated that these arrangements would involve
either:

(a) an extension of the Fibre Lead-in from the OFDF to plug directly
into a NiD inside the End User premises using the SC/APC plug
on the end of the Fibre Lead-in; or

{b) an extension of the Fibre Lead-in from the OFDF to plug directly
into a NID [ocated in a building common area or other facility
made available by the building owner to service the Multi-
Dwelling Unit, using an SC/APC plug on the end of a pigtail
which is patched or spliced to the Fibre Lead-in cable on the
OFDF.

Testing

(f testing of the Fibre Lead-in from the Termination Point to the central
office where the access node is located fo ensure fibre is within the
technical specification for Fibre in Annex B.
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Installation

(9)

Bitstream 4 Service Description

of NID
installation of NID including:;

(a) supply and fixing of the NID fo structure of End User premises (in
the case of a Single Dwelling Unit, and a Multi Dwelling Unit
where a Fibre Lead-in has been extended from the OFDF to the
inside of the End User premises as anticipated in clause
3.1.1(e));

(b) supply and fixing of the NID to a building common area or other
facility made available by the owner to service the Multi-Dwelling
Unit, where a Fibre Lead-in has not been extended from the
OFDF to the inside of the End User premises,

{c) supply and connection of fibre pigtail up to 1m long between the
Fibre Lead-in Temmination Point and the NID if required; and

{d) testing from the UNI port of NID ensuring the Bitstream 4 Service
is within specification.

221.2 If the Service Provider requires additional services such as:

(a)
(b)
©

longer of different Fibre Lead-in's than those specified above,
premises wiring services; or

installation and testing of Service Provider equipment and services,

then Chorus may be able to provide these on request on terms and conditions to
be agreed with the Service Provider.

Core Bitstream 4 Service

221.3 The core Bitstream services provided as part of the Bitstream 4 Service are as

follows:

{a) An Ethernet EPL Service that supports transparent pass-through of
802.1Q frames on a designated UNI on the NID at the End User
premises.

) Delivered over a single 802.1ad SVLAN on the E-NNI at the POL.

(c) All tagged and untagged traffic sent from the End User is tagged and
marked as High Priority.

(d) Multiple service plans are available fo Service Provider's, using the
following parameters:

(a) Access rate; and

() Service bandwidth,

as set out in the table below.
Access 100/100 Mbps High Priority | 1/1 GigE High Priority (CIR)
Rate (CIR)
Service 1 Mbps 1 Mbps 100 Mbps 100 Mbps
Bandwidth

2 Mbps 2 Mbps 150 Mbps 150 Mbps
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223

Bitstream 4 Service Description

3 Mbps 3 Mbps 200 Mbps 200 Mbps
5 Mbps 5 Mbps 300 Mbps 300 Mbps
7 Mbps 7 Mbps 500 Mbps 500 Mbps
10 Mbps 10 Mbps 700 Mbps 700 Mbps
15 Mbps 15 Mbps 1 Gbps 1 Gbps
20 Mbps 20 Mbps

30 Mbps 30 Mbps

50 Mbps 50 Mbps

70 Mbps 70 Mbps

100 Mbps 100 Mbps

()] The Bitstream 4 Service is a Premium Business service with the
following characteristics:
Attribute Bitstream 4
High Priority Yes
Low Priorily No
Access Rate 100 Mbps

1 GigE
MTU 9100
MAC addresses Unlimited
Number of UNIs 1
L2CP support Limited
Tail Extension No

UNI — NNI characteristics
2221 The Bitstream 4 Service will use a dedicated UNI.

2222 The sum of High Priority traffic profiles of all services delivered at a Handover
Connection can exceed the Handover Gonnection line rate. If there is insufficient
line rate fo deliver the High Priority traffic then frames will be randomly discarded
and Service Levels do not apply.

The Bitstream 4 Service will support Ethernet Service Operations and Maintenance {OAM)
for service integrity testing, fault diagnostics and performance measurement using ITU
¥.1731. OAM capability will be phased in as the functionality is developed and depioyed in
scale.
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242

243

Bitstream 4 Service Description

To use the Bitsiream 4 Service the Service Provider must have the capability fo access and
interconnect with it, by one of the following:

2241 co-locating Service Provider Equipment at the POl using the Tie Cable Service,
and RBI Co-location Service;

2242 connecting to third party co-location space at the POI using the Tie Cable
Service, and with the third party taking the RBi Co-location Service; or

2243 connecting to a commercial backhaul at the PCI.

The Bitstream 4 Service extends from the Service Demarcation Point at the End User
premises, through Chorus’ Network to the Service Demarcation Point in the POL

The technical specification of the Bitstream 4 Service is set out in Annex B.

The Bitstream 4 Service will also include the following service assistance provided by
Chorus:

2271 an automated facility for Bitstream 4 Service Requests;
22.7.2 an automated facility for Bitstream 4 Service fault notifications; and

22.7.3 a tool to assist the Service Provider in determining the location and availability of
the Bitstream 4 Service {pre-qualification),

each as more particularly set out in the Operations Manual.
The Bitstream 4 Service spedcifically excludes:
2281 the Handover Connection;

2282 provision or maintenance of any cabling or connection or active device beyond
the service demarcation points described in clause 4.1 and clause 5.1;

2283 configuration, monitoring, operation, on-going support or maintenance of Service
providers' or End User's applications, equipment or networks,

2284 supply of AC Mains & UPS Power, accommodation space, heating, ventilating,
and air conditioning at the POl or End User premises.

SERVICE DEMARCATION POINT AT END USER PREMISES
The service demarcation point at the End User's premises is the GigE UNI on the NID.

The Bitstream 4 Service excludes all End User premises wiring beyond the service
demarcafion point and beyond those installation works described in clause 3.1.1. The
Service Provider or the End User will be responsible for Customer premises equipment
(CPE) and wiring at the End User's premises beyond the service demarcation point. The
Service Provider must ensure that the industry standard premises wiring requirements for
fibre based services are adhered to. These are available at www.tcf.org.nz.

SERVICE DEMARCATION POINT AT POI

The Bitstream 4 Service is delivered as a transparent VLAN (the logical service demarcation
point) on the Handover Connection located at the PO! or using tail extension) another
handover point.

The physical service demarcation point is the OFDF in the POl or (where tail extension is
used} another handover point.

The Handover Connection is a separate service and is a prerequisite service for purchasing
the Bitstream 4 Service.
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Bitstream 4 Service Description

CHORUS AND SERVICE PROVIDER RESPONSIBILITIES

Other Chorus and Service Provider responsibilities are detailed in the Terms and Conditions,
including the Operations Manual. All Charges are included in the Operations Manual.

The Service Provider is responsible for site access and security at the End User premises.
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Annex A — Diagram

;" End User Site T Access

Tail Y Handover

Extension ! Connection
Service Provider
Netwark POP

"y

This is a generic diagram showing the standard configuration and service demarcation points. It is notintended
fo represent every situation or detailed physical architecture. The following points should be noted:

Some Bitstream services will have a single tier of aggregation, i.e. there is no Intermediate POL.

Where there are mulliple tiers of aggregation, Service Providers can pick the service up atan
Intermediate POL. This intermediate POl will service a limited coverage area.

Service Providers can optionally request tail extension to extend the service to an extended POL.
Service Levels (availability, network performance) anly apply to UNI to POI.

Access Node and Aggregation interconnection may use redundant links to meet Service Level
requirements.
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Annex B — Technical Specification

Technical Specification

Ethernet « |EEE 802.3 — 2005
e 802.1q supporting 4094 vlans
UNt « RJ45
o 100 Mbps = 100BaseT
o 1 Gbps = 1000Base-T
MTU 9100 Bytes
Handover Connection (E-NNI) Ethernet:

s 802.ad vlan {svid, cvid); or
« Double tagged Qin Q.

VLAN Point-to-Point (E-APL)
MTU 9100 Bytes
Unicast Frame Delivery = Unconditional as per plan
Multicast Frame Delivery = Unconditional as per plan
Broadcast Frame Delivery = Unconditional as per plan
Layer 2 Contrel Protocols Processing = (to be confirmed)
Fibre Externat fibre must comply with ITU-T specification G.652D.

Internal building fibres may comply with ITU-T G.657A.

Fibre terminations must be SC/APC type connectors (complying with
the |EC 61754-4 standard) or LC/APC type connectors (complying
with the |EC 61754-20 standard) as appropriate.

Laser types and path characteristics expected to be designed to a
minimum standard which are contained in the documents IEEE 802.3
Section b standard.
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Annex C -~ Terms and definitions

Term

Definition

802.1ad

An ethernet standard that supports ethemet frames with two 802.1q vlan tags.

These vlan identifiers are referred to as:
e  Service Vlan ID or svid. Outer tag.

« Customer Vlan ID or cvid, Inner tag.

802.1p

An ethernet standard that uses the 3-bit PCP field in 802.1q vlan tags to advise the
network as to what class of service should be applied to the fransport of the frame.

802.1q

An ethernet standard that alfows the support of multiple independent logical networks
through the use of an 802.1q header. This allows up to 4094 virtual networks 1o be
identified through the vlan id field.

The 802.1q header also supports a 3-bit PCP field which is used to indicate the class of
service the frame belongs to.

802.3/Ethernet [l

Ethernet standards that defines the format of standard untagged ethernet frames

CIR

Committed Information Rate. This is the amount of guaranteed throughput — frames
submitted within this throughput will be considered discard ineligible by the network.

Coverage Area

This is a geographical area served by a Data Switch. There are multiple tiers:
« First Data Switch — typically an Intermediate POI or POI

« POl Consists of the aggregate of all First Dala Switches served by the POI.
In many cases this will only be the POl itself.

¢ Extended POI. Consists of the aggregate of all POIs served by the Extended POI.

CPE Customer Premises Equipment. This is equipment used by the End User or provided by
the Service Provider at the End User site to use or interface with the Bitstream service.

CvID Customer VLAN ID. This is the vlan identifier contained in the inner 802.1ad tag
delivered on the E-NNI.

DHCP Dynamic Host Configuration Protocol. A Layer 3 protocol used to auto-configure basic IP
settings. Optional for Service Providers.

EAS Ethernet Aggregation Switch.

E-AVPL Ethernet Access Virual Private Line. This is a MEF standard for providing an OVC
{Operator Virtual Circuit) from the UNI to an E-NNI.

EIR Excess Information Rate. This is the amount of un-guaranteed throughput — frames
submitted within this throughput will be considered discard eligible by the nefwork.
Frames that exceed CIR+PIR will be discarded.

EMA Ethernet Multicast Access. A service that supports the transmission of multicast traffic

from a Service Provider to multiple UNIs simultaneously.
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Term Definition
E-NNI External Network-to-Network Interface. This is a MEF standard interface that allows

connectivity between two ethernet networks.

It provides the ethernet demarcation between Chorus and the Service Provider.

ETP

External Termination Point. This is a point on the outside of the End User premises that
is the demarcation between the Chorus delivery network and the internal house wiring.

The Bitstream 4 service extends beyond this point to the ONT.

Fibre Access Point

A point on the End User premises boundary where fibre service is delivered prior to
provisioning.

Fibre Lead-in

The fibre from the Fibre Access Point to the Termination Point.

First Data Switch

The term applied to the first EAS after the Access Node. This is the first Layer 2
Handover Point at which a Service Provider can connect to the Chorus network,
although Tail Extension can be used to extend the service beyond this point.

GPON Gigabyte Passive Optical Network. This is a fibre standard that supports point-to-
multipoint delivery of fibre to multiple premises.

Handover As defined in Schedule 1 of this Agreement.

Connection

Handover Point

As defined in Schedule 1 of this Agreement.

High Priority class

This is a class, defined in the TCF ELAS Service Description, which is intended for the
delivery of high performing applications and content. All frames marked as high priority
are considered discard ineligible.

= CIR>Q.

¢« EIR=0

ITUY.1731

An ITU Ethernet standard that supports protocols and practices for OAM across ethernet
platforms.

Low Priority class

This is a class, defined in the TCF ELAS Service Description, which is intended for the
delivery of internet grade applications and content. All frames marked as low priority are
considered discard eligible.

¢« CIR=0.

e ER>0

MEF

Metro-Ethernet Forum. An international industry consortium that creates standards for
carrier ethernet networks and services.

MEG

Maintenance Entity Group. This is a pointin the network that supports OAM
management functions.

MEP

MEG End Point. This is a maintenance functional entity located at each end of an end-to-
end path and provides a point that can be used to initiate OAM tests or reflect OAM
requests,
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Term Definition

MIP MEG Intermediate Point. This is a maintenance functional entity located at intermediate
points along the end to end path. It reacls and responds to OAM frames.

MTU Maximum Transmission Unit. The maximum ethernet frame, including headers, which
can be supported by the service.

NID Network Interface Device. An active device at the End User site that terminates the fibe
and provides an electrical interface to the End User.

OAM Operations, Administration and Maintenance. A set of processes, tools and activities
based on ITU Y.1731 that allows testing and monitoring of the ethemet network.

OLT Optical Line Terminator. An Access Node that provides for the delivery of GPON
accesses. It provides the network-side GPON functions.

ONT/ONU Optical Network Terminal or Optical Network Unit. Provides the End User GPON
functions and terminates the GPON access in the End User site.

PCP Priority Code Point. A three bit field in the 802.1q header that identifies what class a
particular frame is associated with.

POI As defined in Schedule 1 of this Agreement.

POP Point of Presence. This is the point at which a Service Provider provides a service —
either directly or via a backhaul service.

PPPoE Point-to-Point-Protocol over Ethernet. This is a protocol used for Layer 3 IP attribute
assignment. It can be used as an alternative to DHCP.

Product As defined in Schedule 1 of this Agreement.

Development

Process

QnQ Clin G is an indusiry standard protocol similar to 802, 1ad. It supports stacked VLANS,

| i.e. muliiple 802.1q vlan tags in an Ethernet frame.

Chorus supports this as an alternative E-NNI standard to 802.1ad. The primary
difference between QnQ and 802.1ad is the Ethertype field.

SVID Service VLAN ID. This is the vlan identifier contained in the outer 802.1ad tag delivered
on the E-NNI.

Tagged fraffic This is ethernef frames that include one or more 802.1q headers or tags.

Tail Extension

This is a service that extends the service attributes of the tail from the POl to a remote
Handover Point.

As this provides a backhaul service, the end-to-end service aitributes will be different
than a service that terminates at the POL

Tie Cable Service

Chorus’ standard Tie Cable Service, as further defined in the Operations Manual.




TR-101/156

Definition

This is a Broadband Forum technical report that standardises how GPON can be
supported using an Ethernet Aggregation Network.

RBI Co-location
Service

As defined in Schedule 1 of this Agreement.

UNI User Network Interface. The interface specification facing the End User site.

UNI Port A single ethemnet port on an ONT.

UPS Uninterruptible Power Supply.

VLAN A virtual LAN or local area network. A logical ethernet network supported through 802.1q
headers.

WiFi A common short range wireless network used for local connection to a WiFi hotspot. It is
offered as a feature on the ONT as an alternative to house wiring, although throughput is
limited by the WiFi bandwidth and the number of users on the shared network.

Y. 1731 An ITU standard that defines protocols and practices for OAM on ethernet networks

including traffic performance measurements such as Frame Delay, Frame Delay
Variation and throughput.
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Next Generation Access Service Description

See attached
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NGA Service Description

INTERPRETATION

References to clauses or sections are references to clauses or sections in this Service Description
unless expressly provided otherwise. The definitions set out in Schedule 1 and in the Terms and
Conditions for this Service will apply to this Service Description unless expressly provided
otherwise. The definitions set out in Schedule 1 will take priority over the definitions set out in the
Terms and Conditions for this Service.

THE NGA SERVICE

The Bitstream 1 Next Generation Access (NGA) Service is a best efforts-only bitstream service
delivered over fibre, suitable for internet grade applications only.

A diagram of the configuration for the NGA Service is set out in Annex A. The NGA Service
provides a single VLAN from the UNI at the End User premises to the Handover Connection located
at the POI that enables a Service Provider to access and interconnect with Chorus’ Network.

The NGA Service is an input service which a Service Provider can combine with their own network
and services fo provide ethernet based telecommunications services to End Users.

The NGA Service has the following key characteristics:
27.4.1 Ethernet bitstream service over fibre or copper delivered over a single vian.
27.4.2 Best Efforts only with
(a) 30 Mbps downstream and 10 Mbps upstream;
(b) 100 Mbps downstream and 50 Mbps upstream.
2743 Supports tagged or untagged traffic by the End User,
27.4.4 Embeds TR-101 information in DHCP and PPPoE traffic.

Motwithstanding the specifications of any UFB Bitstream 2 service, UFB Bitstream 3a service, or
UFB Bitstream 4 service, any Excess Information Rate {(EIR) services made Available as part of the
Rural Telecommunications Services will be limited to @ maximum EIR of 100Mbps, and any
Committed Information Rate (CIR) services made Available as part of the Rural
Telecommunications Services will be limited to a maximum CIR of 1Gbps.

NGA SERVICE AND IMPLEMENTATION ACTIVITIES
The NGA Service has the following key service attributes:
Installation Services

2811 The following installation characteristics (in each case to the extent that the relevant
provisioning works are not already complete} which, when completed, will constitute the
installation of a Connection:

Fibre Lead-in to the ETP or OFDF

(a) provision of a Fibre Lead-in from the Fibre Access Point to, in the case of a
Single Dwelling Unit, an ETP at the closest point on the End User premises
and, in the case of a Multi Dwelling Unit, the OFDF or equivalent, including:

(a) a Fibre Lead-in that utilises up to:
{A) 100m of existing conduit or open trench;
{B) 15m of aerial drop lead in overhead areas; or

{C} 15m of buried lead-in; and
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NGA Service Description

(b) connection of the Fibre Lead-in to the Chorus Network.

intemal Fibre Lead-in Extension for Single Dwelfing Units

(b)

for a Single Dwelling Unit, the Fibre Lead-in is then extended up to 3m from
the ETP to a suitable jack inside the End User premises (there will not
necessarily be a break in the Fibre Lead-in at the ETP), as follows:

(a) the Fibre Lead-in is extended to plug directly into the ONT using the
SC/APC plug on the end of the Fibre Lead-in; or

{b) ifthere is an OFDF beyond the ETP, the Fibre Lead-in is extended to
the OFDF. A pigtail is then patched or spliced on to the Fibre Lead-in
on the OFDF, so that the Fibre Lead-in extends via the pigtail and
plugs directly into the ONT using the SC/APC plug on the end of the

pigtail.

Single Dwelling Unit Termination Point

{c)

for a Single Dwelling Unit, the termination point for the purposes of the
Connection, and the network demarcation point between the Chorus
Network and the building owner's premises wiring, is the SC/ACP plug on
the end of the fibre that plugs into the ONT.

Multi-Dwelling Unit Termination Point

{d)

for a Multi-Dwelling Unit, the termination point for the purposes of the
Connection and the network demarcation point between the Chorus Network
and the Muiti-Dwelling Unit building owner's building wiring is the OFDF,

Extending beyond the OFDF in a Muifi-Dwelling Unit building

{e)

Testing
M

the Service Provider must make its own arrangements (through the owner of
the Multi-Dwelling Unit building or otherwise) to extend the Fibre Lead-in in a
Multi-Dwelling Unit beyond the OFDF. To complete the extension, it is
anticipated that these arrangements would involve either:

(a) an extension of the Fibre Lead-in from the OFDF to plug directly into
an ONT inside the End User premises using the SC/APC plug on the
end of the Fibre Lead-in; or

(b} an extension of the Fibre Lead-in from the OFDF to plug directly into
an ONT located in a building commeon area or other facility made
available by the building owner to service the Multi-Dwelling Unit,
using an SC/APC plug on the end of a pigtail which is patched or
spliced to the Fibre Lead-in cable on the OFDF.

testing of the Fibre Lead-in from the Termination Point to the central office
where the access node Is located to ensure fibre is within the technical
specification for fibre in Annex B;

Installation of ONT

)

installation of ONT including:

(@) supply and fixing of the ONT to structure of End User premises (in the
case of a Single Dwelling Unit, and a Multi Dwelling Unit where a Fibre
Lead-in has been extended from the OFDF to the inside of the End
User premises as anticipated in clause 3.1.1(g);

{b) supply and fixing of the ONT to a building common area or other
facility made available by the owner to service the Multi-Dwelling Unit,
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Core NGA Service

28.2

28.1.2

2813

NGA Service Description

where a Fibre Lead-in has nof been extended from the OFDF to the
inside of the End User premises;

(c) supply and connection of fibre pigtail up to 1m long between the Fibre
Lead-in termination point and the ONT if required; and

(d) testing from UNI port of ONT ensuring the NGA Service is within
specification.

If the Service Provider requires additional services such as:

(a) longer or different Fibre Lead-in's than those specified above;
{b) premises wiring services; or
(c) installation and testing of Service Provider equipment and services,

then Chorus may be able to provide these on request on terms and conditions to be
agreed with the Service Provider.

The NGA Service provides the foliowing key service attributes:

(a) Delivered as a tagged or untagged UNI at the End User premises.
{b) Delivered over a single VLAN on the E-NNL
(c) Untagged traffic sent from the End User is tagged and marked as Low
Priority.
(d) Tagged Traffic is treated as follows:
{a) Traffic marked with PCP = 0 will be freated as Low Priority.
(b} Traffic marked with PCP =1, 2, 3, 4, 5, 6 or 7 will be discarded.
{(e) End Users can burst up to the Access rate.
{f) Non-discriminatory fairness will be applied to ensure a minimum
performance and fair use of bandwidth under congestion conditions.
(2] Option to enable TR-101 information per tail. If this feature is requested it will
embed TR-101 information in DHCP and PPPoE fraffic.
(h) The following two reference service plans:
Plan Throughput  Upstream Access Rate Downstream Access Rate
1 100 kbps 10 Mbps 30 Mbps
2 100 Kbps 50 Mbps 100 Mbps
{i) Throughput is managed at an aggregate level.

The sum of High Priority traffic profiles of all services delivered at a Handover Connection can
exceed the Handover Connection line rate. If there is insufficient line rate to deliver the High Priority
traffic then frames wil! be randomly discarded and Service Levels do not apply.

Bandwidth Plan Options

283

The option to create additional High/Low Priority combinations as follows.

28.3.1

28.3.2

High Priority traffic combinations can be created using a set of standard building blocks:
(a) High Priority {CIR)} upstream and/or downstrear,
(p) Low Priority (Access Rate) upstream and/or downstream.

Requests for additional combinations will be implemented and delivered through the
Product Development Process.
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NGA Service Description

NGA Services can be extended beyond the POI using Tail Extension. Low Priority traffic is delivered
as an average bandwidth:

2841 Service Providers can request different averages for different Handover Connections.

28.4.2 Individual service instances can burst to their Access rate;

28.4.3 All service instances served by a Handover Connection must have the same average
bandwidth, which is then aggregated and shared with all End Users on that Handover
Connection.

To use the NGA Service the Service Provider must have the capability to access and interconnect
with it, by one of the following:

28,51 co-locating Service Provider equipment at the POI using the Tie Cable Service and
RBI Co-location Service:

2852 connecting to third party co-location space at the POI using the Tie Cable Service, and
with the third party taking the RBI Co-location Service; or

2853 connecting to a commercial backhaul service at the POI.

The technical specification of the NGA Service is set out in Annex B.

The NGA Service will alse includes the following service assistance provided by Chorus:
2871 an automated facifity for NGA Service Requests;

28.7.2 an automated facility for NGA Service fault notifications; and

28.7.3 a tool to assist the Service Provider in determining the location and availability of the
NGA Service {pre-qualification),

each as more particularly set out in the Operations Manual.
The NGA Service specifically excludes:
28.8.1 the Handover Connection;

28.8.2 provision or maintenance of any cabling or connection or active device beyond the
service demarcation points described in clause 4,1 and clause 5.1;

288.3 configuration, monitoring, operation, cn-going support or maintenance of Service
Providers' or End User’s applications, equipment or networks;

28.84 supply of AC mains & UPS power, accommodation space, heating, ventilating, and air
conditioning at the POl or End User premises.

SERVICE DEMARCATION POINT AT END USER PREMISES
The NGA Service is delivered to the GigE UNI on the ONT at the customer premises.

The NGA Service excludes all End User premises wiring beyond the service demarcation point and
beyond those installation works described in clause 3.1.1. The Service Provider or the End User
will be responsible for End User premises equipment (CPE) and wiring at the End User's site
beyond the service demarcation point. The Service Provider must ensure that the industry standard
premises wiring requirements for fibre based services are adhered to. These are available at

www.fcf.org.nz,

SERVICE DEMARCATION POINT AT POI

The NGA Service is delivered as a single VLAN (the logical service demarcation point) on the
Handover Connection located at the POI.
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31.2

NGA Service Description

The physical service demarcation peint is the OFDF in the PCI, which is part of the Handover
Cennection.

The Handover Connection is a separate service and is a prerequisite to purchasing NGA Service
i.e. Service Providers must purchase the NGA Service and the Handover Connection together.

CHORUS AND SERVICE PROVIDER RESPONSIBILITIES

Other Chorus and Service Provider responsibilities are detailed in the Terms and Conditions,
including the Operations Manual. All charges are included in the Operations Manual.

The Service Provider is responsible for site access and security at the End User premises.
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Annex A — Diagram
.

™" Handover
Connection

Service Extension

Seivice Providor
Nelwork POR

H 1
4 S Sarviee Levels ________.. ..

This is a generic diagram showing the standard configuration and service demarcation points. It is not
intended to represent every situation or detailed physical architecture. The following points should be noted:

+« Some services will have a single tier of aggregation.
» Access Node and Aggregation interconnection may use redundant links to meet Service Level

requirements,
Tail Extension can be used to extend the service from the POl to a remote Handover Connection.

o

The mapping of Coverage Areas to Handover Connection is shared with EUBA and WVS.
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Annex B — Technical Specification

Technical Specification

Ethernet

Ethernet Il or 802.3 untagged interface; or
802.1q tagged interface with
» vlanid=10

UNI

ONT supports:
s A4xUNI

Per UNI:

« 100/1000Base-T

« |EEE B02.3 - 2005
« 8021q

Handover Connection {(E-NNI)

Ethernet:
s 802.ad vlan (svid, cvid), or
» Double tagged Q in Q.

Vian

Point-to-Peint (E-AVPL)

MTU 1526 Bytes

Unicast Frame Delivery = as per plan

Multicast Frame Delivery = discarded

Broadcast Frame Delivery = discarded

Layer 2 Gontrol Protocols Processing = {to be confirmed)
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Annex C — Terms and definitions

Term Definition

802.1ad

An ethernet standard that supports ethernet frames with two 802.1q VLAN tags.

These VLAN identifiers are referred to as:
*  Service VLAN ID or SVID. Quter tag.

« Customer VLAN ID or 8VID, Inner tag.

802.1p

An ethernet standard that uses the 3-bit PCP field in 802.1q VLAN tags to advise the
network as to what class of service should be applied to the transport of the frame.

802.1q

An ethernet standard that allows the support of multiple independent logical networks
through the use of an 802.1g header. This allows up to 4094 virtual networks to be
identified through the VLAN id field.

The 802.1q header also supports a 3-bit PCP field that is used to indicate the class of
service the frame belongs to.

802 .3/Ethernet I[

Ethernet standards that defines the format of standard untagged ethernet frames

CIR Committed Information Rate. This is the amount of guaranteed throughput — frames
submitted within this throughput wil! be considered discard ineligible by the network.

Coverage Area This is a geographical area served by a Data Switch. There are multiple tiers:
+  First Data Switch — typically an Intermediate POI or POI
*» POl Consists of the aggregate of all First Data Switches served by the POI.

In many cases this will only be the POI itself.

CPE Customer Premises Equipment. This is equipment used by the End User or provided by
the Service Provider at the End User site to use or interface with the Bitstream service.

CVID Customer VLAN ID. This is the VLAN identifier contained in the inner 802.1ad tag
delivered on the E-NNI.

DHCP Dynamic Host Configuration Protocol. A Layer 3 protocol used to auto-configure basic IP
setlings. Optional for Service Providers.

EAS Ethernet Aggregation Switch.

E-AVPL Ethernet Access Virtual Private Line. This is a MEF standard for providing an OVC
(Operator Virtual Circuit) from the UNI to an E-NNI.

EIR Excess Information Rate. This is the amount of non-guaranteed throughput — frames
submitted within this throughput will be considered discard eligible by the network.
Frames that exceed CIR+EIR will be discarded.

EMA Ethernet Multicast Access. A service that supports the transmission of multicast traffic
from a Service Provider to multiple UNIs simultaneously.

E-NNI External Network-to-Network Interface. This is a MEF standard interface that allows

connectivity between two ethemnet networks.

[t provides the ethernet demarcation between Chorus’s network and the Service
Provider's network.
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Term Definition

ETP means the external termination point for telecommunications services at an End User's
premises or, where there is no termination point external to the premises, either the first
jack on the premises wiring or, alternatively, the building distribution frame.

Fibre Access A point at the End User premises boundary where the Fibre Lead-in connects to the

Point distribution fibre.

Fibre Lead-in The fibre from the Fibre Access Point to the Termination Point.

First Data Switch

The term applied to the first EAS after the Access Node. This is the first Layer 2
Handover Point at which a Service Provider can connect to the Chorus network.

GPON

Gigabyte Passive Optical Network. This is a fibre standard that supports point-to-
multipoint defivery of fibre to muttiple premises.

High Priority class

This is a class, defined in the TCF ELAS Service Description, which is intended for the
delivery of high performing applications and content. All frames marked as high priorily
are considered discard ineligible.

« CIR>0.

« EIR=0

ITU Y4731

An ITU Ethernet standard that supports protocols and practices for Ethernet Operations
and Maintenance {OAM) across ethernet platforms.

Low Priority class

This is a class, defined in the TCF ELAS Service Description, which is infended for the
delivery of internet grade applications and content. All frames marked as low priority are
considered discard eligible.

« CiR=0.

« EIR>0

MEF

Metro-Ethernet Forum. An international industry consortium that creates standards for
carrier ethernet networks and services.

MEG

Maintenance Entity Group. This is a node in the network that supports OAM -
management functions.

MEP

MEG End Point. This is a maintenance functional entity located at each end of an end-to-
end path and provides a point that can be used to initiate GAM tests or reflect OAM
requests.

MiP

MEG Intermediate Point. This is a maintenance functional entity located at intermediate
points along the end to end path. It reacts and responds to OAM frames.

MTU

Maximum Transmission Unit. The maximum ethernet frame, including headers, which
can be supported by the service.

Multicast

A service that supports the delivery of frames to a group of destination computers based
on a single fransmission from the source. Copies are automatically created in network
elements, as the topology and intended recipients require it.

OAM

Operations, Administration and Maintenance. A set of processes, tools and activities
based on ITU Y.1731 that allows testing and monitoring of the ethernet network.

OFDF

means Optical Fibre Distribution Frame
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Definition

OLT Optical Line Terminator. An Access Node that provides for the delivery of GPON
accesses. It provides the network-side GPON functions.

ONT/ONU Optical Network Terminal or Optical Network Unit. Provides the End User GPON
functions and terminates the GPON access in the End User site.

PCP Pricrity Code Point. A three bit field in the 802.1q header that identifies what class a
particular frame is associated with.

POl Defined in Schedule 1 of this Agreement.

POP Point of Presence. This is the point at which a Service Provider provides a service —
either directly or via a backhaul service.

PPPoE Point-to-Point-Protocol over Ethernet. This is a protocol used for Layer 3 IP attribute
assignment. It can be used as an alternative to DHCP.

QnQ Qin Q is an industry standard protocol similar to 802, 1ad. If supports stacked VLANS, i.e.

multiple 802.1q VLAN tags in an Ethernet frame.

Chorus supports this as an alternative E-NN| standard to 802.1ad. The primary difference
between QnQ and 802.1ad is the Ethertype field.

RBI Co-location
Service

As defined in Schedule 1 of this Agreement.

SVID Service VLAN ID. This is the VLAN identifier contained in the outer 802.1ad tag delivered
on the E-NNI.
Tagged traffic This are Ethernet frames that include one or more 802.1q headers or tags.

Tail Extension

This is a service that extends the service attributes of the tail from the POI to a remote
Handover Point.

As this provides a backhaul service, the end-to-end service atiributes will be different
than a service that terminates at the POI.

Tie Cable Service

Chorus’ standard Tie Cable Service, as further defined in the Operations Manual.

TR-101/156 This is a Broadband Forum technical report that standardises how GPON can be
supported using an Ethernef Aggregation Network.

UNI User Network Interface. The interface specification facing the End User site.

UNI Port A single ethernet port on an ONT.

UPS Uninterruptible Power Supply.

VLAN A virtual LAN or local area network. A logical ethernet network supported through 802.1q
headers.

WiFi A common short range wireless network used for local connection to a WiFi hotspot. It is
cffered as a feature on the ONT as an alternative to house wiring. Note that throughput is
limited by the WiFi bandwidth and the number of users on the shared network.

Y.A731 An (TU standard that defines protocols and practices for OAM on ethernet networks

including traffic perfomance measurements such as Frame Delay, Frame Delay

Variation and throughput.
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13 Schedule 1, Appendix H
Wholesale VDSL2 Service
Service Description and Service Level Terms

See attached
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Schedule 1, Appendix |
Design Life

For the purpeses of clause 8.3 of this Agreement, the Design Life of each class of Infrastructure is as follows:

L Deslgn Life
Ducts / Manholes / Pits 25 years
Cables — Fibre 25 years
Cabinels 8 years
DSLAM 8 years
Radio — DMR 8 years
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3.8 Product Family: Wholesale VDSL2 Service
(WVS)

WVS is a commercial service provided by Telecom to Service Providers on the terms set out in
the Wholesale Services Agreement.

Introduction

WVS is an Ethernet based bitstream product that enables a Service Provider to offer its End
Users delivery of Internet grade Broadband services using VDSL2 technology (ITU-T
Rec.G.993.2).

WVS is an input service that the Service Provider can combine with its own network or with
other Telecom products to deliver a VDSL2-enabled service to End Users.

The following dlagram illustrates WVS:

I Y¥8 Ewvice Bounduy 'l;l:::::;n | Hundewa Liek Sarvkie Prﬂml'lﬂll' E

WVS provides connectivity between the ETP at an End User’s Premises and the Service
Provider side of the first EAS.

Detailed technical and operational information on WVS is in the WVS Service Provider gulde.

Service Specification - Tailoring
WVS Variants

The following WVS variants are available:
> WVS0 with POTS - Best Efforts only

> WVS0 without POTS - Best Efforts anly

WVS0 allows the delivery of Best Efforts traffic only. Note that in the future Telecom may
choose to introduce WVS variants which allow simultaneous delivery of both Best Efforts and
Real Time traffic.

It is the responsibility of the Service Provider to ensure the Best Efforts traffic is tagged as Best
Efforts Class of Service, regardless of whether the Real Time traffic is present ar not. Untagged
or Incorrectly tagged traffic will be discarded.

WVS can be provided with or without an active analogue telephone service an the same copper

pair (with or without POTS respectively). POTS does not form part of WVS. Where a 'with
POTS" WVS is provided, POTS must be purchased from Telecom separately, either directly by

telecom”
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the End User from Telecom Retall or another Service Provider, or by the Service Provider under
a separate WSA.,

The table below outlines the target metrics for WVS:

Internet CoS

(1500 byte packet)

- [Unspecified. .-

Notes:

> The setvice specifications relate to the performance of WVS from the ETP to the Handover
Point, and exclude delays such as serialisation or transcoding.

> Trafflc may be policed at both an aggregate level and at an End User level to ensure
compliance with the service specification.

Dynamic Line Management {(DLM)

DLM is an inherent feature of the WV5 product. DLM Is proactively used by Telecom on every
WVS port to improve individual line performance by optimising the line for speed and stability.

DLM enables an iterative process that monitors and optimises the WVS part and associated line
over the lifetime of the connection as follows:

> DLM collects performance data from all VDSL2 ports on a dally basis.

> DLM analyses the performance data and determines whether the active WVS line profile is

optimal or not. If not, a new line profile is chosen based on the collected data and activated
for that particular End User's connection,

> DLM is a self learning technology: it is not a one off implementation; it continues to adapt
and improve as the conditions of the line change (such as noise, house wiring changes or
copper plant enhancements).

Note:

> When the WVS connectian is provisioned, the interleaving setting for WVS will be “high” and
then optimised by DLM, Interleaving settings cannat be changed outside of the DLM
process.

Wholesale




Wholesale VDSL2 Service (WVS) Page 3

Spectrum Profiles

The spectrum profiles to be used for WVS are based on use of the ITU-T G.993.2 997E8D and
997E17a VDSL?2 profiles.

The VD512 997E8b spectrum profile forms the default profile for all WVS customers.

The 997E17a spectrum profile will only be used for End Users on short loops (an attenuation
level corresponding to about 200 m or less) and will be activated by Telecom Wholesale only
where this will optimise the end user experience,

Note that DLM will optimise the line based on the selected spectrum profile,

Service Specification - Speed

WVS will be delivered at the line rate of full speed downstream and up to 10 Mbps upstream.
Telecom guarantees that the minimum line speed threshold for WvS will be 15 Mbps
downstream and 5 Mbps upstream. If the WVS line speed falls below 15 Mbps downstream or
5 Mbps upstream, then a fault may be reported to Telecom via the standard channels.

To make a speed guarantee claim where WVS does not meet the minimum line speeds a

Service Provider must:

> Wait at least 10 days after provision of the WVS line to alfow sufficient time for DLM to
optimise the [ine

> Complete their own Tier 1 diagnosis and raise a line speed fault within 30 days of the
provision of the WVS line;

> Ensure that a Telecom supplied VDSL2 splitter has been correctly installed at the End User
premises (as part of “connection and wiring” or “wiring only” installations).

Telecom will then test the WVS line by connecting a Reference Modem and if the line still falls
below the minimum line speed threshold due to a fault on the Telecom side of the network
which cannot be resolved, Telecom will

> credit back the installation and service transaction charges associated with the connection;
and

> offer the choice to either relinquish the WV5 connection or switch to another Telecom
broadband plan without incurring early termination charges.

If the Fault is on the End User side of the network (i.e. any point past the End Users side of the
ETP}, or Telecom’s test using the Reference Modem meets the minimum line speed, then
Telecom will charge a no fault found fee and the Service Provider will not gualify for the speed
guarantee.

Factors Impacting Speed

VDSL2 is a rate-adaptive access technology, which means that its speed varies according to
the condition of the copper path between the DSLAM and the End User modem. The maximum
offered upstream or downstream line speed that the DSLAM can support on the End User's line
given existing line conditions is subject to:

telecom™
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> any constraints required to comply with the Interference Management Plan;
> the use of DLM and a serles of profiles that optimise the line for speed and stability;

> any network settings required by the Service Provider to provide a reliable service, where
such settings are not applied for the primary purpose of limiting the maximum line speed;
and

> any factors limiting line speed as described below.

The upstream or downstream line speed the DSLAM can support on the End User’s line may be
limited by factors including:

> the condition of the copper Iine;

> copper loop length;

> type of cable containing the copper loop;

> the presence of other services in a cable sheath containing the copper loop;

> the performance capability of the DSLAM;

> the End User’s modem;

> presence and degree of external interference (from potential causes such as poor
suppression of AC power, electric fences, radio broadcasts etc); and

> the configuration and/or condition of wiring within the End User's premises

Service Specification - Coverage

Availabllity

WVS is available where Telecom has VYDSL2 coverage and the End User’s line meets the
minimum line speed thresholds required to deliver WV5.

Telecom's prequalification tool will look at the exchange or cabinet capability and physical
characteristics of the copper line serving an End User’s premises and determine if that copper
line is VDSL2 capable. Telecom will accept any order if the line prequalification returns a
theoretical maximum of 10.8 dB which should support a minimum line speed of 15 Mb
downstream and 5 Mbps upstream.

The ‘with POTS’ WVS variants will be available in areas where Telecom has an active analogue
telephone service.

Coverage Areas and Handover Points

Each End User must be located in a Coverage Area. The End User traffic from DSLAMs in a
Coverage Area is carried to the Handover Point over the LAP supporting WV5,

The Handover Point is the aggregation point for the DSLAMs supplying WVS within a Coverage
Area. Service Providers may, via backhaul services and/or other services, connect their
network to any available Handover Peints throughout the country,

A list of current Handover Points and Coverage Areas will be available to Service Providers on
the secure section of the Telecorn website, Telecom will give Service Providers at least 1
month’s notice if a new Coverage Area is going to be introduced and 12 menths notice If the

telecom™
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existing Coverage Areas and assoclated Handover Points change and those changes will have
any impact on Service Providers (i.e. requiring them to install new Handover Paints or pay
backhaul charges because of the change).

Handover of WVS

In erder to consume WVS the Service Provider must:

> have established at least one Ethernet Handover Connection at a Handover Point, and
o the Handover Connection must be purchased from Telecom.

o the same Handover Point can also carry some other traffic types. Further information
on which traffic types are compatible with WVS Handover is available on request.
> have a Handover Fibre connected with Telecom’s Handover Cennection in the Coverage
Area where handover is to occur; and
> advise Telecom of the Coverage Areas in which Its End Users are located and indicate the
handover arrangements for those Coverage Areas, including backhaul mapping
arrangements.
If the Service Provider does not want to establish a Handover Connection in a Coverage Areas
within which the End User is located, then Telecom offers backhau! services as an option for
Service Providers. Additional terms and charges apply where the Sérvice Provider purchases
these backhaul services.

General Service Requirements

WVS is available to Service Providers exclusively through Telecom Wholesale.

The Service Provider will provide all Layer 3 functionality, including fulfilment, authentication,
authorisation, and addressing for the End User.

Service Levels

WVS service levels are set out in Appendix 1. These service levels will be measured and
applied in accordance with the Service Level Agreement. The service levels in Appendix 1 are
minimum targets only and neither party is legally obliged to achieve them.

External Termination Point

WVS provides connectivity between the End User ETP and the Service Provider side of the first
EAS.
The Service Provider is responsible for providing and installing all required CPE and wiring at

the End User's site beyond the ETP, including a service compatible modem. The Service
Provider will ensure that TelePermit and premises wiring requirements are adhered to.

Given the nature of the VDSLZ technology, a good quality service cannot be delivered without
having a VDSL2 compatible splitter installed. Opting for “*Connection with Wiring” or "Wiring
Cnly” when ordering the WVS service is highly recommended.

Exceptions to Service Specification

The End User line quality and length impacts heavily on the ability of the line to support the
line speed required to deliver WVS. In order to manage the risk of under-performing, the End

telecom™
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User line quality must meet the minimum line speed threshold to deliver the service. This
threshold is based on the ability of the End User line to achieve the minimum specifications of
the service. 1f the End User line does not meet this threshold then WVS will not be available
on that line.

While a factor, End User throughput is not solely related to line sync rate. The presence of any
of the below factors may mean an End User’s peak throughput can vary:

> network load or other user traffic demand;

> constraints within the Service Provider and End User domains;

> the presence of any Real Time trafflc on the same DSLAM;

> the actual loading of the LAP; or

> any constraints external to VDSL2 technology or WVS (e.g. external noise or interference).

Telecom expects that the Service Provider will apply appropriate technology to ensure their
End Users are treated equitably, Wholesale is not able to provide any service that supports
individual per End User fairness amongst other End Users of a specific Service Provider.

telecont”
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I.1 Appendix 1 - Service Level Terms

Definitions
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Fault Management for WVS
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Schedule 2

Project Scope

Introduction

This Schedule sets out the scope and overall timeframes for the Design and Build Services. Certain
words and phrases used in this Schedule 2 are defined in clause 7 below.

Design and Build Services

Telecom will Deploy each of the Rural Links and Rural Cabinets described in Appendix A of this
Schedule, in accordance with the overall timeframes ouflined in clause 4 below.

Architecture Requirements

Telecom will ensure that each Rural Link and Rural Cabinet Deployed as part of the Design and Build
Services is designed and built in a manner that complies with all applicable provisions of the
Architecture Requirements attached as Appendix D.

Timeframes

Subject to the other provisions of this Agreement, Telecom will ensure that each Rural Link and Rural
Cabinet is Deployed in a manner that meets or betters the timeframes in the Overall Plan. As at the
date of this Agreement, the Overall Plan contemplates the following overall rates of Deployment:1

School Connections, plus associated Rural

. 492 614 678 748 748
Backhaul Connections
Hospital Conneclions, plus associated
5 6 6 6 B
Rural Backhaul Connections
Fixed Line CBDP Cabinels, plus associated
17,400 47,600 72,600 52,100 104,700

Rural Backhaul Connections {measured by . i .
End Lines End Lines End Lines End Lines End Lines

End Lines served)

Wireless CBDP Backhaul Connectlions,
plus associated Rural Backhaul 21 66 118 152 154

Conneclions

The Overall Plan will be updated by the Parties from time to time, as necessary to reflect any
extensions of time allowed under this Agreement (for example, due to No Fault Events), the impact of
any Change Authorisation Agreements signed by the Parties, and any changes approved by the
Ministry as part of a Detailed Plan in accordance with Schedule 3.

Table to be updated o take into account the changes made by the RBI Phase 2 Amendment Agreement

042642878/1251%02.7 1




4A  Timeframes for Deployment of Libraries

Library Connections will not be available for Deployment any earlier than date on which the School
Connection to the nearest School is Deployed. In addition, the scheduling of the Deployment of each
Library Connection is subject to the process set out in clause 6B in this Schedule.

4B Timeframes for Deployment of Rural Health Centre Connections

Rural Health Centre Connections will not be available for Deployment any earlier than the date on
which the School Connection to the nearest School is Deployed. In addition, the scheduling of the
Deployment of each Rural Health Centre Connection is subject to the process set outin clause 6A In

this Schedule.

5 Deployment

Deployment of each Rural Link and Rural Cabinet will involve the following:

Deploymei

mstances prorto. ¢

Schoel Connection®

No fibre along route batween
School site and LBAP

Build new fibra {Layer 1 anly) or DMR
from LBAP lo School site

Install joinling pit and access lerminal in
accardance wilh Architeciure
Requiremenls.

Install School Lead-in in accordance with
Schedule 10,

Grantable Assets:

« Fibre cable, duci, sub duct, jointing pils, localion wire elc
« Towar/pole structure

« Antennas

« Ethemel DMR equipment

Non-Grantable Assets:

« School Lead-in

Exisfing fibre along route
between School site and
LBAP, but not compliant with
Architeclure Requiremenls

Augmenl or exiend existing fibre (Layer 1
only) o meel Archileciure Requiremenls,

Install jointing pil and access lerminal in
accordance with Architecture
Requirements.

Install Schaol Lead-In In accardance wilh
Schedule 10.

Graniable Assets:

« New Tbre cable, duct, sub duct, jointng pils, lecation wire efc
{required for RBI capacity)

« Eihernet iransporl syslem channel cards

» FEthemel irensporl system terminal or addfdrop terminal, Inciuding
chassis, transponders

Non-Grantable Assets:

» Replacement libre cable required for fibre lilecycle issuas such as
delamination or relraction

« Elhemet transport system channel cerds exceeding what is
necessary o comply wilh lhe Architecture Requiremants

» Existing fibre cable, duct, subduct, joinling pits elc already in place
prior lo Deployrnent

« Ethernet transport tarminal or add/drop lerminals already In placa
prior lo Deployment

« School Lead-in

Exisling fibra between School
site and LBAP, compliant wilh
Archileciurs Requirements

Confirm existing fibre (Layer 1) moels
Archileciure Requirements.

Install jointing pil and access terminal In
accardance with Archilecture
Requiremanls.

Install Schoal Lead-in in accordance with
Schedule 10.

Grantable Assets:
+  Fibre jointing pil, ibre access terminal,
Mon-Granfabfe Assels:

+  School Lead-in

2 See also clause 5B of this Schedule
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:Giréumstances prioi I
Deployirient

gsicomprising

Hospltal Connection

Deploylf_l_'ienf :

Ma fibre along roule between
Hospital or Inlegrated Family
Health Cantre (as the case
may be) sile and LBAP

Build new fibre (Layer 1 only) frem LBAP
to Haspilal or Integrated Family Health
Cenlra (as lhe case may be) sile.

Install jointing pit and access lerminal In
accordance wilh Architecture
Requiremants.

Grantable Assefs:
« New fibre cable, duct, sub duct, jeinting pits, localion wire ele
Non-Grantable Asse(s:

* Any fibre service lead-in installed by separale agreement between
Telecom and Hospital or Integraled Family Heailh Cenlre {as the
case may be}

Existing fibre along route
betwsen Hospital or Integrated
Family Heallh Cenlre (as the
case may be) site and LBAP,
bul not compliant with
Architeclure Requirerments

Augmenl or extend existing fibre (Layer 1
only} 1o mest Architeciure Raquiremenls.

Install jeinting pit and access terminal in
accordance with Archilecture
Requirements.

Grantable Assels:
« Mow Rbre cable, duct, sub duet, Joinling pils, localion wire etc
Non-Gramtable Assets:

= Any fibre service lead-in installed by separate agreemanl batween
Telecem and Hospilal or Inlegrated Family Health Centre (as Ihe
case may be)

Exisling fibre along roule
between Hospilal or Integrated
Family Health Cenlre (as the
case may bg) sile and LBAP,
cemoliant with Architecture
Requiremenls

Confirm existing fibre (Layer 1) meels
Archileclure Reguirements.

Install joinfing pit and access terminal In
accordance wilh Architecture
Requiremenls.

Granifahle Assels:
« Fibre joinfing pil, fibre eccess terminal
Non-Grantable Assets:

* Any fibre senice [ead-in installed by separale agreement between
Telecorn and Hospital or Integrated Family Health Centre (as the
case may be)

d Line CBDP Cablnist

Exisling fibre led cabinel or
exchange In place, compliant
with Archileclure
Requirements.

Installireplace existing DSL equioment
as necessary lo meet Architeclure
Requiramants.

Grantable Asseis:

» Upgrade of air conditicning capability of cebinel lo handle DSL
equipmanl il necessary)

Non-Grantable Assels:
s DSL eguipment

» Voice service equipment

Existing fibra fed cabinel er
exchange in place, bul nol
suitable for delivering Elhemet
based services compllant with

the Architeclure Requirements.

Replace exisling physical cabinet with
one suitable for delivering Ethemet
based services, complying with
Archileclure Requiremenls.

Installfreptace DSL equipment as
necessary o meel Archileclure
Requiremenls.

Granlable Assots:

+ Cabinel Induding DC power and Afr Condilioning equipment
Non-Grantable Assets:

* DSL equipment

s Voica service equipment

Existing copper or DMR fed
cabingl In place

Replace exisling physical cabinel with a
fibre or DMR fed cabinel suitable for
deflvering Elhernel based servicas, and
build all new fibre from exchanga lo
cabinet, so that the cabinet and fibre
comply wilh Archileclure Requiremenls.

Note, fibre build may form part of olher
Deployments, for example, nearby
School Connections.

Installreplace DSL. equipment as
necessary to meet Architecture
Requirements.

Gran(able Assets:

» Cabinetincluding DC power and Air Condilioning equipment,
+ Mains power conneclion satup.

« Fibre eable, duct, sub ducl, jointing pils, location wire elc

+ Towerfpale struchuire

+ Antennas

+ Ethemnel DMR equipment

s Ethemel transport system channsl cards

« FEthemsl Iransporl system lerminal or add/drop terminal, including
chassis, fransponders

WMon-Granteble Assets:
« DSL equipment

+ Voice service equipment

042642878/1251902.7




Existing copper or DMR fed
cabinet in place, but only
partial fibre build or overlay
required in arder to meet
Archileciure Requirements.

Replace existing physical cabinet with &
fibre fed cabinet suitable for delivering
Elhemet based services, bullding new
fibre or overtaying existing fibre as
necassary to fill gaps between exchange
and cahinet, so as to comply with
Archlleclure Requirements

Nole, fibre build/overtay may form part of
other Deployments, for example, nearby
School Conneclions.

Installfreplace DSL equipment as
necessary lo meel Archilecture
Requiremeanis.

Granfabla Assels:

« Cabinetincuding DC power and Air Condilioning equipment,
« Mains powar conneclion setup.

+ Fibre cable, duct, sub duel, Joinling pits, localion wire elc

« Eihemsl lransport system channel cards (in the backhaul)

+ Ethemasl lransport system {erminal or add/drop terminal, including
chassts, Iransponders

Non-Grantahle Assels:
» DSL equlpment
+ Voica service equipment

s Ethemet Iransporl syslem channel cards exceeding whal is
necessary o comply wilh the Architeclure Requiremenls

« Replacemani fibre cable required feor fibre lifecydle issues such as
delaminalion or refraction

Exsling copper or DMR fed
cabinal in place, but fibre
solution is not practicable.

Replace existing copper or DMR fed
cabinel with a new Ethernet based DMR
and cabinel.

Install/repiaca DSL equipment as
necaessary io meel Architecture
Requiremenls.

Grantable Assets:

« Cabinet including DC power and Air Conditioning equipment
+ Mains power conneclion setup

»  Tewer/pole structure

e Anlennas

» Elhernet DMR squipment

Non-Grantable Assets:

« DSL equipment

» Voice servica equipment

.'.Rli.rél__Backl.'laul Connection
{LBAP to RPOF)

Mo existing fibre slong route
between RPOP and LBAP

Build new fibre {Layer 1 only} from
RPOF lo LBAP.

Grantable Assets:
» Fibre cable, dudl, sub duct, jointing pits, location wire etc
Non-Grantabla Assets:

« nla

Existing fibre along only part of
the roule between RPOP and
LBAP

Filt in fibre gaps to provide a complete
fibre link between Exchange and 1sl data
swilch. This involves extanding lhe
existing fibre lo complele the Iransport
link.

Grentable Assets:
» Fibre cable, ducl, sub duct, joinling pits, location wire elc
Non-Grantablo Assets:

. va

Exisling fibre along route
batweon RPOP and LBAP,
where some but not all of thal
fibre has suffident capacity to
meel Architeclure
Requirements.

Overlay fibrs to augmenl relevant pieces
ol iransport network, so that capacily
meets Architecture Requirements.

Granfable Assets:
« Fibre cable, duct, sub ducl, Joinling pils, location wire elc
Non-Graniable Assats:

» Replacement fibre ceble required for fibre lifecycle issues such as
delamination or ralraclion

Exisling ¥WDM solulion in place
between RPOP and LBAP, but
nol sufficient to meet
Architeclure Requirements

Augment existing YWWOM fibre transpaort
sysiem (e.g. by adding ecditional
channel cards) to provide addilicnal
capacily for new Ethernet services, as
necessary to meel Architecture
Requirsmenls.

Grentable Assefs;
« Elhernet ransporl syslem channel cards

« Ethernel ransport systemn add/drop terminal, Including chassis,
ranspondars

Non-Grantable Assets:

« Ethernel ransport systern channel cards exceeding what is
necessary lo comply wilh the Archilecturs Requirements
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Nature of activities co 1pri
Deployment

No WDM solution in place
between RPOP and LBAP

Inslall new WDM fibre lransporl system
lo provide capadcity for new Ethemnet
§ervice, as necessary to meel
Archilecture Requiremenls.

Leave existing TDM / SDH fibre transport
systemns in place where fibre capacity
permils.

Grenlable Assels:
« Elhemasl fransport system channel cards

+ Elhemel transporl system add/drop lerminal, Including chassis,
transponders

Non-Grantable Assets:

= FEthemet transporl syslom channal cerds exceeding what is
necessary to comply with lhs Archilaclure Requiremenls

No WCM solulion in place
between RPOP and LBAP

Inslall new WOM fibre ransporl syslem
la pravida capacily for new Elhemal
service, as necassary |o masl
Archileclura Requiremanls, and relire
existing TDOM / SDH Iransper syslems
where fibre capacity 15 insufficient lo
leave them in placs.

Grantable Asseis:
» Elhemet {ranspert systern channel cards

« FElharnet lransper syslem add/drop terminal, including chassis,
transponders

Non-Grantahle Assels:
s FOTS systems replacing relired TDM/SDH fransport systems

+ FEthemet transport syslem channel cerds exceoding whal ls
necessary to comply with the Archileclure Requirements

No exisling fbre along the
route between LBAP and
RPOP, and no cost effeclive
fibre solution

Add new Ethernet DMR syslem [or new
Ethernet services, as necessary lo meel
Architeclure Requirements. Existing
{ransport systems ramain in place where
DMR capacity permils.

Grantable Assets:

+ Toweripole slruclure

« Antennas

» Ethemet DMR equipment
Nan-Grantable Assets:

« mna

No exisling fibre along the
roule between LBAP and
RPCP, and no cost effective
fibre solulion.

Add new Ethernat DMR syslam for new
Ethernet servicas, as nacessary lo maet
Architecture Requirements. Existing
transport syslems ano retired whers DMR
capacity is insuffidiant 1o lsave them in
place.

Grantahle Assets:

s Towarfpole slructure

« Antennas

+ Elhemet DMR equipment

Non-Granlable Assels:

Mobile Site and LBAP

lo Mobile Site.

s pla
Wireless CBDP Backhaul
Connection
No fibre along roule between Build new fibre (Layer 1 only) [rom LBAP Grantable Asseis:

« Fibre cable, duct, sub duct, joinling pits, location wire etc
Non-Grantable Asseis:

«  Fibre cable, duct, sub ducl, jointing pits, localion wire alc In excass
of whal is necessary 1o meel the Archileciure Requiremenls

Exisling fibre along rouls
between Mobile Site and
LBAP, bul not compfiant with
Architecture Requirements

Augmenl exisling fibre (Layer 1 only) lo
meel Architeciure Requirements.

Grantable Assels:
» Fibre cable, duct, sub duct, Joinling pils, locetion wire aelc
Non-Gramlabie Assels:

a  Fibre cable, duct, sub duct, jointing pits, location wire elc in excess
of what is necessary to meet ihe Architecture Requirements

» Replacemenl libre cable required Jor fibre lifecycle issues such as
delamination or relraclion

Exjsting fibre atong rouls
betwesn Mobile Sile and
LBAP, compliant with
Archilecture Requirements

Confirm existing fibre (Layer 1) meals
Archilecture Requiremenls.

Inslall Joinling pit and fibre access
terminal in accordance with Archilecture
Raquiraments.

Grantable Assefs:
» Fibre jointing pit, fibre access ermina,
Non-Grantable Asseis:

* nfa

No existing fibre along the
raute between Mobile Site and
parent LBAP/RPOP, and no
cost effective fibre solution

Add new Elhemel DMR sysiem for new
Elthemel services, as necessary to meet
Archileclure Requirements. Existing
lransporl systems remain in piace where
DMR copacily permits.

Granttahle Assels:

« Towerfpole slructure

* Anlennas

+ Ethemet DMR equipment
Non-Graniable Assets:

v nfa
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Deploymént b

Nature of act iil]éé compilsing
Deployment oo

and Non-Gfanlal;i;‘ Assets

No existing fibre along the
route betwosn Mabile Sile and
parenl LBAPf RPOP, and no
cost effectiva fibre sofution.

No fibre along a route between
the Library Break Out and/or
LBAP and lhe Library

Add new Elhernsl DMR systern for new
Ethemel services, as necessary lo meel
Architecture Requiremenls. Existing
Iransport syslems are relired where DMR
capacily is Insufficient to leave them in
place.

Build new fibre (layer 1} frem lhe nezarest
Library Break Out poinl and/or LBAF, as
the case may be, lo Librery sile

Install jointing pit and access lerminal in
accordance with the Archilacture
Requirements

Gran(able Assels:

+ Towerpola slructure

» Anlennas

* Elhamet DMR equipment

Non-Grantable Assets:

+ na

Grantable Assels
« New fibre cable, duct, sub duct, jointing pits, localion wires elc
Non Grantable Assels

« Any fibre lead in service installed by separale agreement between
Charus and Library

Exisling fibre along a route
between Lhe Library Break Out
and Lhe Library, but not
comphanl with Archilecture
Requirements

Augmenl or extend exisling fibre as
required lo build new fibre from the
nearest Library Break Out point and/or
LBAP, as the case may be, to Library
sile in accordance wilh the Architectural
Requirements

Install jointing pit and access lerminal in
accordance with the Architeclure
Requirements

Grantable Assets
« New fibre cable, duct, sub duct, joinling pils, location wires elc
Non Granlable Assets

* Any ibre |ead in service installed by separale agreement betwean
Charus and Library

Existing fibre along a route
between the Library Break Out
andfor LBAP and lhe Library
compliant with Archileciure
Requirements

Confirm existing fibra (Jayer 1} is in
complianco with the Architeclural
Requirements

Install jointing pit and access terminal in
accordance wilh Ihe Architeclure
Requirements

Grantable Assels
« Joinfing pils, lacation wires etc
Non Granlable Assefs

= Any fibre lead In service installed by separale agreement belween
Chorus and Library

5A

Deployment of Rural Health Centre Connections

Rural Health Centre
Connectlon

Mo fibre along a route between
the RHC and lhe nearesl LEAP

Build new fibre (layer 1) from {he nearest
LBAP to Rural Health Cenlre sile

Install jointing pit and access terminal in
accordance with the Architeclure
Requirements

RHC Connection Cost Assels
» New fibre cable, duct, sub duct, jointing pils, localion wires eic
Other Assels

« Any libre lead in service installed by separate agreement between
Chorus and Rural Health Centre

Existing fibre along a roule
between the LBAP and the
Rural Heatth Cenlre, but not
compiianl wilh Archileclure
Requiremenls

Augment or extend existing fibre as
raquired to build new fibre from lhe
nearasl LBAP to Rural Reallh Centre site
in accordance with the Architectural
Requirements

Inslall Jointing pit and access lerminal In
accordance with lhe Architeclure
Requirements

RHC Connection Cost Assels
s Naw fibre cable, ducl, sub ducl, joinling pits, laocation wires elc
Other Asseis

« Any libre tead in service inslalled by separate agreement betwean
Chorus and Rural Healh Cenlre

Exisling fibre along a route
between the LBAP and the
Rural Heatlh Cenlre complianl
wilh Architeclure Requirements

Conlirm existing fibre (layer 1) is in
compliance wilh lhe Architecwral
Requlrements

Install jointing pit and access Lminal in
accordance with Ihe Archileclura
Requirements.

RHC Connection Cos( Asseis
» Jointing pils, localion wires etc
Other Assels

. Any fibre lead in service Installed by separale agreement between
Chorus and Rurel Heallh Genlre
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5B Deployment of Library Break Qut Points

When Chorus Deploys the School Connection to the School nearest toa Library, regardless of
whether it has received or finalised any SP Library Order, it will Deploy sufficient capacity for the future
Library Connection and Deploy a fibre break out for the future Library Connection (including the
preparatory activities for making provision for fibre joints, fibre break outs, jointing pit and manhole if
needed)(a Library Break Qut Point). The assets comprising the Library Break Out Point will be
deemed to be Grantable Assets Deployed as part of the School Connection.

6 Out-of-Scope Schools

(&) For clarity, the Ministry acknowledges that the Rural Links will not reach any of the schools
listed in Appendix C, except where the parties specifically agree a Change Authorisation
Agreement adding a connection to that school as an additional School Connection in the
spreadsheets attached as Appendix A.

(b) In the case of the schools to which Telecom proposes to Deploy a School Connection under
this Agreement, Telecom will use reasonable endeavours to identify which (if any) of those
schools have been or will be directly connected to a fibre-optic broadband connection that is
deployed and made operational before 1 July 2011 ("Already Connected Schools®).

{c} Where an Already Connected School is identified as such before 1 July 2011, the associated
Schoal Connection will be removed from the scope of this Agreement, in which case Telecom
will calculate the amount of Grantable Costs actually avoided as a direct result of that removal
(*Avoided Costs") and notify the Ministry of the same.

{d) If any Avoided Costs are identified, then on or before 1 July 2012, Telecom will submit one or
more Change Requests to the Ministry seeking to expand the scope of this Agreement to
include additional School Connections {and if necessary, additional Rural Backhaul
Connections) serving one or more schools that would otherwise be outside the scope this
Agreement {"Additional School Projects”), to the extent that the Avoided Costs are sufficient
to fund the Grantable Costs that Telecom will need to incur in order to Deploy those Additional
School Projects.

{e) The Ministry will not withhold its approval of any Change Request for an Additional School
Project, so long as the Change Request would not result in the Ministry being required to pay
any Grant amounts in excess of the "Maximum Funding Limit” or “Revised Cumulative
Payment Limit" defined in Schedule 4.

H To avoid doubt, the schools listed in section 1 of Appendix C are not eligible for any Additional
School Projects.
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6A Deployment planning for Rural Health Centre Connections

(a)

(b)

(©

(d)

(€)

®

(h)

(i

Each Rural Health Centre Connection will only be Deployed if included in a Detailed Plan in
accordance with this clause 6A.

A Rural Health Centre Connection will only be included in a Detailed Plan if Chorus has
finalised a SP Rural Health Cenire Order in accordance with clause 6A(e) for the relevant
Rural Health Centre before the first draft of that Detailed Plan is released.

Following receipt of each SP Rural Health Centre Order, Chorus will undertake preliminary
design work to provide the Service Provider with an estimate of the RHC Connection Costs of
Deploying the Rural Health Centre Connection, and an estimate of the time period required fo
Deploy the Rural Health Centre Connection.

On completion of the preliminary design work, Chorus will provide the Service Provider with a
quote which will include:

(i} the RHC Connection Costs required to Deploy the Rural Health Centre Connection;

(i) the time periods for commencement and completion of Deployment of the Rural Health
Centre Connection.

The SP Rural Health Centre Order will be deemed to be finalised on the Service Provider’s
acceptance of Chorus’ quote for the Rural Health Centre Connection, so long as the Service
Provider has provided Chorus with a binding commitment to pay, and appropriate security for
payment of, the quoted RHC Connection Costs {such terms and security to be satisfactory to
Chorus In all respects, acting reasonably and in accordance with its normal credit policies), in
which case Chorus will:

{i) include the Rural Health Centre Connection within the relevant Detailed Plan in line
with the quoted Deployment timeframes; and

{ii) advise the Service Provider of the likely Ready for Service date for the Rural Health
Centre Connection.

To avoid doubt, Chorus' obligation to Deploy each Rural Health Centre Connectlion allocated
to a Detailed Plan is subject to the remaining qualifications in this Agreement, including
clauses 9.5 and 20.

The parties will work together (each acting reasonably) to establish and maintain a mutually
agreed communications plan addressing how the opportunities for Deployment of Rural Health
Centre Connections will be communicated to Service Providers, Rural Health Centres and
eligible rural communities.

Upon release of the first draft of the final Detailed Plan required for the completion of the
Design and Build Services (excluding Deployment of Rural Health Centre Connections and
Library Connections), any remaining Rurai Health Centre Connections not already subjectto a
finalised SP Rural Health Centre Order will be immediately and automatically removed from
this Agreement.

Far the avoidance of doubt, Schedule 11 shall apply to any Rural Health Centre meeting the
criteria set out in that Schedule, and therefore {where the criteria are met) any Rural Health

Centre Connection lead-in will be charged at no more than the level of the Connection Fees
set out in Schedule 11.

6B Deployment planning for Library Connections
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(c)
(d)

(e)

(f)

(@)

(h)

Each Library Connection will only be Deployed if included in a Detailed Plan in accordance
with this clause 6B.

A Library Connection will only be included in a Detailed Plan if Chorus has finalised a SP
Library Order in accordance with clause 6B(f) for the relevant Library before the first draft of
that Detailed Plan is released.

Chorus will process SP Library Orders in the order received from Service Providers.

On receipt of an SP Library Order, Chorus will advise the Ministry of the order and will
undertake preliminary design work to provide the Ministry with an estimate of the incremental
Grantable Costs required to Deploy the Library Connection and an estimate of the time period
required to Deploy the Library Connection.

On completion of the preliminary design work, Chorus will provide the Ministry with a Change
Request which will include:

(i) addition of the Library Connection to the relevant Detailed Plan (provided that if the
Change Request is accepted later than 30 days before the Release Date of the
relevant Detailed Plan, the Library Connection will be allocated to a subsequent
Detailed Plan};

(ii} the Incremental Grantable Cost required to Deploy the Library Connection {provided
that the aggregate of all Incremental Grantable Costs requested in all such Change
Requests for all Library Connections cannot exceed $2,164,700 plus GST),

(i)  the consequential change to the Initiat Allocation and Cumulative Payment Limits
needed to enable Chorus to recover the Incremental Grantable Cost through Grant
payments under this Agreement; and

(iv)  the time period for commencement and completion of the Library Connection.

The SP Library Order will be deemed to be finalised on the Ministry's acceptance of the
Change Request for the Library Connection, in which case:

{i) Chorus will include the Library Connection within the relevant Detailed Plan in line with
the Deployment timeframes specified in the Change Request accepted by the Ministry;

()] Chorus will advise the Service Provider who placed the SP Library Order of the likely
Ready for Service date for the Library Connection;

(ii)  The Initial Allocation and Cumulative Payment Limit will automatically be increased by
the agreed Incremental Grantable Cost specified in the Change Request accepted by
the Ministry; and

(iv)  to avoid doubt, Chorus will be entitled to claim the Incremental Grantable Costs
incurred in Deploying the Library Connection, as Grantable Costs in accordance with
Schedule 4.

To avoid doubt, Chorus’ obligation to Deploy each Library Connection allocated to a Detailed
Plan is subject to the remaining qualifications in this Agreement, including clauses 9.5 and 20.

The parties will work together (each acting reasonably) to establish and maintain a mutually
agreed communications plan addressing how the opportunities for Deployment of Library
Connections will be communicated to Service Providers, Libraries and eligible rural
communities.
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(i

Upon release of the first draft of the final Detailed Plan required for the completion of the
Design and Build Services (excluding Deployment of Rural Health Centre Connections and
Library Connections}), any remaining Library Connections not already subject fo a finalised SP
Library Order will be immediately and automatically removed from this Agreement.

6C Potaka School

(@)

(b)

(d)

Chorus’ obligation to Deploy a School Connection to Potaka School is conditional on Chorus
concluding an agreement with FX Networks Limited, on terms satisfactory to Chorus (in its
sole discretion), within a reasonable period of time following the date of this agreement (in any
case not materially later than 1 September 2012) for the deployment of fibre by FX Networks
from the Gisborne RPOP to Potaka School (FX Partnering Contract), and completion of that
deployment by FX Networks within a reasonable time (in any case not materially later than the
end of the 2013/14 financial year). This condition is for the sole benefit of Chorus, and may
only be waived by Chorus giving written notice to the Ministry.

If the condition in clause 6C(a) is not satisfied within those timeframes, then the Ministry may
give notice to Chorus electing one of the following options, either:

(i) Potaka School will be removed from the scope of this Agreement, and the Initial
Allocation and Cumutative Payment Limit will be reduced by $35,000 (plus GST, if
any); or

(ii) the non-satisfaction of the condition will be deemed to be an Adjustment Event, and
Chorus will prompily provide the Ministry with a corresponding Change Request and
Change Impact Statement in accordance with Schedule 5.

Chorus cannof rely on clause 6C{a) to the extent that failure of the relevant condition is due to
any failure by Chorus to use reasonable endeavours to advance contract negotiations with FX
Networks, acting in good faith and on a reasonable basis.

Clause 8.15 of this Agreement does not apply to Chorus' entry into the FX Partnering
Contract.

6D  Porangahau School

(@)

(©)

The Ministry acknowledges that:

{i) Deployment of a School Connection to Porangahau School is contingent on, and is to
be co-ordinated with, the Deployment of a Rural Backhaul Connection to the
Porangahau exchange and a Wireless CBDP Connection from that exchange to a
nearby Vodafone Mabile Site {(Porangahau Mobile Site Deployment); and

(ii) the Porangahau Mobile Site Deployment is itself subject to the conditions in clause 5.6
of this Agreement, and clause 5(h) and Appendix C of Schedule 3.

Accordingly, except to the extent due to Chorus’ breach of this Agreement, any delay in the
Porangahau Mobile Site Deployment will be deemed an Adjustment Event affecting the
assoclated School Connection, and Chorus may provide the Ministry with a corresponding
Change Request and Change Impact Statement seeking to allow for that Adjustment Event in
accordance with Schedule 5.

If, by the Mobile Site Confirmation Date (as defined in Schedule 3) for the final Construction
Period, the scheduling and/or precise location of the Porangahau Mobile Site Deployment has
yet to be finalised in accordance with clause 5¢h} of Schedule 3, then Porangahau School will
be removed from the scope of this Agreement, and the Initial Allocation and Cumulative
Payment Limit will be reduced by $59,000 {plus GST, if any).
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7 Defined Terms

In this Schedule 2, unless the context requires otherwise:

Adverse Change
Architecture Requirements

Cabinet Feed

Construction Year

Deployment

End Line

Fixed Line CBDP Cabinet

FTTP Architecture

Grantable Assels

Hospital

042642878/1251902.7

has the meaning given in Schedule 3.
means the “Architecture Requirements” set out in Appendix D.

means a fibre optic or Digital Microwave Radio connection along a
route between a Fixed Line CBDP Cabinet and the nearest LBAP.

means each successive period of 12 months, commencing on 1 July
2011 and each subsequent anniversary, until there are no further
Design and Build Services to be completed.

means.

(i) in relation to each Rural Link and Rural Cabinet other than a
Rural Health Centre Connection, means carrying out the
relevant “deployment” activities for that Rural Link or Rural
Cabinet, as described in clause 5 of this Schedule: and

(ii) in relation to each Rural Health Centre Connection, means
carrying out the relevant “deployment” activities for that Rural
Health Centre Connection, as described in clause 5A of this
Schedule,

and Deploy has a corresponding meaning.

means a circuit comprising a pair of twisted copper conductors
between: {(a) a Fixed Line CBDP Cabinet; and {b) the external
termination paint for telecommunications services at an end user's
premises or, where there is no termination point external to the
premises, either the first jack on the premises wiring or, altematively,
the building distribution frame.

means a broadband cabinet identified as a "Fixed Line CBDF Cabinet”
in Appendix A, and includes the Cabinet Feed to the nearest LBAP.

means architectural features deployed as pait of a Rural Link, as
necessary to allow for End User Premises with road frontage adjacent
to that Rural Link to be connected to Telecom's network via that Rural
Link upon installation of a “Community Lead-in" {as defined in
Scheduie 11),

means assets falling within the categories of "Grantable Assets” set out
in the table in clause 5 of this Schedule, which are constructed, or
procured and installed, in the course of the Design and Build Services.

means a hospital identified in the spreadsheet of Hospital Connections
attached to Appendix A.
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Hospital Conneclion

Integrated Family Health
Centre

LBAP

Library

Library Connection

Mobile Site

Non-Grantable Assels

Overall Plan

Friority User

042642878/1251902.7

means a fibre optic connection along a route between an LBAP and a
Hospital or Integrated Family Health Centre, being those connections
identified as "Hospital Connections” in Appendix A.

means a "health centre” identified in the spreadsheet RBI Rural
Connections in Appendix A.

means a Telecom exchange specified as an “LBAP” in Appendix A,

means a Library identified in the spreadsheet "RBI Rural Connections”
in Appendix A.

means a fibre optic connection along a route between an LBAP and a
Library, being those connections identified as “Library Connections” in
Appendix A.

means a site at which the Parties anticipate that Vodafone will
construct a new cell site under the Vodafone RBI Agreement, being a
site identified in the spreadsheet of Wireless CBDP Backhaul
Connections attached to Appendix A.

means assets falling within the categories of "Non-Grantable Assets”
set out in the table in clause 5 of this Schedule, which are constructed,
or procured and installed, in the course of the Design and Build
Services.

has the meaning given in Schedule 3.
means:

(a) a School;

(b) a Hospital;

(c) an Integrated Family Health Centre;
{d) a Rural Health Cenire;

(e) a Library; or

{f} a Wireless Operator.
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RHC Connection Costs

RPOP

Rural Bagikhauf Connection

Rural Cabinef

Rural Health Cenfre

Rural Health Centre
Connection

Rural Link

Schoo/

School Conneclion

SP Library Order

SP Rural Health Cenire
Order

042642878/1251902.7

means the capital expenditure that Chorus attributes to the “RHC
Connection Cost Assets™ {referred to in clause 5A of this Schedule)
which form part of a2 Rural Health Centre Connection, as and when that
capital expenditure is accounted for by Chorus in accordance with
IFRS and Chorus' usual accounting policies and practices. For the
purposes of this definifion, Chorus will: (i} capitalise internal labour at
the same labour rates used by Chorus for self-funded capital projects;
(i) exclude all product development costs and interest costs: (iii)
exclude all costs in excess of what a skilled and experienced contractor
in Chorus' position would reasonably incur in similar circumstances;
and (iv) exclude all capital expenditure attributable to any assets that
Chorus is required to Deploy as part of a School Connection or
Hospital Connection regardless of whether it proceeds with
Deployment of the Rural Health Centre Connection.

means a Telecom exchange specified as an “RPOP” in Appendix A.

means a backhau! connection between an RPOP and an LBAP, being
a connection identified as a “Rural Backhaul Connection” in Appendix
A

means a Fixed Line CBDP Cabinet.

means one of the 226 rural health centres identified in Schedule 2,
Appendix B, , but to avoid doubt excludes any Hospital or Integrated
Family Health Centre.

means a fibre optic connection along a route between an LBAP and a
Rural Health Centre.

means a School Connection, a Hospital Connection, a Rural Health
Centre Connection, a Library Connection, a Wireless CBDP Backhaul
Connection, or a Rural Backhaul Connection.

means a school identified in the spreadsheet of School Connections
attached to Appendix A.

means a fibre optic or Digital Microwave Radio connection along a
route between an LBAP and a School, being those connections
identified as "School Connections” in Appendix A.

means a confirmed order from a Service Provider for the supply of
Specified Layer 2 Services to a Library to which Chorus has not yet
Developed a Library Connectlion.

means an order from a Service Provider for the supply of Specified
Layer 2 Services to a Rural Health Centre, to which Chorus has not yet
Deployed a Rural Health Centre Connection.
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Wireless CBDP Backhau!
Connection

Wireless Operafor

042642878/1251902.7

means a fibre optic or Digital Microwave Radio connection along a
route between a cell site (or proposed cell site} and an LBAP, being
those connections identified as “Wireless CBDP Backhaul
Connections” in Appendix A.

a Service Provider operating a radio transmission system located on a
Mobile Site.

14




Schedule 2, Appendix A
Rural Links and Rural Cabinets

School Conneclions

Fibre and DMR broadband connections from
specified LBAP sites to 1035 Schoo! sites.

RBI Rural Connections .xls

Hospital Conneclions

Fibre broadband connections from specified
LBAP sites o 51 Hospital and Integrated
Family Health Centre sites

RBI Rural Connections.xls

Library Connections

Fibre broadband connectlions from specified
LBAP sites lo up to 181 Library sites, subject
to clause 6B of Schedule 2

RBI Rural Connections .xis

Rural Health Centre
Conneclions

Fibre broadband connections from specified
LBAP sites to up to 226 Rural Health Centre
sites, subject to clause 6A of Schedule 2

Not applicable. See clause 6A of
Schedule 2.

Fixed Line CBDP Cabinels

DSL capable cabinet solulions lo 1224

specified sites.

REI CBDP Fixed Line.xls

Wireless CBDP Backhau!
Conneclions

Fibre and DMR conneclions from specified
LBAP sites fo 154 Mobile Siles.

Includes 10 optional backup sites that
Vodafone may nominate as subsiitule Mobile
Siles If difficulties arise in obtaining relevant
consents, easements, elc for one or more of
the 154 currently planned Mobile Sites. Any
use of these backup sites will be implemenied
lhrough the Change Procedure.

RBI Rural Conneclions.xls

Rural Backhaul Connections

Backhaul conneclions along specified LBAP lo
RPOP routes, including new fibre buitd, fibre
overlay and/or capacity upgrade as necessary
to comply with Archilecture Requirements.

Each route between an LBAP and ils
parent RPOP, as specified under the
“LBAPs" tab in RPOPs and LBAPs.xis

RPOPs As listed under the “RPOPs"” tab in the altachment RPOPs and LBAPs.xls
LBAPs As listed under the “LBAPs” lab in the altachment RPOPs and LBAPs.xls

042642878/1251902.7
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Schedule 2, Appendix B
Rural Health Centres

T

yslcal dréss
Aotea Health Claris Postal Hector Sanderson Great Barrier
Claris 991
Centre Road, RD1 Island
Oneroa Accident And Waiheke
132 Ocean View Road | Oneroa 1240
Medical Centre Island
Waiheke
Oslend Medical Centre 9 Belgium Streel Ostend 1843
Island
Church St Surgery 94 Church Street Opotiki J62
Toi Ora Health {(was ) I
32A King Streef Opotiki 3092
Heritage Health Ltd)
Katikati Medical Centre 4 Clive Road Katikali 3129
Murupara Medical Centre 27 Kowhai Ave Murupara 3272
Tarawera Medical Centre 104 Onslow Street Kawerau 3075
Te Kaha Health Centre:te State Highway 35, RD
Whanau-a-apanui 3, Te Kaha
Whakatane Medical
i Med Central 78 King Streel Whakatane 3120
Practice Ltd
Whakatohea Health o ;
117 Church Slreel Opotiki 3082
Centre
Akaroa Heallh Centre Aylmers Valley Rd Akaroa 8161
Amberley Medical Centre .
6 Holton Drive Amberley 7441
Lid
Amuri Community Health .
54 Wilkin Street Rotherham 7379
Centre
Cheviot Cormmunity )
6 Robinson Street Cheviol 7310
Health Centre
Darfield Medical Cenlre 13 North Terrace Darfield 7510
Diamond Harbour Surgery 2C Waipapa Ave 8841
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Hamner Springs Health 59 Jacks Pass Rd Hamner 2360
Centre Springs
Waikari Health Centre 100 Princes Street Waikari 7420
Kalkoura Medical Centre 7 Deal St Kaikoura 7300
Leeston Medical Centre 57-59 High Street Leeston 7632
Market Square, 1
Lincoln Medical Lid Lincoln 7608
Gerald 51
Methven Medical Centre The Square, 116 Main
Methven 7730
St
QOxford Community Health
39 Park Avenue Oxford 8053
Cenire
Rakaia Medical Centre 30 Elizabeth Avenue Rakaia 7743
Rolleston Medical Centre 29 Brookside Rd Rolleston 7643
Templeton Medical 5 Kirk Road Templeton Christchurch 8004
Waikanae Heallh Cenlre Marae Lane Waikanae 6010
Tuakau Health Centre 55 George Slreet Tuakau Pukekohe 2121
Waiuku Heallh Centre 30 Constable Rd Waiuku 1852
Chatham Island Medical Hospital Road Chatham 8942
Centre Islands
Dr Underwood's Praclice 37 Carroll St Wairoa 4160
Health Care Centre Lid Kitchener St Wairca 4108
Queen Streel Praclice 34 Queen Street Wairoa 4160
The Doctors - Waipawa 19 Kenilworth Streel Walpawa 4240
Tuki Tuki Medical Ltd Tuki Tuki 1 Cook Street Waipukurau 4176
Ground Floor, 24 Kitchener Streel,
Wairoa Medical Centre Wairoa Ground Floor Wairoa
Hospital Hospital Wairoa 4160

042642878/1251902.7
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Mangakino Health

Services Lid 60 Rangatira Drive Mangakinc 3445
Pihanga Heallh 20C7 National Bank | 28 Tautahanga Rd
o Turangi 3381
Limited Bldg
Dannevirke Surgery 33 Victoria Avenue Dannevirke 4930
Foxton Family Health Cur Park & Robinson
Foxton 4814
Centre Slreets
Otaki Medical Centre 2 Aotaki St Otaki 5512
Queen Street Surgery 50 Queen Street Levin 5510
Raukawa lwi Medical
. 2 Stout Street Shannon Shannon 4821
Services
538 Queen Sfreet
Tararua Medical Practice Levin 5510
East
Cenlral Medical Motueka 27 Wallace Street Moltueka 7161
Consulting Rooms
27 Vosper St Motueka 7120
Molueka
Golden Bay Medical
1 Edinbugh St | 1 Edinburgh St Ta ka ka 7110
Centre
Greenwood Health 20 Greenwood Street Motueka 7120
Havelock Medical Centre 22 Lawrence Street Havelock 7100
Murchison Health Cenfre 58 Hotham St Murchison 7191
Picton Medical Cenire 71 High Street Picton 7372
Wakelield Community
12 Edward Slreet Wakefield Wakefield 7025
Health Centre
Bayview Medical Centre 7 Bayview Road Paihia 200
Bream Bay Medical Marsden Point Road, X
Shop 22 Ruakaka Whangarel
Centre Ruakaka 116
Broadway Heallh Centre 36 Lower Broadway Kaikohe 440

042642878/1251902.7
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Commercial Slreet

8 Commercial Street Kawakawa 210
Surgery
Dargaville Medical Centre .
. 77 Awakino Rd Dargaville 340
Partnership
Hauora Hokianga Health Parnell Street Rawene 400
Kaitaia Heallh Centre 30 Puckey Ave Kailaia 441
Kawakawa Medical
2 Vogel Slreet Kawakawa 291
Cenlre
Ken i Med Doctors 2 Ranui Avenue Kerikeri 470
Kerikeri Medical Centre 4 Homestead Road Kerikeri 470
Moerewa Medical
. 44 State Highway 1 Moerewa 211
Services
Ngunguru Medical Centre 2 Shoebridge
Crescenl, Ngunguru Ngunguru Whangarei 154
Paihia Medical Services- 22 Selwyn Road
Paihia 252
Paihia Surgery
Russell Medical Cenire 18 Church Street Russell 242
Te Where Hauora O Te
49 Redan Road Kailaia 410
Hike Clinic
Top Health Care 34 Redan Road Kaitaia 482
Waipu Medical Centre 2 Nova Scofia Drive Whaipu 545
Whangaroa Health
. 180 Omaunu Road Kaeo 448
Services
Aspiring Medical Centre 28 Dungarvon Street Wanaka 9305
Balclutha General Clutha Health
3-7 Charlotte Street Balclutha 9230
Practilioners First
Catlins Medical Centre 29 Main Road Owaka Clutha Otago 9535
Centennial Health 32 Cenfennial Ave Alexandra 9320
Central Medical - Gamaru 19 Eden Street Oamaru 9400

042642878/1251902.7
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Central Medical Cenfre -

31 Ventry Street Alexandra 9320
Alexandra
Comerslone Health 15 Ventry Slreet Alexandra 9340
Cromwell Medical Centre 33 The Mall Cromwell 9310
Dr .J Collins Surgery 28 Charlotte St Balclutha 9230
Dr Lay Surgery Wanbrow
6 Coquet Street Oamaru 9400
Housea
High Country Health 37 Tasman Road Twizel 8773
Kurow Medical Centre 8 Wynyard St Kurow 9435
Lawrence Medical Centre 43 Whitehaven Street Lawrence 9532
Milton Heallh Centre 7 Eden Slreet Milton 9250
Norihend Health Cenlre,
4 Frome Street Oamaru 8915
Oamaru
Oulram Medical Cenlre 10 Beaumaris St Qutram 9019
Palmerston Heallh Centre 117 District Road Palmerston 9443
Ranfurly Medical Centre 1 Tyrone St Ranfurly 9332
Reed Street Surgery 23 Reed Street Oamaru 9444
Roxburgh Medical Centre 65 Scotland Sl Roxburgh 9156
South Hill Family Praclice 11 Arun Street QOamaru 9444
Wanaka Medical Centre 21 Russell Street cnr 3 Wanaka 9192
Norfolk &
West Olago Health Northumberland Sis .
L Tapanui Tapanui 9522
Limited
Dr Diana Scott Practice
84 Talbot Sl Geraldine 7930
Ltd
Wood St Surgery (was Dr 4 Wood Street
Temuka 8752
Hilliker Surgery)
Dr R. Vara Practice 104 King Slreet Temuka 7902

042642878/1251902.7
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QOak House Medical

161 Queen Sl Waimate 7924
Cenfre
Temuka Family Practice 178 King Slreet Temuka 7920
Waimate Medical Centre
Lid 1 Glasgow Street Waimate 7960
Fiordland Medical
. 25 Luxmore Drive Te Anau 9600
Praclice
Gore Health Centre
. 9 Birch Lane Gore 8710
Limited
Gore Medical Centre 12 Eccles Slreet Gore 9710
Lumsden Meadical Centre 58 Garden Streel Lumsden 9742
Mataura Medical Centre 11 Bridge St Mataura 5690
Mountain Lake Medical
388 Gorge Road Queenstown 9197
Cenfre
. Cnr Main & Chester
Otautau Medical Cenire ot Otaulau 9610
T
Poinl Med 107 Main Rd Pleasant Point | 7903
Riverton Medical Cenlre 145 Palmerston Streel Riverton 9822
Tuatapere Medical
69a Orawia Road Tuatapere 9642
Practice
Woakalipu Medical Centre 11 McBride Street Frankton 9300
Te Whare Hauora O Ngali . Te Puia
2 McKenzie St 3850
Porou Springs
Uawa Community Healih
Solander Street Tolaga Bay 3854
Centre
Waikohu Medical Centre 74 Station Rd 76 Station Road Te Karaka 3871
Avon Medical Care Centre 8 Romeo St Stralford 4332
Dr Ajj Jordaan - at Regan
89 Regan St Stratford 4700
Street
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Te Waipuna 13 Hussey St Waverley 4544
Or M. Fonseka Surgery 12 Brown St Inglewoced 4330
Eltham Medical Centre 132 High Street Eltham 4322
Inglewood Medical Centre | Inglewood 12 Brown Streel
District Health Inglewood 8254
Centre
Oakura Medical Cenlre
1149 Main South Rd Oakura 48650
and Opunake
Opunake Medical Group Havelock St Opunake 4854
Patea & Districl
Community Medical 1 Lincoln Street Palea 4545
Centre
R Gerard Radich Cnr Miranda & Page
Stratford 4700
Streets
Regan St Medical Centre 95 Regan St Stratford 4700
Caldwell Medical Praclice
Ltd Bridge St Tokoroa 2392
Colville Community Health
2299 Colville Rd RD4, Colville Coromande! 3584
Centre
Coromandel Family
80 Kapenga Road Coromandel 2851
Heallh Centre
Dallas Clinic 55 Studholme Street Morrinsville 3340
Dr Gates Surgery Doctors@42 42 Main Street Huntly 3700
F J Simpson Ltd Bridge St Tokoroa 2382
Hakanoa Health Cenlre 43 Hakanoa Slreel Hunfly 101
Hauraki Plains Health cnr Dent and Ranui
Ngatea 3503
Centre Streets
Health Te Aroha 28 Church Streel Te Aroha 2971
Huntly East Medical
183 Main Street Huntly 2191

Centre

042642878/1251902.7
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Huntly West Medical

8 Bridge St Huntly 3740
Cenlre
Kawhia Health Centre 10 Tainui St Kawhia 3843
Matamata Medical Cenlre
L 56 Rawhiti Avenue Matamata 3440
Medicenlre 84 Mannering Str Tokorca 3420
Mercury Bay Medical e
87 Albert Street Whitianga 3510
Cenlre
Morrinsville Medical
17-19 Canada Streel Morringville 3210
Centre
Otorohanga Medical
12 Hinewai Street Otorohanga 2564
Cenlre
Paeroa Medical Centre 15 Princes St Paeroa 3600
Pauanui Medical Cenlre Shop 9 - 52 Jubille
Pauanui 3546
see row 163 Drive
Pfeffer Medical Services
. 41 Miriama St Taumarunui 2946
Limited
Putaruru - Tirau Family
8 Duke Street Pularuru 341
Doctors Ltd
Tairua Medical Centre -
combined with Pauanui 237 Main Road
see row 160 Tairua 3544
Taumarunui Medical i
Kururau Rd Taumarunui 2946
Centre
Te Kauwhaia Heallh
12 Main Road Te Kauwhata 3710
Centre
Te Korowai Hauora O 35 Wharf St
Coromandel 3506
Hauraki - Coromande!
Te Korowai Hauora O
43 Belmont Road Pa eroa 2951

Hauraki - Paeroa
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Te Korowai Hauora O

221 Whitaker Street

Te Archa 3342
Hauraki - Te Aroha
Te Kuiti Medical Centre 28 Ailsa St Te Kuiti 3910
The Family Clinic, 17 Morero Terrace Taumarunui 3920
Taumaranui {(aka
Taumarunui Cammunity
Kokiri Trust)
Tokoroa Heaith Lid Cnr Bridge &
Tokoroa 2392
Mannering Str
Tokoroa Primary Care 5% Swanston St Tokoroa 2392
Waahi Whanui Medical Waahi Pa Parry Street
Huntly 2191
Clinic Health
Whaihi Beach Medical
47 Wilson Rd Waihi Beach 3642
Centre Ltd.
Whaihi Heallh Cenlre School Lane Waihi 3610
West Coast Health Clinic 12 Wallis Street R 02 Raglan 3225
Whangamata Medical
103 Lincoln Rd Whangamala 2982
Cenlre
Whitianga Doctors -
58 Albert Streel Whitianga 3510
Surgery
Carterton Medical Gentre 159-163 High St 5th Canrerton 5743
Featherston Medical
3 Clifford Square Featherston 5710
Centre
Greytown Medical Centre 186 Easl Slreet Greylown 5712
Martinborough Health )
5 Oxford Street Martinborough | 5711
Services Lid
Coast To Coast Health
220 Rodney Street Wellsford 1242
Care Ltd
Country Medical Clinic
76 Main Rd Kumeu 1250
Kumeu
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Huapai Family Medical

R
Praclice 124 Matua Road Huapai 891
Kaipara Medical Centre 53 Commercial Road Helensviile 800
Kawau Bay Health & Cnr Percy & Alnwick
Warkworth 910
Warkworth Medical Street
Kowhai Surgery 10 Percy Street Warkworth 1241
Kumeu Village Medical ) .
Kumeu Village | Main Road Kumeu 1250
Cenlre Ltd
Snells Beach Medical Mahurangi East Road
Snells Beach Warkworth 9700
Cenlre Snells Beach
Waimauku Doctlors 8 Waimauku Station RD2 Waimauku 812
Buller Medical Services
45 Derby Streel
and Karamea clinic Westport 7601
Fox Glacier Heallh Clinic Main Road Fox Glacier 7859
Franz Josef Health Clinic Main Road Franz Josef 7952
- . Jacksons Bay
Haasl Health Clinic Hannah's Clearing Haast 7950
Road
Hari Hari Health Clinic Main Road Hari Hari
(main rd not recognised, 7953
used the garage)
Karamea Medical Centre 126 Waverley St Karamea 7893
Reefton Medical Cenlre 103 Sheil Streel Reefton 7830
Franz Josef Heaith Clinic 97 Cron Road Franz Josef 7801
Westland Medical Centre 54 A Sewell St Hokitika 7810
Whataroa Health Clinic Main Road Whataroa 7857
Bulls Medical Centre 71 High Street Bulls 4818
Te Waipuna - Qhakune 2122 Ayr Street Chakune 5461
Otaihape Health Ltd 3 Hospital Road Taihape 4720
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Stewart Streetl Surgery 26 Stewart Street Marton 4710
Waimarino Health Ltd 38 Seddon Street Raefihi 4632
Fairlie Medical Centre Ayr Street Fairlie 7949
Four Peak Heailh 16 Cox Street Geraldine 8751
Horowhenua Community
. 62 Liverpool Slrest Levin 5510
Praclice Lid
Junclion Health | td
{address not recognised, Cromwell
used McNulty Rd) 1A Traders Lane Cromwell 9310
Pahiatua Medical Centre Cnr Main St & Centre
Panhiatua 4910
St
Dr Steve Finnigan 12 Brown Street Inglewood 4330
Frankton Medical Centre 3 Remarkables
Frankton 9300
Crescent
Queenslown Medical
9 Isle Sireet Queenslown 9300
Centre
Masonic Medical 685 (ueen St Levin 5540
109 Tongariro St,
Lake Surgery Family Taupo Town Cenlre
Practitfoner Taupo 3330
Taupo Health Centre 113 Heu Heu St, Taupo 3330
Taupo Town Cenlre
. 117 Heu Heu St,
Taupo Medical Cenltre Taupo 3330
Taupo Town Centre
49 Niagara-Tokanui Invercargill 9875
Tokanui Medical Centre ]
Highway
Te Waipuna - Waverley 13A Hussey Sireet Waverley 4510
Barraud Street (no. Dannevirke
Tararua Heallh Group 4930
not known)
Levin Medical Cenlre 73 Winchester Street Levin 5510
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Tikiliki Clinic 1 Rangitukia Rd Tikitiki 4087
Tokomaru Bay Clinic Tokomaru St Tokomaru Bay | 4079
Te Korowai Hauora O 210 Richmond Slreet
Thames 3500
Hauraki - Thames
Winton Medical Services -
Lid 384 Great North Road Winton 9662
Thames Medical Centre 817 Rolleston Slreel Thames 3540
Hari Hari State Highway 6 Hari Hari 7884
Whataroa Scally Road Whalaroa 7886
Fox Glacier 7859 State Highway 6 Fox Glacier
74 Malakana Valley
Matakana Malakana 985
Road
138 Hurndal Street
Maungalurolo Maungaluroto | 520
East
145 Mahurangi East
Kowhai Medical Centre Snails Beach 920
Road
R Mangawhai .
Mangawhai 4 Fagan Place Mangawhai 505
Heads
Paparoa 187 Paparoa Vall
P P & Pa paroa 571
Road
Southcare Hawera and
. 41 Hunter Streat Hawera 4610
Manaia
Waitara Medical Centre 2 Leslie Street Waitara 4320
Southcare Manaia 44 South Road Manaia 4212
Whakawhiti Ora Pai 6652 Main Road Te Kao 484
Silver Fern Medical Unit 12, 5-19 Factlory Waimauku 812
Centre Road Village
Alexandra Medical Centre 31 Ventry Street Alexandra 9320
Middlemarch Surgery 50 Swansea Street Middlemarch 9597
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Schedule 2, Appendix C
Out-of-Scope Schools

1 Schools already connected to fibre:

itory Borough School (Lagmbar). - I e feld School {Mid-Canterbury)

[ Forést School

" Te Kura Mafha Mao,

. Tinirota’ School

TKKM 0 Waipiro

Toldrima School

Waimarama Schoot

Waipaoa Stafieri School.
Waitaria Bii_y School -~

. Orautoha School-
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Schedule 2, Appendix D
Architecture Requirements

Overview

Each Rural Link and Rural Cabinet must be designed and Deployed to a standard suitable for the
Rural Telecommunications Services which this Agreement requires Telecom to make Available using
those Rural Links and Rural Cabinets.

To ensure efficient use of transport, the Infrastructure will be designed so that the services provided
over the Rural Links share the same Ethernet aggregation network and assume a maximum access
speed of 1Gbps. The service and architecture design assumes a high degree of statistical gain from
the first node {LBAP or cabinet) onwards. Cne off, high capacity i.e. (>1Gbps or dedicated services
with no statistical gain) are dealt with on an exception bases using dedicated layer 1 or dedicated
transport systems.

Technology overview

The Rural Links are constructed as a combination of backhaul and access. Backhau! technologies will
deliver Ethernet transport & aggregation options, and will encompass fibre, radio and in isolated cases
copper based solutions. Access technologies will deliver broadband over the *last mile” to the
customer, predominantly over existing copper access.

Each Rural Link will be designed to include sufficient capacity to support demand for the Rural
Telecommunications Services over the three years immediately following approval of the Detailed
Plan under which that Rural Link is Deployed, as forecast by Telecom as at the date of this

Agreement.

Access
(a) Fibre

The long term target access deployment is fibre to the premises. When deploying new access and
feeder infrastructure we will make allowance for eventual FTTP. Distribution infrastructure will be
deployed separately to feeder and junction fibre, and when co-deployed will be physically deployed
above backbone infrastructure. This is intended to preserve the integrity of the high capacity
backbone links, allowing on-demand access to distribution infrastructure without risk of accidental
damage to backbone links.

Feeder/junction fibre will be used to interconnect exchanges (LBAPs), feed cabinets, microwave and
mobile sites only. As a minimum, when building backbone infrastructure, we will co-deploy a 32mm
sub-duct for future distribution infrastructure (located above the backbone infrastructure). When
deploying new fibre in areas of higher density (greater than 20 End User Premises per linear km,
counting all End User Premises with road frontage adjacent to the fibre), we will deploy FTTP
Architecture (including a blown fibre microduct architecture) where the fibre passes that road frontage,
30 long as the relevant End User Premises are within 20 km of the relevant LBAP (measured by fibre
length). In areas of lower density, where cost, permits, we will deploy blown fibre technology,
consistent with future FTTP along the route. Separation will be maintained between feeder/fjunction
ducting and distribution ducting.

New Work:
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¢ Prime considerations are ensuring cost efficiencies are foremost in planning, design and in the
deployment of rural fibre, without compromising the original objectives and the enhancement of
future fibre or transport augmentation.

o Standard fibre installation is to be by mole-plough/directional boring type work, in tandem with
self supporting aerial cable where necessary.

o Install two or more standard 32mm sub-ducts over the planned route with a copper marker cable
for location purposes and with a warning tape above all optical fibre cable for warning purposes.
One sub duct will be for the fibre feeder cable into the countryside fo proposed dedicated nodes
and the other sub-duct(s) for future fibre distribution served from local nodes en-route.

{b) Copper

For Rural Cabinets, our access technology of choice is DSL on existing copper with fibre backhaul. In
general ADSL2+ will be deployed for reach, with VDSL2 increasing speeds for users within 1km of an
exchange or cabinet. As a guide copper lengths on 0.63 copper will generally be kept to less than 4km
(70dB loss at 1024kHz) with a view to delivering the 5Mbps target. As a tactical option two pair
ADSL2+ bonding can be used to extend reach to 8km, if sufficient spare pairs are available.

Backhaul

Backhaul wilt deliver Ethernet transport capability from access nodes (LBAP) to handover locations
(RPOPs) over a range of physical media. It should be noted that there is no physical diversity planned
for Rural Telecommunications Services.

{a)  Fibre

Qur primary Backhaul option choice is fibre based backhaul. This will use Ethernet backhaul over fibre
or derived WDM system at 1Gbps or 10Gbps. Backhaul fibre routes will be designed to also provide
linking to existing and new DSL serving nodes. When building Rural Links, DSL serving node (i.e.
Rural Cabinet) sites should be identified en roufe, and connected to the associated Rural Backhaul
Connection.

Fibre network design should account for an eventual FTTP deployment, and when deploying new fibre
in areas where the number of End User Premises passed is greater than 20 per linear km of fibre
(counting all End User Premises with road frontage adjacent to that fibre}, we will deploy FTTP
Architecture where the fibre passes that road frontage, so long as the relevant End User Premises are
within 20 km of the relevant LBAP {measured by fibre length).

Where deploying new fibre, Telecom will endeavour as a priority to insfall sufficient layer 1 fibre
capacity to meet demand to schools, primary health providers and points of concentration for
community broadband, but if it is cost prohibitive to deploy new fibre, WDM systems will be used to
derive additional backhaul capacity.

(b)  Radio

The secondary backhaul option is Ethemet Digital Microwave Radio (Ethernet DMR). Ethernet DMR
provides a variable rate, with up to 250Mbps per 40MHz radio channel.

Ethernet DMR will be used when the cost of fibre backhaul becomes prohibitive. As a design rule
deploy an Ethernet system if the cost is less than 70% of a fibre deployment to a site.
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Ethernet DMR links will be connected to the most economic fibre location, for onward backhaul deeper
into the network. We estimate that up to 400 links of Ethernet DMR will be required, 200 of these
upgrading current TDM Microwave links, and a further 200 replacing links to existing CMAR [ocations.

(c) Copper

Copper wilt be very much a tactical solution. SHDSL backhaul solutions are a last resort option when
neither fibre nor radio solutions can be deployed. Sign off is required by the Chorus Principal Engineer
for each deployment of SHDSL for Ethernet backhaul. Up to 20Mbps Ethernet backhaul can be
provided over 4 pairs at up to 2km using SHDSL. Copper Ethernet links will be connected to the most
economic fibre location, for onward backhaul deeper into the network.

3 RPOPs and LBAPs

This can be This can be
1) complela new fibre lay — 1} complete new fibre 1ay — nol many
not many silvalions lika this silualions like thls
2) shorl overlay 2) short oveilay
3y DWDM 3) GWDM
LBAP Minor RPOP Major RPOP
(Loxzl Exchange) (winimum | per RBI region)
Layer 2 EUBA— .|
copper service i o 168 nx1Gbps Q)
nx bps Ornx 10 Gbps
o
s Seruce mLE: fllre 0 X 10 Glps et
GPON 'Fl_'h(e 4 ‘ﬁ 8 Note — no physlcal
Seapvice =g, diverslly C
@
1GE Flore e
Service s |
- FTTN
Cablnets
-t it - Ll
Local Exchange Firsl data switch [Tier 3 sites) — 91 sites Maior RPOP
Up to 449 exchanges !
i
i
4 School Connections

Schools will be connected primarily by fibre connection back to an LBAP where the service electronics
are located®. For fibre connected schools, either point to point Ethemet services or point to multipoint
fibre services can be installed.

Fibre-optic School Connections and associated Rural Backhaul Connections will be designed to
support Layer 2 services at 100 Mbps. These services will be based on the existing Telecom HSNS,
but the technical architecture will be design to allow a move to a new Layer 2 service consistent with
the Layer 2 service offering defined for UFB. Non-fibre-optic School Connectlions (and associated
Backhaul Gonnections) will be designed to support Layer 2 services of at least 10Mbps CIR and a
peak rate of up to 100Mbps.

3 Telecom may choose at its discretion to deploy service eleclronics for high bandwidth services at RPOPs rather
than LBAPs but if il does so, it refains the abilily to migrate the service electronics to the LBAP at a later date.
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5 Hospital Connections, Library Connections and Rural Health Centre Connections

For Hospital Connections, Library Connections and Rural Health Centre Connections the connection
of first choice will be fibre based back to an LBAP where the service electronics are located?, and the
Hospital Connections, Library Connections and Rural Health Centre Connections and associated
Rural Backhaui Connection will be designed to support Layer 2 services at 100 Mbps. These services
will be based on the existing Telecom HSNS, but the fechnical architecture will be design to allow a
move to a new Layer 2 service consistent with the Layer 2 service offering defined for UFB.

6 Wireless CBDP Backhaul Connections

Mobile Sites will be connected primarily by fibre connection back to an LBAP where the service
electronics are located®. For fibre connected Mobile Sites, either point to point Ethemnet services or
point to multipoint fibre services can be installed.

The Infrastructure for fibre-optic Wireless CBDP Backhaul Connections and associated Rural
Backhaul Connections will be designed to support Layer 2 services at 100 Mbps. These services will
be based on the existing Telecom HSNS, but the technical architecture will be design to allow a move
to a new Layer 2 service consistent with the Layer 2 service offering defined for UFB. The
Infrastructure for non-fibre-optic Wireless CBDP Backhaul Connections {and associated Backhaul
Connections) will be designed fo support Layer 2 services of at least 10Mbps CIR and a peak rate of
up to 100Mbps.

7 Community broadband

Community broadband will be provided by ADSL2+/VDSL2 technology located in existing Telecom
exchanges, Whisper cabinets and new small 48 or 96 line cabinets (collectively, these are the Rural
Cabinets as defined in this Agreement).

The new cabinet locations will be deployed along new and existing fibre routes, generally at the ends
of spur roads. In up to 400 locations where fibre access is prohibitive, Ethernet DMR technology will
be used to provide backhaul connection from small cabinets or radio sites.

Telecom has trialled VDSL2 and ADSL2+ technology in rural areas, and to meet the 5Mbps target will
design cabinet locations such that 80% of rural households are within 4km of a DSLAM, which
equates to up to 70dB attenuation at 1024kHz. Where sufficient copper is available to permit 2 pair
bonding, this reach will be extended to 6km.

Up fo 20% of the Zone 4 population are actually situated within 1km of exchange locations, and will
receive very goad VDSL2 performance. Customers located close to the exchange or new cabinets
could see performance of 50Mbps or better.

Where new backhaul fibre routes are installed, distribution networks compatible with the UFB
architeciure will be planned, and distribution duct infrastructure will be installed while the fibre is
deployed. Household connectivily to this fibre distribution will be the subject of subsequent broadband
investment.

As per note 1 above,

s Telecom may choose at its discretion to deploy service electronics for high bandwidth services at RPOPs rather
than LBAPs bul if it does so, it retains the ability to migrate the service electronics to the LBAP at a later date.
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Schedule 2, Appendix E
Phase 2 Partnering Opportunities for investigation

I
s
— —
- N
L
1| ——
| E—
L i
- I
L —
L —

042642878/1251902.7 34




Schedule 3

Project Planning

7 Infroduction

This Schedule sets out the process for preparation and approval of six-monthly plans defining in more
detail the order and timeframes in which Telecom will carry out the Design and Build Services
("Detailed Plans"). Certain words and phrases used in this Schedule are defined in clause 15 below.

8 Overall Plan

As at the date of this Agreement, the initial timeframes for the Deployment of each Rural Link and
Rural Cabinet are set out in the spreadsheets attached to Appendix A of Schedule 2. Those initial
timeframes will be amended and updated from time to time in accordance with each Detailed Plan
approved by the Ministry under this Scheduls, and those timeframes as updated from time to time are
referred to as the "Overall Plan”.

9 Telecom to prepare Detailed Plan

Telecom will prepare a Detailed Plan for each Construction Period, in accordance with the timeframes
and processes sef out in this Schedule. Each Detailed Plan must;

(a) identify the Rural Links and Rural Cabinets that Telecom will begin to Deploy during that
Construction Period, and the Rural Links and Rural Cabinets which Telecom will finish
Deploying during that Construction Period;

(b) include a timetable sefting out when Telecom will start andfor finish {as applicable)
Deployment of those Rural Links and Rural Cabinets during that Construction Period, with
timeframes in quarters for Rural Cabinets and in months for Rural Links:

(c) set out any proposed changes to the then-current version of the Overall Plan, and except
where the Parties agree otherwise, must provide for an overall rate of Deployment that meets
or betters what is required under the QOverall Plan;

{d) include an estimate of the Grantable Costs that Telecom will need to incur in order to complete
the Deployment of the Rural Links and Rural Cabinets covered by the Detailed Plan (with a
separate estimate for each Rural Link and Rural Cabinet);and

(e) include an outline of any partnerships or collaborations which Telecom proposes to utilise in
order fo carry out the Deployments covered by that Detailed Plan.

10 First Construction Period

(a) Within 30 days of the date of this Agreement, Telecom will provide the Ministry with a Detailed
Plan for the Construction Period commencing 1 July 2011.

{b) Telecom and the Ministry will each take all steps within their power to ensure that Vodafone's
plans for the deployment of Mobile Sites during that Construction Period are consistent with
the plans for Deployment of Wireless CBDP Backhaul Connections set out in the Overall Plan.
Without limiting the foregoing, Telecom will ensure that the plans for Deployment of Wireless
CBDP Backhaul Connections sef out in the Detailed Plan are consistent with Vodafone's plans
for the deployment of Mobile Sites during that Construction Period, as advised by Vodafone
prior fo the date on which the Detailed Plan is provided to the Ministry, so long as Vodafone's
plans are consistent with Appendix B of this Schedule.
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{c) The Ministry will approve the Detailed Plan prepared by Telecom within 10 Business Days of
receipt, and notify Telecom in writing accordingly, so long as the Detailed Plan complies with
the requirements of this clause 10, and is otherwise consistent with the Overall Plan.

11 Subsequent Construction Periods

(a) Telecom to prepare draft Detailed Plans
For each Construction Period that commences on or after 1 January 2012, Telecom will
prepare a draft Detailed Plan and, on or before the corresponding Release Date, Telecom will
release that draft to the Ministry, Vodafone, Access Seekers and Stakeholders for review and
comment.

(b) Telecom to consult
During the Consultation Period, Telecom will seek feedback on the draft from Access Seekers
and Stakeholders, including by presenting the draft at meetings of Regional Stakeholders held
in accordance with Part 1 of Schedule 8, and at mestings of the National Advisory Committee
held in accordance with Part 2 of Schedule 8.

(c) Telecom to incorporate feedback
Within the Update Period, Telecom will update the order and timing of the Deployments set out
in that draft Detailed Plan to reflect the feedback received during the Consultation Period from
the Ministry, Vodafone, Access Seekers and Stakeholders, to the extent reasonably
practicable and so long as this does not involve or result in an Adverse Change. Telecom will
then provide an updated draft to the Ministry and Vodafone for review.

(d}  Ministry changes
At any time before the date 30 days prior to the Expected Publication Date, the Ministry may
give written notice to Telecom requesting changes to the order and timing of the Deployments
set out in that draft Detailed Plan, in which case:

(i) Telecom will not unreasonably refuse any such request from the Ministry, although to
avoid doubt Telecom will be entitled to refuse any such request if it would involve or
result in an Adverse Change; and

(ii} if Telecom does refuse the Ministry's request, Telecom will use reasonable
endeavours to present the Ministry with one or more alternative changes that (as far as
reasonably practicable) meet the underlying objectives of the Ministry's original
request while avoiding any Adverse Change.

{e)  Final review
During the 30 days leading up to the Expected Publication Date, the Parties will review the
updated Detailed Plan ¢irculated by Telecom under sub-clause (c), and any subsequent
changes requested by the Ministry in accordance with sub-clause {d), with a view to obtaining
the Ministry's final approval of the Detailed Plan.

) Approval
So long as the draft Detailed Plan meets the requirements of clauses 9 and 11 of this
Schedule, the Ministry will approve each draft Detailed Plan not later than 10 days before the
Expected Publication Date.

(g9) Vodafone involvement
The Ministry and Telecom agree that, as far as reasonably practicable, the process
contemplated in this clause 11 will be co-ordinated with any equivalent process under the
Vodafone RBI Agreement, with a view to ensuring that the preparation and approval of each
Detailed Plan takes into account any impact on, or proposed changes to, the Vodafone Build.
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{h) Mobile Sites and Wireless CBDP Backhaul Connections
The Ministry acknowledges that although the approval of a Detailed Plan will confirm the
Wireless CBDP Backhaul Connections that are to be Deployed during the relevant
Construction Period, the precise location of the associated Mobile Sites will not necessarily be
finalised until 3 months before the start of that Construction Period (“Mobile Site
Confirmation Date"). The Ministry acknowledges that, subject to Telecom's approval,
Vodafone may relocate those Mobile Sites at any time up to the Mobile Site Confirmation
Date, although a Change Request will be required for any change to the LBAP to which that
Mobile Site is to be connected via the Deployment of a Wireless CBDP Backhaul Connection.

i) Rural Links to have priority
Where Telecom resource constraints may result in delays against the overall rate of
Deployment contemplated in the Overall Plan, in preparing each Detailed Plan Telecom will
prioritise Rural Links over Rural Cabinets wherever reasonably practicable (although the
Ministry acknowledges that in some cases a Rural Cabinet will form an integral part of the
Infrastructure required to serve a Rural Link).

12 Expert Determination

(a If for any reason the Ministry has not approved a draft Detailed Plan within the initial period
allowed for that purpose in clause 10 or clause 11(e) above {(whichever applies), then Telecom
may give nofice to the Ministry referring the matter to be considered by the Senior Executive
Group contemplated in Schedule 5, and the Parties will procure that the Senior Executive
Group meets to consider that matter within 5 days of that referral.

(b If the matter has not been resolved within a 10 days of being referred to the Senior Executive
Group, then Telecom may refer the matter to expert detemination under clause 23.3 of this
Agreement, in which case the expert will be asked to review the last draft of that Detailed Plan
as submitted to the Ministry by Telecom, and to alter that draft to the minimum extent
necessary o ensure that it meets the requirements for approval as set out in this Schedule.

13 Cabinetisation Notices

{(a) Following the date of this Agreement Telecom will give “Cabinetisation Notices" under the
UCLL andfor SLUCLL Standard Terms Determinations {(“STDs") in respect of all the Rural
Cabinets contemplated in the Qverall Plan.

(b)  Where those Cabinetisation Notices relate to one or more Rural Cabinets which Telecom
proposes to Deploy during the first three Construction Periods, the Ministry acknowledges that
if Access Seekers object to that Cabinetisation Notice under an STD, then Telecom will be
obliged to defer the Deployment of those Rural Cabinets until after the first three Construction
Periods.

(©) Where the Ministry requests a change to the timeframes for the Deployment of any Rural
Cabinet in respect of which Telecom has already given a Cabinetisation Notice under an STD,
the Ministry acknowledges that Telecom will be obliged under the STD to issue an amended
Cabinetisation Notice in respect of that change, and if Access Seekers object to that change
under the STD, then Telecom will be prevented from implementing that change under this
Agreement.

(d) The circumstances described in sub-clauses (b} and (c) will be deemed to be No Fauit Events.
The Ministry will not withhold its approval of any aspects of a Detailed Plan {or any changes to
a Detailed Plan) which are reasonably necessary to enable Telecom to comply with its
obligations under the STDs.
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14 Implementation

Once a draft Detailed Plan has been approved by the Ministry (or determined by an expert) pursuant

to this Schedule:

{(a) Telecom will publish the Detailed Plan on the Chorus website, although Telecom may remove
from that published version any information which it reasonably considers to be commercially
sensitive, and provided that Telecom will not be obliged to publish any Detailed Plans on the
Chorus websiie before 30 November 2011; '

(b) Telecom will carry out the Deployments covered by the Detailed Plan within the timeframes set
out in that Detailed Plan, subject to and in accordance with the other provisions of this

Agreement; and

{c) the Overall Plan will be updated to refiect any changes approved by the Ministry as part of the

Detailed Plan.

15 Defined Terms

In this Schedule, unless the context requires otherwise:

Adverse Change

Construction Period

Consultation Period

Deploy
Detaifed Plan

Expected Publication Date

Overall Plan

Release Dale

Stakeholders

Update Period

Vodafone Build

042642878/1251902.7

means a change that would result in any of the outcomes listed in
clause 8.3 of Schedule 5.

means each successive period of 6 months, commengcing on 1 July and
1 January in each year, until there are no further Design and Build
Services fo be completed under this Agreement.

in relation to a Construction Period and/for Detailed Plan, means the
corresponding “Consuitation Period” specified in Appendix A.

has the meaning given in Schedule 2.
has the meaning given in clause 7 above.

in relation to a Construction Period andfor Detailed Plan, means the
corresponding “Release Date” specified in Appendix A.

has the meaning given in clause 8 above.

in relation to 2 Construction Period and/or Detailed Plan, means the
corresponding “Release Date” specifiad in Appendix A.

means Regional Stakeholders and National Stakeholders, in each case
to the extent they participate in the consultation processes
contemplated in Schedule 8.

in relation to 2 Construction Period and/or Detailed Plan, means the
corresponding “Update Period" specified in Appendix A.

has the meaning given in Schedule 4.
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Schedule 3, Appendix A
Timetable for preparing and consulting on Detailed Plans

" ‘Construction

. draft Detalled Plan

Expected
‘Publiication Date

1 January 2012 to
30 June 2012

1 April 2011
(or, if later, 30 days
after the date of this
Agreement)

Starts on Release Date

Ends 1 June 2011

15 days following
the end of lhe
Consullation Period

1 July 2011

1 July 2012 to
31 December 2012

1 April 2011
(or, if later, 30 days
after the date of (his
Agreement)

Starfs on Release Date

Ends on 1 July 2011

30 days following
the end of the
Consultation Period

1 October 2011

1 January 2013 to
30 June 2013

1 October 2011

Starts on Release Dale

Ends on 1 January 2012

30 days following
the end of Ihe
Consullalion Period

1 April 2012

1 July 2013 to
31 December 2013

1 April 2012

Slarts on Release Date

Ends on 1 July 2012

30 days following
lhe end of the
Consultation Period

1 October 2012

1 January 2014 to
30 June 2014

1 Oclober 2012

Starts on Release Date

Ends on 1 January 2013

30 days following
the end of the
Consultation Period

1 April 2013

1 July 2014 to
31 December 2014

1 April 2013

Slarts on Release Date

Ends on 1 July 2013

30 days following
the end of the
Consultation Period

1 October 2013

1 January 2015 to
30 June 2015

1 October 2013

Slarts on Release Dale

Ends on 1 January 2014

30 days following
the end of the
Consultalion Period

1 April 2014

1 July 201510
31 December 2015

1 April 2074

Slarts on Release Date

Ends on 1 July 2014

30 days following
fhe end of the
Consuitation Period

1 October 2014

1 January 2016 to
30 June 2016

1 Oclober 2014

Slarts on Release Date

Ends on 1 January 2015

30 days following
the end of the
Consultation Period

1 April 2015

Each subsequent
Conslruction Period
(if any)

15 monlhs before
Construclion Period
begins

Starts on Release Date

Ends on dale 12 months
before Construction
Peried begins

30 days following
the end of the
Consultation Period

9 months before
Construction Period
begins
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Schedule 3, Appendix B

Initial allocation of Mobile Sites to Construction Periods

_ Constru iiqn»qu‘iod

-Mohile'Siigs,_ e giﬁlé»f:ﬁ”f Deployment ofrqr -

1 July 2011 lo
31 December 2011

Up to 12 of the 21 Mobile Sites listed as eligible for Deployment in Consiruction Year 1
in the spreadsheet atiached lo Appendix A of Schedule 2, excluding the following
Motie Siles:

64030521 Mt Prospect
64031316 Stewart Island
64031320 Takaka NW
64040581 Marton Central
64041321 Riversdale Beach
64090549 Eureka
64091307 Kingseat
654091309 Claris

640913140 Puketaha

1 January 2012 to
30 June 2012

Up to 12 of the 21 Mobile Siles lisled as eligible for Deployment in Construction Year 1
in the spreadsheet altached o Appendix A of Schedule 2.

1 July 2012 to
31 December 2012

Up to 27 of the 45 Mobile Siles listed as eligible for Deployment in Conslruction Year 2
in the spreadsheet attached to Appendix A of Schedule 2.

1 January 2013 fo
30 June 2013

Up to 27 of the 45 Mobile Sites lisled as eligible for Deployment in Construction Year 2
in the spreadsheet attached to Appendix A of Schedule 2.

1 July 2013 {0
31 Decernber 2013

Up to 31 of the 52 Mobile Siles listed as eligible for Deployment in Construction Year 3
in the spreadsheet attached to Appendix A of Schedule 2.

1 January 2014 to
30 June 2014

Up to 31 of the 52 Mobile Siles listed as eligible for Deploymentin Construction Year 3
in the spreadsheet attached to Appendix A of Schedule 2.

1 July 2014 to
31 December 2014

Up to 20 of the 34 Mobile Siles listed as eligible for Deployment in Construction Year 4
in the spreadsheet attached to Appendix A of Schedule 2.

1 January 2015 to
30 June 2015

Up to 20 of the 34 Mobile Siles listed as eligible for Deployment in Construction Year 4
in the spreadsheet attached to Appendix A of Schedule 2.

1 July 2015 to
31 December 2015

1 of the 2 Mobile Sites lisled as eligible for Deployment in Construction Year 5 in lhe
spreadsheet attached to Appendix A of Schedule 2.

1 January 2016 to
30.June 2016

1 of the 2 Maobile Sites lisled as eligible for Deployment in Construction Year § in the
spreadsheet attached lo Appendix A of Schedule 2.

042642878/1251902.7
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Schedule 3, Appendix C
Mobile Site Preparation Activities

Deployment of each Wireless CBDP Backhaul Connections is contingent on Vodafone successfully
compleling the following activities, and confirming the same to Telecom in writing, in each case not later than
the "Mobile Site Confirmation Date” as defined in clause 5(h) of this Schedule.

1 Acquisition of such rights, easements, approvals or consents as may be reasonably required from any
person that holds or controls any rights in respect of the land on which the Mobile Site is located
and/or the land needed for the final segment of the Wireless CBDP Backhaul Connection between the
Mobile Site and the road reserve in which Telecom is to Deploy the remainder of the Wireless CBDP
Backhaul Connection (Refevant Land):

(a) as necessary to enable Telecom to instalt and maintain fibre cables on the Relevant Land and
ancillary Telecom equipment at each Mohile Site;

(b) on terms that comply with good industry practice in the telecommunications industry, and are
reasonably suitable for allowing Telecom to install and maintain the Infrastructure in
accordance with this Agreement (including carrying out any requisite upgrades or
replacements), for at least the periods contemplated by this Agreement; and

{c) in a form that may be enforced by Telecom, either directly in its own name, in the joint names
of Telecom and Vodafcne, or through an enforceable commitment from Vodafone in
Telecom's favour undertaking to enforce those Access Rights as and when reasonably
required by Telecom for the purposes above.

2 Provision to Telecom of confirmed site plans for the proposed facilities at the Mobile Site, to a level of
detail reasonably required by Telecom (in accordance with good industry practice in the
telecommunications industry) in order to install a termination point at the Mobile Site, and complete the
segment of the Wireless CBDP Backhau! Connection from the boundary of the Moblle Site to that
termination point.
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Schedule 4

Payment Schedule and Process

16 Introduction

This Schedule 4 sets out the terms on which Telecom may claim, and the Ministry will pay, the Grant
for the performance of the Design and Build Services. Certain words and phrases used in this
Schedule 4 are defined in clause 30 below.

17 Grant

The Ministry will pay Telecom one dollar of funding (plus GST, if any) for each dollar of Grantable
Cosis incurred by Telecom in the course of its activities in connection with this Agreement, subject to
and in accordance with the provisions of this Schedule 4.

18 Maximum Funding Limit

The Grant will never exceed the Maximum Funding Limit.

{Note: Withheld under s8(2){b)(ii} of the Official Information Act.]

20 Annual Drawdown Limiis

Unless the Ministry agrees otherwise, the total of all Grant amounts covered by all Payment Claims
submitted during the period up to the end of any Construction Year will never exceed the "Revised
Cumulative Payment Limit” for that Construction Year, as set out in the table below.

Cohstruction
~+"Year -

1 $71,053,000 $71.053,000 50 $71,053,000 $56,000,000

zZ $148,173,300** $145,263,000 $3,910,300" $78,073,300™ $123,910,300*
3 $187,873,700** $178,421,000 55,542,400 $38,700,400* $194,452,700"
4 $221,066,700** $211,579,000 $35,000** $33,193,000" $234,487, 700

042642878/1251902.7
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- FOR INFORMATION ONL
e Origi L an
P 5 g 500 Annual
- Congtraction = Qurnul N i
o Payme -tincremental
- Year :|. increase for RBI
b o fex . “ s :
- i _ Phase2 se 2 (excl | Grantable Gosts'
‘| before RBL S e DRI
oy = | (excl GST} ST) lexclGST) = -
5 Maximum Funding Maximum Funding $0 plus Additional 513,421,000 plus $247,487 700"
Lirnit Limnit Allacalion (if anyy*™ | Additional
Allocation (if anyy**
6 Maximum Funding Maximum Funding | $0 plus Additional $0 plus Additional $247,487 700**
Limit Limit Allocation (if any)y** | Allocation (if any)**

** Plus each addilional arnount of Incremenlal Grantable Costs specified in a Change Request for Deploymenl of a Library

Connection approved by the Ministry in accordance with clause 6B(f) of Schedule 2 and the provisions of Schedule 5.

5A  Maximum Library funding

Unless the Ministry agrees otherwise, the fotal of all Incremental Grantable Costs added to the Initial
Allocation in accordance with clause 6B(f) of Schedule 2 shall not exceed $2,164,700 plus GST. The
parties acknowledge that this does not include Grantable Costs for Deployment of Library Break Out
Points, which Chorus will be entitled to claim (subject to the other provisions of this Schedule 4) as
Grantable Costs for the associated School Connection (as contemplated in clause 5B of Schedule 2},
subject to and in accordance with the other provisions of this Schedule 4.

21 Grantable Costs

(a) The Grantable Costs comprise all capital expenditure that Telecom attributes to the Grantable
Assets, as and when that capital expenditure is accounted for by Telecom in accordance with
IFRS and Telecom's usual accounting policies and practices, subject to the olher provisions of
this clause 6.

{b) In calculating the Grantable Costs, Telecom will capitalise internal labour at the same labour
rates used by Telecom for self-funded capital projects.

(c) The Grantable Costs exclude any product development costs or interest costs.

{d) The Grantable Costs exclude any capital expenditure that is solely attributable to Non-
Grantable Assets.

{e) Where capital expenditure attributable to Grantable Assets is also party attributable to Non-
Grantable Assets (for example, where the expenditure is incurred in planning, design or
installation activities that relate to both Granlable Assets and Non-Grantable Assets), Telecom
will aliocate that expenditure between the Grantable Assets and Non-Grantable Assets in
proportions reasonably determined by Telecom (as far as possible in accordance with IFRS
and Telecom's usual accounting policies and practices), and the Grantable Costs will exclude
the portion of the expenditure so allocated to any Non-Grantable Assets.
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22 Payment Milestones

As work progresses on each Rural Link and Rural Cabinet, Telecom will be entitled to claim payment
for the Grantable Costs attributable to that work, whenever it completes one of the following
milestones ("Payment Milestones™), as applicable in the context of each Rural Link or Rural Cabinet:

| Payment Milestonies :

School Conneclion

Payment Milestone 1

Completed Deployment of the relevant Layer 1 Infrastructure between the
LBAP and the School, in the form of fibre or DMR. Layer 1 commissioning
tests confirm fibre/DMR conneclivily from LBAP to termination point al
boundary of School site. This does not include Deployment of School

Lead-in.

Hospital Connection

Payment Milestone 1

Completed Deployment of the relevant Layer 1 Infrastruclure belween the
LBAP and the Hospilal or Inlegrated Family Health Centre (as the case
may be), in the form of fibre. Layer 1 Commissioning tests confirm fibre
connectivity from LBAP to lerminalion point at boundary of the Hespital or
Integrated Family Health Centre site, as the case may be.

Wireless CBDP Backhaul Connection

Payment Milestone 1

Completed Deployment of the relevant Layer 1 Infrastructure between the
LBAP and the Mobile Site, in the form of fibre or DMR. Layer 1
commissioning lesls confirm fibre/DMR connectivily from LBAP 1o

termination point al Mobile Site.

Fixed Line CBDP Cabinet

Payment Milestone 1

Completed Deployment of 1he relevant Layer 1 Infrasiructure between the
LBAP and the Fixed Line CBDP Cabinet, in lhe form of fibre or DMR.
Layer 1 commissioning tests confirm fibre/DMR conneclivily from LBAP o
termination point at Fixed Line CBDP Cabinet.

Payment Milestone 2

Compleled installalion of Fixed Line CBDP Cabinet, including
installation/replacement of DSL equipment as necessary to meet
Infrastructure Specifications (i.e. DSL equipment in cabinet and ready for

service but not necessarily cut-over to handling live traffic).
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"'ﬁbe of Rural .

Rural Cabinet " Payment Milestones -

Rural Backhaul Connection Payment Milestone 1

Compleled Deployment of the relevanl Layer 1 Infrastructure between any
two LBAPs along the route of a Rural Backhaul Connection, or belwaen

an LBAP and an RPOP along the route of a Rural Backhaul connection, in
the form of fibre or DMR. Layer 1 commissioning iesis confirm fibre/DMR

connectivily between those iwo poinls.

Payment Milestone 2
Completed Deployment of:

¢ the relevant Layer 1 Infrastructure between the LBAP and the RPOP, in
the form of fibre or DMR, with Layer 1 commissioning tesls confirming
fibre/DMR conneclivily from LBAP to termination point al RPOP; and

« the relevant LayerZ Infrastructure ready to provide end-to-end service
along the route between the LBAP and the RPOP (i.e. ready for service
but not necessarily cut-over to handling live traffic).

Library Connections Payment Milestone 1

Completed Deploymenl of the relevant Layer 1 Infraslruclure befween the
Library Break Qut Point and/or the LBAP, as the case may be, and the
Library, in the form of fibre. Layer commissioning tests confirm fibre
connectivity from the Library Break Out Point and/or LBAP (as the case
may be} to lhe termination point at the boundary of the Library site.

23 Payment Claims

(a)

(b)

(€)

(d)

(e)

(f)

(@

The Ministry will not be required to pay Grant funding other than on the basis of valid Payment
Claims submitted by Telecom in accordance with this Schedule 4.

Telecom may submit a Payment Claim at any time after completing a Payment Milestone in
relation to any Rural Link or Rural Cabinet. Telecom need not submit a separate Payment
Claim for every Payment Milestone, and may combine two or more Payment Milestones into a
single Payment Claim.

Each Payment Claim will cover all Grantable Costs incurred in connection with the completion
of the relevant Payment Milestones.

Each Payment Claim must include an invoice for the full amount of the Payment Claim,
together with a Schedule of Completion for the relevant Payment Milestones.

The Ministry will pay each invoice issued in accordance with this clause 23, within
10 working days of receipt.

Telecom acknowledges that the Ministry may employ one or more individuals to review and
assess any and all Payment Claim documentation submitted to the Ministry by Telecom from
time to time.

Following the end of each calendar month Telecom will provide the Ministry with an electronic
extract of data from each Schedule of Completion submitted during that month, in a consistent
CSV format, with each of the fields set out in Appendix A.
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24 Progress Reporting

Telecom will supply the Ministry with a monthly report on the progress of the Design and Build
Services against the Delailed Plans, and against the overall rates of progress required under the
Overall Plan, to a level of detail comparable to that of similar reports normally presented to Telecom’s
Chief Executive, and in a consistent PDF format. This monthly report will include:

(a) an executive summary;

(b)  adashboard covering performance and risks, including the metrics listed in sub-clause (c)
below, showing progress for the relevant month, under the current Detailed Plan, and under
the Overall Plan;

(c) key volume measures, showing:

(i) no. of Rural Cabinets Depioyed

(iiy no. of School Connections Deployed {with or without School Lead-ins)
i) no. of School Lead-ins Deployed

(iv)  no. of Hospital Connections Deployed

(v) no. of Wireless CBDP Backhaul Connections Deployed

(vi)  kilometres of new fibre laid on Rural Backhaul Connections

(vii)  no. of Rural Backhaul Connections upgraded; and

(d}  asummary of progress against Estimates.

25 On-Site Verification

(a) Telecom will ensure that its internal processes for verifying the completion of each Milestone
are consistent with best industry practice, and include verification through: (i} photographic or
GPS evidence; (i) visibility of the relevant network elements through network management
systems; and/or (i} OTDR traces.

(b} If requested by the Ministry, Telecom will promptly provide the Ministry with copies of the
Watch Forms completed by Telecom subcontractors in relation to each completed Rural Link
and Rural Cabinet.

(c) If required by the Ministry, during the 40 Business Days following completion of each Section,
Telecom will co-operate with the Ministry to allow an independent engineer appointed by the
Ministry to conduct sample site visits and inspections of the Rural Links and Rural Cabinets in
that Detailed Plan, and review the tender documents, contract specifications and completion
documentation for work carried out on those Rural Links and Rural Cabinets by Telecom
subcontractors, for the purpose of satisfying the Ministry that Telecom has completed the
Deployment of those Rural Cabinets and Rural Links in accordance with this Agreement.

(d} The Ministry will ensure that each engineer appointed under sub-clause (c) complies with all
reasonable security andfor HSE policies (as notified by Telecom in writing from time to time})
which apply to any Telecom site or premises which the engineer visits in the course of carrying
out his or her functions under this sub-clause (c).
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27

28

Annual Audits

(a)

(b)

(©)

(d)

If requested by the Ministry in writing, Telecom will amange for its own auditors to carry out an
annual audit of Telecom’s processes for tracking and accounting for Grantable Costs,
confirming completion of Milestones, and preparing Payment Claims, Certificates of
Completion and Watch Forms.

The purpose of this audit will be to verify that these processes are robust, consistently applied,
and reasonably suitable for their intended purposes.

This audit will be carried out at Telecom’s cost. To avoid doubt, this audit will not be regarded
as an audit inifiated by the Ministry under clause 11 of this Agreement.

Telecom will supply the Ministry with a copy of the final report produced by Telecom's auditors,
subject to the redaction of any Sensitive Information (which may be reviewed for the Ministry in
accordance with clause 11.9 of this Agreement).

Section Audits

(a)

(b)

(c}

If requested by the Ministry in writing, following the completion of each Section, Telecom will
arrange for its own auditors to carry out an audit to confirm that the Certificates of Completion,
Watch Forms and Payment Claims for that Section were all in order and in accordance with
this Agreement.

The Ministry will pay any audit fees reasonably incurred by Telecom in relation to this audit.
To avoid doubt, this audit will not be regarded as an audit initiated by the Ministry under clause
11 of this Agreement.

Telecom will supply the Ministry with a copy of the final audit report produced by Telecom's
auditors, subject to the redaction of any Sensitive Information (which may be reviewed for the
Ministry in accordance with clause 11.9 of this Agreement).

Community Collaboration Savings

(a)

(b)

()

Following the completion of each Section, Telecom will review its records to identify whether it
has achieved any savings against the total of the Estimates for that Section, and what portion

(if any) of those savings was directly attributable to a Community Collaboration (“Community

Savings").

Where this results in the identification of Community Savings, Telecom will endeavour in good
faith to identify possible additions to the Infrastructure in each Region that could be carried out
through an addition to the Design and Build Services and funded from Community Savings
achieved on Rural Links and/or Rural Cabinets in thal same Region (“Regional Extension
Projects”).

Where Telecom identifies one or more potentially viable Regional Extension Projects:

{i) Telecom will consult on those projects through the next scheduled meeting of Regional
Stakeholders under Part 1 of Schedule 8;

(i) Telecom will consider in good faith any feedback obtained through those consultations,
and will then prepare a Change Request to the Ministry seeking to incorporate one or
more of those Regional Extension Projects as part of the Design and Build Services
under this Agreement;
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29

(d)

(ily  Telecom will not be required to pursue any Regional Extension Projects which
Telecom (acting in good faith} considers would:

(A) require Telecom to incur capital expenditure that cannot be recovered as
Grantable Costs paid out of the Community Savings; and/or

{B) involve construction of Infrastructure where maintaining that Infrastructure
and/or making Rural Telecommunications Services Available over that
Infrastructure (in each case, as required by this Agreement) would be
uneconomic for Telecom.

Telecom acknowledges that the Vodafone RBI Agreement includes provisions equivaient to
this clause 28. Telecom will use reasonable endeavours to ensure that its proposals in
relation to Community Savings and Regional Extension Projects are developed and presented
to the Ministry in co-ordination with any equivalent projects identified by Vodafone using
equivalent savings under the Vodafone RBI Agreement.

Surplus Funding

(@)

(b)

()

If following the completion of the Design and Build Services and the Vodafone Build there is a
Telecom Shortfall and a Vodafone Surplus, then the funding represented by the Vodafone
Surplus will be added to the Maximum Funding Limit, so that Telecom may claim additional
Grant funding in accordance with this Agreement to cover the Telecom Shortfall.

I at the completion of the Design and Build Services and the Vodafone Build there is a
Vodafone Shortfall and a Telecom Surplus, then Telecom acknowledges that the Ministry may
reallocate the funding represented by the Telecom Surplus so that it is available to Vodafone
to cover the Vodafone Costs.

If at the completion of the Design and Build Services and the Vodafone Build:
(i) there is a Telecom Surplus and a Vodafone Surplus; or

(if) a portion of the funding represented by a Vodafone Surplus is not required in order to
cover a Telecom Shortfall under sub-clause {a), or

(i}  a portion of the funding represented by a Telecom Surplus is not required in order to
cover a Vodafone Shoertfall under sub-clause (b),

{in each case, a "Surplus”) then, as soon as reasonably practicable:

(iv}  the Ministry will issue a notice to Telecom and Vodafone seeking proposals on
additional broadband infrastructure projects which Telecom and/or Vodafone could
undertake in order to utilise the Surplus in furtherance of the Rural Broadband
Objectives ("Surplus Projects”);

(v) the Ministry will consult with Telecom and Vodafone con its goals and priorities for
Surplus Projects, and will then provide Telecom and Vodafone with a period of not less
than 30 Business Days in which they will each have the epportunity to prepare and
submit proposals for Surplus Projects (“Submission Period");
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(d)

{e)

{(vi)  during the Submission Period, Telecom may submit its proposals for Surplus Projects
in the form of one or more Change Reguests, which seek (A) o incorporate those
Surplus Projects as part of the Design and Build Services under this Agreement, and
(B) to add some or all of the Surplus to the Maximum Funding Limit so that Telecom
may claim additional Grant funding in accordance with this Agreement, so as to cover
the Grantable Costs that would arise in the performance of the Surplus Projects;

{vii)  the Ministry will consider any such Change Requests in accordance with the Change
Procedure, and will consider any Surplus Projects proposed by Vodafone during the
Submission Period in accordance with the equivalent procedure in the Vodafone RB]
Agreement; and

(viii)  the Ministry will consider in good faith each of the Change Requests submitted by
Telecom under this clause 13, although Telecom acknowledges that in considering the
Surplus Projects proposed by Vodafone and Telecom, the Ministry:

(A)  will aim to select the Surplus Projects which the Ministry considers offer the
best value for money in furtherance of the Rurat Broadband Objectives;

(B)  all else being equal, will aim to favour Surplus Projects proposed by the Party
that created the associated Surplus {recognising the positive incentives this
creates for Telecom and Vodafone); and

(C)  need not select any Surplus Project which the Ministry considers does not offer
good value for money in the furtherance of the Rural Broadband Objectives.

The Ministry will ensure that Telecom and Vodafone are each afforded a fair and equal
opportunity to participate in the process described in this clause 28.

Unless the Ministry, Telecom and Vodafone agree otherwise in writing, the Ministry will ensure
that any Surplus Projects agreed with Vodafone consist of additional deployments of the same
classes of infrastructure and services as the Vodafone Build, and that any Surpluses ailocated
fo Surplus Projects proposed by Vodafone will be payable only in respect of Vodafone Costs.

Telecom acknowledges that unless the Ministry, Telecom and Vodafone agree otherwise in
writing, any Surplus Projects proposed by Telecom must consist of additional deployments of
the same classes of infrastructure and services as the Infrastructure and the Design and Build
Services, and that any Surpluses allocated to Surplus Projects proposed by Telecom will be
payable only in respect of Grantable Costs.

Defined Terms

In this Schedule 4, unless the context requires otherwise:

Additional Allocation means any additional funding allocated to the Maximum Funding

Limit under clause 29(a) of this Schedule.
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Community Collaboration

Community Group

Deploy and Depioyment
Detailed Flan

Estimales

Grant

Grantable Assefs

Granfable Costs

incremental Grantable Costs

042642878/1251902.7

means a collaboration agreed between Telecom and a Community
Group pursuant to Schedule 8, in which the Community Group
assists Telecom in Deploying one or more Rural Links or Rural
Cabinets serving the area represented by that Community Group,
through:

(a) making a financial contribution to Telecom’s costs of
Deployment;

(b} transferring to Telecom existing telecommunications
infrastructure suitable for incorporation into that Rural Link
or Rural Cabinet; and/or

(c) performing work that Telecom would otherwise need to
perform as part of Deployment (e.g. trenching).

means: {a) tocal authorities; and (b} not-for-profit organisations
(including economic development agencies, lwi and other Maori
entities, and community associations representing end users).

have the meanings given in Schedule 2.
has the meaning given in Schedule 3.

means the estimates of the Grantable Costs required for the
Deployment of each Rural Link and Rural Cabinet, as set out in the
applicable Detailed Plan approved by the Ministry in accordance
with Schedule 3.

means funding amounts payable to Telecom by the Ministry,
subject to and in accordance with this Schedule 4.

has the meaning given in Schedule 2.

means the “Grantable Costs” as described in clause 6 of this
Schedule

means Grantable Costs atfributable to Library Connection
Grantable Assets set out in clause 5, Schedule 2, but excludes
Grantable Costs attributable to any Library Break Out Point.
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Initial Aliocation

Maximum Funding Limit
Non-Grantabie Asseols

Region

Schedule of Completion

Section

Telecom Shortfalf

Telecomn Surplus

Vodafone Build

Vodafone Costs

Viodafone Shortfall

042642878/1251902.7

means:

(a) $225,000,000 plus GST (being the initial allocation as
originally included in this Agreement); plus

(b} $9,487,700 plus GST (being an increase to the initial
allocation effacted by an amendment agreemenit for Phase
2 of the RBI); plus

(c) each additional amount of Incremental Grantable Costs
specified in a Change Request for Deployment of a Library
Connection approved by the Ministry in accordance with
clause 6B(f) of Schedule 2,

means the Initial Allocation plus the Additional Allocation (if any}.
has the meaning given in Schedule 2.

means Northland, Auckland, Waikato, Bay of Plenty, Gisborne-East

"Coast, Hawke's Bay, Taranaki, Manawatu-Wanganui, Wairarapa-

Wellington, Nelson-Marlborough, West Coast, North and Mid
Canterbury, South Canterbury, Otage and Southland.

means a schedule in the form attached as Appendix A to this
Schedule.

means all the Deployments to be completed under a particular
Detailed Plan.

means that Telecom’s total Grantable Costs incurred in the
completion of the Design and Build Services are greater than the
Initial Allocation.

means that Telecom'’s total Grantable Costs incurred in the
completion of the Design and Build Services are less than the Initial
Allocation.

means the infrastructure to be deployed by Vodafone pursuant to
the Vedafone RBI Agreement, as amended by Vodafone and the
Ministry from time to time, but excluding any infrastructure to be
deployed by Vodafone over and above what is required to meet the
overall coverage and performance targets confemplated in the
Vadafone RBI Agreement as at the date of this Agreement.

means the capital expenditure incurred by Vodafone in the
performance of its obligations under the Vodafone RBI Agreement,
to the extent that Vodafone is entitled to recover such expenditure
in the form of grant funding from the Ministry under the Vodafone
RBI Agreement.

means that the total Viodafone Costs are greater than $60,000,000
plus GST.
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Vodafone Surpius

Watch Form

042642878/1251902.7

means that the total Vodafone Costs are less than $60,000,000
plus GST.

means a document completed by a Telecom subcontractor in the
form attached as Appendix B to this Schedule.
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Schedule 4, Appendix A
Schedule of Completion

Service Available Estimate of Actual
Site Name Site Code Link Details Cortifiod By
Date Grantable Gosts Grantable Costs
| School Name) [ 45t | [ 1 [ date ] [ technician name | $[ ) B ]
[Schoo! Name) [#E ] [ 1] [ date ] [ technician name | 1 ]
[Hospifal Name] | [ ###] [ 1 { date] [ technician name } S ¥ 3]
[Cabinef #] [ #HEEE ] [ 1 [date] [ fechnician name ] 9l ] $ ]

042642878/1251902.7
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Schedule 4, Appendix B
Watch Form

WORK ASSIGNMENT TO COMPLETION & HANDOVER h
LOCAL ACCESS @ orus

WORKS TITLE: Project Name

Works Manager (5/c person accountable for works outcome)

SC Works Manager: name Project ID Number:
SC Project ID Nurnber Contract or PO:
Other {add as rqd) Gther (add as rqd)
Milestone Dates
~Rq Actual - Record Rg | " Actual Record
= dd/mm/yy | Due Date Completion [ dd/mm/yy | Ready For Service Date {RFS)
[d | dd/mmfyy | DDC Actual dd/mm/fyy | RFS Actual
dd/mm/yy | Build works avail. Date dd/mm/yy | Commissioning Date
4 dd/mm/yy | Consigned Equipment Delivery Date: Notified to Telecom upon receipt

Graphical Records
-Rq | Actnd Record Rq | Actnd Recard
o_[a Underground Plan (UCP) 0 [g FOG Plan (FOG)
O g NetMAP O Inside Plant drawings
O 00 Cabinet Earthing on UCP O 1d Other (add as required)
Documentation
InRIn! Flectrical compliance Certs. O 1d Street Opening & Completion Certs.
(L] Commissioning Forms O |El Traffic Management plan approval
(0 113 NMR move/fadd/change farms [mIn! Earth Design & DC resistance readings
(] Other, Add as required O [0 Rehabilitation Forms {Access Renewal)
O[O Other, Add as required 0o [d Fire/Smake Stopping/Penetrations
Certified with Producer Statement
O (d RMA approval (Local Autharity} (mn Laser Safety NDF53 to Customer with

OLTE

Ref # [ CNA ref no. here

O
=
=

CPA Ref # | CPA ref no. here

Database Updates

01> 2 Meg records (Spanline) Ll il Logical Network records
0o [gd Cellular / Paging 1| Site Code/Site Alarms
0o 1d WMS Scheduler O 10 Other {add as required)
TLRD/NETMAP Bearer Designations (Record ait actual Bearer Designations e.g. TG-WN 1650T100)
| Add as required | [ Add as required
| Add as required [ Add as required
Proactivity & Health & Safety
Rq | Acnd, L ] Detail
d S - .
[ | Work Plan approved for use. PTTN Accreditation confirmed for this project
L Equipment spares recorded at correct location via SRM, confirmation attached
X [] Training needs and test/maintenance equipment actioned
L] Project files and documents required for Assel maintenance provided
& ALL Sub-Contractar permits, and F.R.E . request 1D’s copied to Project Mgr
Equipment Relinquishments &/or Site Decomniissioning
Rg .| Actnd SC to provide information, Dépioymiént to notify Internal Business Parfners
i1 [0 Provide NetSOC code and detail of any equipment removed from a site
H 11 Provide NetSOC code and detail on any site that is decommissioned
Handover
Service Company Handover (To Telecom Works Manager) - 750 ;
Outstanding Activities QA-NCR & Variations: | Not applicable [0 | Details Attached []
Completion of Works on behalf of Setvice Co: | (5/C person authorised to approve} | Date
Telecom Acceptance of Work (E-rhailed to Service Company as receipt) e
Acceptance of Works on behalf of Telecom: [ (Telecom person authorised to accept) | Date
Version 3.2 NDF-46 February 2011
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32.1

322

32.3

33

33.1

33.2

Schedule 5

Change Procedure

Definitions

Unless the context otherwise requires:

“Change” has the meaﬁing given to it in clause 2.1;

‘Change Authorisation Agreement’ has the meaning given to it in clause 2.2;
“Change Impact Statement’ has the meaning given to it in clause 4.1;

"Change Control Group" means the group formed in accordance with clause 10 that has the roles
and responsibilities set out in clause 10; and

“Senior Executive Group” means the group fonmed in accordance with clause 11 that has the roles
and responsibilities set out in clause 11.

Application of process

The Parties will comply with the Change Procedure set out in this Schedule for all changes to the
Agreement requested by a Party (a “Change") (unless another mechanism is expressly set out in this
Agreement for a specific type of change) including:

{a) changes to the scope of the Design and Build Services, the infrastructure, the Overall Plan, or
the Rural Telecommunications Services;

(b) changes to any Detailed Plan{s) approved by the Ministry under Schedule 3; and

{c} changes required to accommodate the impact of a No Fault Event, and/or a Force Majeure
Event.

No Change will be effective unless and until the details of the Change, the associated Change Impact
Statement, and the terms on which the Change will be implemented, have been incorporated into a
written memorandum signed by both Parties, {in each case a “Change Authorisation Agreement”.)

Changes to the sequencing and timing of a draft Detailed Plan that has not yet been approved by the
Ministry under Schedule 3 are to be dealt with under Schedule 3, during the Consultation Period or
Update Period for that Detailed Plan, rather than by this Change Procedure.

Submission of Change Requests

Either the Ministry or Telecom may, at any time, request a Ghange by submitting to the other Party a
written change request (substantially in the form to be agreed between the Parties) that describes the
Change and the reasons for it (a "Change Request’).

Where:
{a) Telecom believes that a Change proposed by Telecom or the Ministry will, or is likely to,
impact on the Vodafone RBI Agreement, or on any aspect of the Deployment of a Wireless

CDBP Backhaul Connection and/or its associated Rural Backhaul Connection; or

(b)  the Ministry believes that a Change proposed by Telecom or the Ministry will, or is likely to,
impact on the Vodafone RBI Agreement, on any aspect of the Deployment of a Wireless
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CDBP Backhaul Connection and/or its associated Rural Backhaul Connection (in which case
the Ministry will notify Telecom of that belief setting out such detail as is needed to enable
Telecom to fulfil its obligations under clause 3.2{(c} below),

when preparing the Change Impact Statement under clause 4:

(c) Telecom will use all reasonable endeavours to engage with Vodafone, to make Vodafone
aware of the proposed Change and to reflect (to the extent reasonably appropriate) all relevant
issues and changes across the Vodafone RBI Agreement and this Agreement in the Change
Impact Statement. Without limiting clause 5, such Change Impact Statement must take into
account to the extent reasonably appropriate the results of Telecom’s engagement with
Vfodafone; and

(d) the Parties will use all reasonable endeavours to include Vodafone in the Change Control
Group and the Senior Executive Group and to otherwise have Vodafone follow the processes
set out in clause 12.

33.3 Where Telecom receives a request from Vodafone to consider the impact or likely impact on this
Agreement of a proposed change to the Vodafone RBI Agreement, Telecom will use all reasonable
endeavours to:

{a) promptly provide Vodafone with all infarmation reasonably required by Vodafone in respect of
the likely impact that the change to the RBI Agreement might have on this Agreement and
provide Vodafone with all information that Telecom would have included in a Change Impact
Statement had that change been a Change Request made by the Ministry, and

{s)) participate as a member of the "Change Control Group” and the “Senior Executive Group®, and
participate in any dispute resolution process, as provided for in the Vodafone RBI Agresment
and implement any Change Impact Statement that is agreed between Telecom, Vodafone and
the Ministry, or determined by an arbitrator or an expert, in each case after following a process
that is similar to the process contemplated in this Agreement and that provides for Telecom’s
position and views to be taken into account.

To avoid doubt, Telecom will not be bound to implement any Change Impact Statement determined by
that arbitrator or expert to the extent that the same determination could not have been imposed on
Telecom by an arbitrator or expert making a determination on a Change Impact Statement in
accordance with clause 8 of this Schedule 5.

34 Preparation of Impact Statement
341 Foreach Change Request, Telecom will undertake an assessment of the Change and provide to the
Ministry a written statement describing the Change and its impact {the “Change Impact Statement")
as follows:
(a) if Telecom is submitting the Change Request, with its Change Request; or
(b) if the Ministry has submitted the Change Request, as soon as reasonably possible {or such
other period as may be agreed by the parties, acting reasonably) taking into account the scope

and complexity of the analysis required by the Change Procedure.

34.2  The Ministry will supply Telecom with any information, clarifications or feedback reasonably requested
by Telecom for the purpose of preparing a Change Impact Statement that:

(a) is or is likely to be material to the Change Impact Statement;

(b) is held or controlled by the Ministry, and
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35.1

35.2

36

36.1

{c) the Ministry is legally able to provide that information to Telecom.

Contents of Change Impact Statement

Each Change Impact Statement will specify, in reasonable detail:

(a) the Change, its feasibility, and how and when it will be implemented;

(b) the likely impact of the Change on the Design and Build Services (including the Overall Plan
and any affected Detailed Plan(s})), the Rural Telecommunications Services, the Infrastructure,
the associated telecommunications network, other terms of the Agreement, and the ability of

Telecom to perform its obligations under the Agreement;

{c) the likely impact of the Change on the Grant and any increase or decrease to the Grantable
Costs and the likely impact of the Change on Telecom's costs;

(d) whether the Change is consistent with Telecom's technology strategies and architectural
guidelines;

(e) the implications of not implementing the Change;
H risk analysis of the Changs;

{q) the impact of the Change on the Wireless CDBP Backhaul Connections and their associated
Rural Backhaul Connections, including the outcome of any engagement with Vodafone under

clause 3.2:
(h) the changes requested to the Agreement and any Schedule fo implement the Change;
(i) any other matter reasonably requested by the Ministry or that is likely to be relevant to the

Ministry in its consideration of the Change; and
)] a draft Change Authorisation Agreement.
Where a Party considers that one or more Changes requested should be reviewed and considered
under a single Change Request, Telecom may prepare a single combined Change Impact Statement

for all of those Changes and the other provisions of this Scheduls will be applied as if those Changes
had been requested under a single consolidated Change Request.

Truncated Process
Where the Parties agree, on a Change-by-Change basis, that a Change is:
(a) minor and operational in scope that does not involve:

(i) a material or significant alteration or deviation from the Agreement, including the
Schedules; or

(i) a material or significant alteration to the Overall Plan; or
(b}  umgent

the Parties may agree in wiiling to a truncated change control process to deal with that Change,
provided that the following will still apply:

(c) once the Change has been agreed by the Parties, the Authorised Representatives will sign a
Change Authorisation Agreement in relation to the Change; and

042642878/1251902.7 57




37

37.1

37.2

()

(e)

(f)

once that Change Authorisation Agreement has been signed in accordance with clause 6.1{(c)
of this Schedule it wilt be deemed that this Agreement is amended in accordance with the
terms of the Change Authorisation Agreement;

any Change agreed to through a truncated process must be included in the Change Register;
and

the Change may be moved fo the full review process provided in clause 7 at any time by either
Party upon notice to the other Party.

Review Process

Once the Change Impact Statement is submitted to the Ministry:

(a)

(b)

(c)

(e)

the Change Control Group will have 10 Business Days {or any longer period agreed by the
Change Control Group) in which to review the Change Impact Statement ("CCG Review
Period");

at any time during that period the Change Control Group can give notice accepting the
Change Impact Statement, requesting alterations to the Change Impact Statement,
withdrawing the Change Request, or referring the matter to the Senior Executive Group;

the Parties will attempt to reach agreement on any alterations requested by the Change
Control Group and any consequential changes tc the Change Impact Statement,

if the Change Impact Statement is accepted by the Change Control Group {with or without
amendments), the Parties will sign the accompanying Change Authorisation Agreement and
the Change will be implemented accordingly; and

if by the end of the CCG Review Period the Change Control Group has not accepted the
Change Impact Statement, any member of the Change Control Group may refer the matter to
the Senior Executive Group.

If a Change Impact Statement is referred to the Senior Executive Group, then unless the associated
Change Request is withdrawn by the agreement of the Parties:

(@)

(b)

()

(e)

the Change Control Group will immediately provide the Change Impact Statement and any
related Change Control Group documents o the Senior Executive Group;,

the Senior Executive Group will have 10 Business Days (or any longer period agreed by the
Senior Executive Group) in which to review the Change Impact Statement (*SEG Review
Period");

at any time during that period the Senior Executive Group can give notice accepting the
Change Impact Statement, requesting alterations to the Change Impact Statement,
withdrawing the Change Request, or {if applicable) referring the matter to dispute resolution in
accordance with clause 8 below;

the Parties will attempt to reach agreement on any alterations requested by the Senior
Executive Group and any consequential changes to the Change Impact Statement;

if the Change Impact Statement is accepted by the Senior Executive Group {with or without
amendments), the Parties will sign the accompanying Change Authorisation Agreement and
the Change will be implemented accordingly, and
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381

38.2

il if by the end of the SEG Review Period the Senior Executive Group has not accepted the
Change Impact Statement, then:

{i) to the extent that the Change Request is seeking to accommodate the impact of a
Force Majeure Event or No Fault Event, any member of the Senior Executive Group
may (if applicable) refer the matter to dispute resolution under clause 8 below: or

(i} to the extent that the Change Request relates to any other matter, the Change
Request, in relation to that matter, is deemed to have been withdrawn.

Dispute Resolution

If any aspect of a Change Impact Statement is to be referred to dispute resolution pursuant to clause
7.2{f)(i) above:

(@)  where the Parties agree that the questions for resolution are wholly or predominantly technical
in nature, the parties will refer the Change to expert determination under clause 23.3 of this
Agreement for the expert to consider how to address the matters set out in the Change Impact
Statement and how to implement the related Change in the Agreement. Once the expert has
issued his or her decision, unless the initiating Party gives notice withdrawing the Change
Request, the Change Impact Statement will be modified in accordance with the expert's
decision, the Parties will sign the accompanying Change Authorisation Agreement and the
Change will be implemented accordingly; and

{b)  otherwise, the parties will refer the Change Impact Statement to be determined by arbitration
under clause 23.2 of this Agreement for the arbitrator to consider how to address the matters
set out in the Change Impact Statement and how to implement the related Change in the
Agreement. Once the arbitrator has issued his or her decision, unless the initiating Party gives
notice withdrawing the Change Request, the Change Impact Statement will be modified in
accordance with the arbitrator’s decision, the Parties will sign the accompanying Change
Authorisation Agreement and the Change will be implemented accordingly,

and for the avoidance of doubt, the process set out in clause 23.1 will not need to be followed in
respect of such disputes prior to referring the dispute to arbitration or expert determination. Any
expert or arbitrator considering a Change Impact Statement must ensure that his or her decision
complies with the principles in clause 9 below.

In relation to any matter referred to arbitration or expert determination pursuant to clause 8.1 the
arbitrator or expert may take into account the following matters (without limitation) when reaching a
decision on how to address the matters set out in the Change Impact Statement and how to
implement the related Change in the Agreement:

(E)] the impact the Change will have on Telecom's Whole of Life Costs in Telecom accommodating
the Change and otherwise performing its obligations under the Agreement;

(b} whether the Change will materially increase the risk of failures, errors or outages on Telecom's
network or systems;

{c) whether the Change will materially adversely affect Telecom's ability to provide the Rural
Telecommunications Services, meet its other requirements under the Agreement, meet its
commitments to third parties or comply with legislative or regulaiory requirements {including
any Standard Terms Determination issued under the Telecommunications Act 2001);

(d) the impact that the Change will have on the health and safety risks associated with the Design
and Build Services or the Infrastructure, and/or the operation or maintenance of the Telecom
telecommunications network;
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{e) the impact of the Change on Telecom's ability to perform its obligations under this Agreement;
and

N the impact that the Change may have on the Wireless CDBP Connections and their
associated Rural Backhaul Connections, andfor the Vodafone RBI Agreement,

and where the Change Impact Statement indicates that the Change will have an impact on the
Vodafone RBI Agreement, the principles set out above in clause 8.2 will aiso be considered in respect
of Telecom by the arbitrator or expert in determining how to address the matters set out in the Change
Impact Statement and how to implement the related change in the Vodafone RB! Agreement, with the
word "Telecom” being replaced by "Vodafone".

38.3 The Parties acknowledge that the arbitrator or expert appointed in accordance with clause 8.1 will only
be able to determine how to reasonably address the matters set ouf in the Change Impact Statement
and how to implement the related Change in the Agreement as a result of the No Fault Event and not
whether or not a Change is required as a result of the No Fault Event. Unless Telecom (in its sole
discretion) agrees otherwise, the arbitrator or expert cannot issue a determination that imposes on
Telecom any terms or requirements:

(a) which Telecom reasonably believes will resutt in a net increase in its Whole of Life Costs,

(b}  which Telecom reasonably believes will leave it unable to recover costs that it would otherwise
have been entitled to recover,

(c) which Telecom reasonably believes will increase the risk of failures, errors or outages on its
network or systems;

(d} which Telecom reasonably believes this adversely affect its ability to comply with the Service
Levels, the other requirements of the Agreement, commitments to third parties, or legislative or
regulatory requirements {including any Standard terms Determination issued under the
Telecommunications Act 2001);

(&) which would create inconsistency with Telecom’s established technology strategies andfor
architectural guidelines;

{f) which would result in the Design and Build Services covering less than 85% of the route-length
of the Rural Links and Cabinet Feeds that were originally within the scope of the Design and
Build Services as at the date of this Agreement;

{9) which would result in the number of Rural Links scheduled for completion in that Gonstruction
Year being less than 85% of the number scheduled for completion in that Construction Year as
at the date of this Agreement; ’

{h) which would have a cost impact on Vodafone, unless the Ministry obtains Vodafone's written
approval of the Change and any consequential amendments to the Vodafone RBI Agreement;
or

{i) which would have an adverse impact on, or require any changes or delays to, the
infrastructure to be constructed or used by Vodafone for the purposes of the Vodafone RBI
Agreement, or the services to be delivered by Vodafone for the purposes of the Vodafone RBI
Agreement, in each case unless the Ministry obtains Vodafone's written approval of the
Change and any consequential amendments to the Vodafone RB| Agreement.
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39 Change Principles (No Fault Events)

38.1  Where either Party submits a Change Request in relation to a No Fault Event, Telecom will be entitied
to such of the following:

{a)  areasonable extension to the Overall Plan and any affected Detailed Plan;

(b) an increase in the amount payable to Telecom having regard to the increased costs to
Telecom arising out of or in connection with the No Fault Event;

(c) an amendment to the Design and Build Services to account for the impact of the No Fault
Event; and/or

(d) an amendment to the obligafions of either party under this Agreement to account for the
impact of the No Fault Event,

as is considered reasonable to accommodate the impact of the No Fault Event, provided that in
determining what is reasonable the Parties acknowledge that they should look to Telecom’s
increased costs but the Ministry:

{e) will only reimburse Telecom for Grantable Costs; and

{f) will not be required to pay to Telecom and Vodafone in aggregate more than the moneys
committed to be payable in aggregate to Telecom under this Agreement and to Telecom under
the Vodafone RBI Agreement or to pay any part of ihe Grant at a rate that exceeds the annual
limits payable to Telecom under this Agreement and to Vodafone under the Vodafone RBI
Agreement,

and any further accommedation required to address the impact of the No Fault Event will be through
the Parties making the changes set out in clauses 9.1{a) and 9.1(c) and {d).

39.2  Where a No Fault Event requires delays against the overall rate of Deployment contemplated in the
Overall Plan, subject to clause 8.3, as far as reasonably practicable Telecom will seek to minimise
delays to any affected Rural Links by prioritising the altocation of resources to those Rural Links over
Rural Cabinets (although the Ministry acknowledges that in some cases a Rural Cabinet will form an
integral part of the Infrastructure required to serve a Rural Link).

40 Change Control Group

40.1  The Change Control Group is a committee comprised of up to two Ministry representatives and up to
two Telecom representatives, with the relevant delegated authority to agree to the Change.

40.2  The Change Control Group will be chaired by one of the representatives from the Ministry.
40.3 Each Party may replace its Change Control Group appointees from time to time by written notice to
the other Party, but will use reasonable endeavours to ensure continuity, and an orderly handover

where a change is necessary.

404 Each action or decision of the Change Control Group requires the unanimous approval of the
members of sach Party. No member will have a casting vote.

40.5 The Change Control Group will meet within 5 Business Days of the submission of each Change
Impact Statement, and otherwise as reasonably necessary to perform the functions contemplated by
this Schedule 5.

40.6 Meetings of the Change Control Group will be held in Wellington except where the Ghange Confrol
Group agrees otherwise, but members may also attend by audio-conference or video-conference.
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40.7

40.8

M

411

41.2

41.3

41.4

41.5

416

41.7

41.8

42

421

The quorum for a meeting of the Change Control Group is all members. Each Party will use
reasonable endeavours to ensure that its appointees attend each meeting of the Change Conirol
Group.

The Change Control Group has only the powers expressly conferred by this Schedule 5, and any
action or decision outside the scope of those powers is void.

Senior Executive Group

The Senior Executive Group is a committee comprised of the Chief Executive Officer of the Ministry
and the Chief Executive Officer of Telecom. For the avoidance of doubt the Chief Executive Officers
may delegate their responsibilities under this Schedule to a senior executive.

The Senior Executive Group will be chaired by the Chief Executive Officer of the Ministry or his/her
delegate.

Each Party may replace its Senior Executive Group appointee from time to time by written notice to
the other Party, but will use reasonable endeavours to ensure continuity, and an orderly handover
where a change is necessary.

Each action or decision of the Senior Executive Group requires unanimous approval.

The Senior Executive Group will meet within 5 Business Days of a Change Impact Statement being
referred to it under this Schedule 5, and otherwise as reasonably necessary to perform the functions
contemplated by this Schedule 5.

Meetings of the Senior Executive Group will be held in Wellington except where the Senior Executive
Group agrees otherwise, but members may also attend by audio-conference or video-conference.

The quorum for a meeting of the Senior Executive Group is all members. Each Party will use
reasonable endeavours to ensure that its appointee attends each meeting of the Senior Executive
Group.

The Senior Executive Group has only the powers expressly conferred by this Schedule 5, and any
action or decision outside the scope of those powers is void.

Telecom and Vodafone Relationship

If the Change Impact Statement indicates that the Vodafone RBI Agreement will be affected by a
Change then:

(a) the Change Control Group will be expanded to include up to two Vodafone
representatives with the relevant delegated authorily to agree to the Change;,

{b)  the Senior Executive Group will be expanded to include the Vodafone Chief Executive (or
his/her delegate with the relevant delegated authority to agree to the Change},;

{c) the Parties will use reasonable endeavours to procure that Vodafone:
{i) works in good faith to find a solution that is mutually acceptable to all Parties;
(ii) agrees to implement any Change Impact Statement agreed or determined in

accordance with this Schedule 5, including making any required changes to the
Vodafone RBI Agreement; and
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43.1

44

441

45

451

45

46.1

47

471

(iii) where the Change is referred to arbitration or expert determination, shares equally the
fees of the arbitrator or of the expert unless otherwise directed by the expert or
arbitrator.

Costs
Unless expressly agreed otherwise by the Ministry and Telecom in writing (acting reasonably), each

Party will be responsible for its own costs and expenses incurred in complying with the Change
Procedure {including, in the case of Telecom, the preparation of the Change Impact Statement).

Liability for Changes
The Ministry will have no liability for any costs or expenses in relation to any Change, and Telecom will

not undertake any Change, until both have agreed to the details of the Change in a Change
Authorisation Agreement signed in accordance with clauses of this Schedule.

Maintenance of register
Telecom must prepare and maintain an electronic register (“Change Register") that details all the

current and past Changes that are or have been subject to the Change Procedure, and it will promptly
make the Change Register available to the Ministry on request.

l.ogging Change Requests

Telecom will assign a unigue number to each Change Request and log the Change Request in the
Change Register.

Details

The Change Register must include the following details for each Change:
(a) a unique number for the Change;

{b}  the date of registration of the Change;

(c) the name of the originating Party;

{d)  adescription of the Change; and

(e}  the current status of the Change.
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Schedule 6

Open Access Requirements

Telecom Separation Undertakings

Subject to the other provisions of this Schedule 6, when doing or omitting to do anything in respect of
a Rural Telecommunications Service, Telecom will comply with all applicable non-discrimination
obligations in any operational separation undertakings that are binding on Telecom pursuant to Part
2A of the Telecommunications Act 2001 (or equivalent provisions under an amended Act).

For the avoidance of doubt, if Structural Separation occurs and Telecom enters into new UFB
Undertakings, then when doing or omitting to do anything in respect of a Rural Telecommunications
Service, the Separated Entity that supplies that Rural Telecommunications Service will comply with all
applicable non-discrimination obligations in those new UFB Undertakings.

Acknowledgements in relation to Rural Telecommunications Services

Both parties acknowledge that the commercial business case for rural broadband is challenging due to
a range of factors, including high costs of deployment and relatively low population density across
mandated coverage areas. In that context, the Rural Telecommunications Services have been
developed with the intenfion of achieving an optimal competitive outcome for end-users, having regard
to the limited Grant funding being made available under this Agreement.

Telecom acknowledges that delivering the Rural Telecommunications Services at the prices
contemplated in this Agreement represents the greatest value able to be delivered in the relevant .
commercial circumstances and MED acknowledges that it is satisfied that these prices represent the
most compelling competitive proposition.

The terms and conditions (including price) on which Telecom has agreed to offer these Rural
Telecommunications Services under this Agreement in part reflect the particular circumstances of the
Rural Broadband Initiative, including the fact that part of the costs of providing the Rural
Telecommunications Services have been subsidised through this Agreement.

In many cases, this Agreement limits the availability of these Rural Telecommunications Services to
particular parts of Telecom’s network that have been Deployed under this Agreement, and/or limits the
use of these Rural Telecommunications Services to Access Seekers using them to deliver services to
specific Priority Users.

Nonetheless, Telecom may choose to commercially offer services that are fechnically or functionally
the same as or similar to the Rural Telecommunications Services, but that fall outside the scope of this
Agreement. Telecom requires certainty that it is free (for whatever reason) to offer these commercial
services on terms and conditions {including price) that differ from the terms and conditions on which
this Agreement requires it ta offer Rural Telecommunications Services, despite any non-discrimination
{or equivalence of inputs} obligations.

In that context, it is important to record that Telecom will only be obliged to make the Rural
Telecommunications Services available on the tetms prescribed by this Agreement, and only in the
circumstances where it is required by this Agreement, in both cases subject fo Telecom's Separation
Undertakings (with any amendments made for the purposes of satisfying the condition in clause 50
below) and the Telecommunications Act 2001.
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The Crown does not intend that any non-discrimination obligations in the Telecom Separation
Undertakings or any new UFB Undertakings would require Telecom to extend the price or terms and
conditions for the Rural Telecommunications Services, as prescribed in this Agreement, to any other
services, regardless of whether those other services are functionally or technically the same or similar
to the Rural Telecommunications Services.

50 Conditions under which Telecom will provide Rural Telecommunications Services

Accordingly, the Parties have agreed that Telecom's obligations to make Available the Rural
Telecommunications Services in accordance with this Agreement are subject to the condition in clause
5.5 of this Agreement. The drafting in Appendix A provides an illustration of how this condition might
be met in the context of the Telecom Separation Undertakings as they stand at the date of this
Agreement.
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Schedule 6, Appendix A
Proposed Variation Wording

Clause 1.1 of the Telecom Separation Undertakings will be amended by inserting the
following definition in the appropriate atphabetical order:

Rural Broadband Initiative means the programme to develop enhanced broadband
infrastructure in non-urban areas of New Zealand with the support of Crown grant
funding;

RBI Contract means the Rural Broadband Agreement between the Crown and
Telecom dated on or about 20 April 2010, as replaced ar amended from time to time;

Rural Telecommunications Service means a Relevant Service that Telecom is obliged
to offer pursuant to the terms of the RBI Contract and for the avoidance of doubt
does not include any Relevant Service that is:

{(a) Functionally or technically the same as (or similar to) any Rural
Telecommunications Service; but that

{(b) Telecom is not required to provide under the RBI Contract.

ANS Priority Rural Telecommunications Services means the following Rural
Telecommunications Services:

(a) RBI Layer 1 Inter-Exchange Backhaul Service;
(b) RBI Direct Fibre Access Service (specified Layer 1 service); and
{(c) RBI Sub-Loop Co-location in Grant Funded Cabinets.

Wholesale Priority Rural Telecommunications Services means the following Rural
Telecommunications Services:

{(a) RBI Fibre Bitstream Service for Priority Users (specified layer 2 service);

(b)Y Premium RBI Fibre Bitstream Service for Priority Users (specified layer 2
service); and

(c) RBI Community Fibre Bitstream Service (community FTTP Layer 2 service).

A new clause 113 will be inserted in the Telecom Separation Undertakings as follows:
Clause 113

113.1 Each Rural Telecommunications Service is a Relevant Service, To the extent
that a Rural Telecommunications Service would otherwise be excluded as a
Relevant Service under clause 18.2(c)(iv) or clause 45(b}(vii) of these
Undertakings, the Rural Telecommunications Service is deemed to be a
Relevant Service;

113.2 The ANS Unit will not be in breach of clause 31,1 or clause 21.1 if (for
whatever reason) the ANS Unit provides a service that is not an ANS Priority
Rural Telecommunications Service but which is functionally or technically
the same as (or similar to) an ANS Priority Rural Telecommunications
Service, on terms and conditions (including as to price) that are different to
those offered for such an ANS Priority Rural Telecommunications Service;

113.3 The Wholesale Unit will not be in breach of clause 56.1 or clause 47.1 if (for
whatever reason) the Wholesale Unit provides a service that is not a
Wholesale Priority Rural Telecommunications Service but which is
functionally or technically the same as (or similar to) a Wholesale Priority
Rural Telecommunications Service, on terms and conditions (including as to
price) that are different to those offered for such a Wholesale Priority Rural
Telecommunications Service;
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113.4 The ANS Unit will not be in breach of clause 31.1 or clause 21.1 if the ANS
Unit does not make ANS Priority Rural Telecommunications Services
available (for whatever reason) more widely than is required by the terms of
the RBI Contract; and

113.5 the Wholesale Unit will not be in breach of clause 56.1 or clause 47.1 if the
Wholesale Unit does not make Wholesale Priority Rural Telecommunications
Services available {(for whatever reason) more widely than is required by the
terms of the RBI Contract.

113.6 For the avoldance of doubt:

{a) clause 31.1 and/or clause 21.1 (as applicable) will apply in relation to
the provision by ANS:

(i}  of an ANS Priority Rural Telecommunications Service; and

(ii)  of a Relevant Service that is not an ANS Priority Rural
Telecommunications Service.

(b} clause 56.1 and/or clause 47.1 (as applicable) will apply In relation to
the provision by the Wholesale Unit:

(i}  of a Wholesale Priority Rural Telecommunications Services; and

(ii) of a Relevant Service that is not a Wholesale Priority Rural
Telecommunications Service.

Examples:

Service Provider A requests a RBI direct fibre access service from ANS in Kimbolton in the Manawatu. ANS
provides the service at the price required by the RBI contract. Service Provider B requests a similar service
in Hendersen in Auckland (which is not covered by the RBI Contract). It will not be a breach of clauses 31.1
or 21.1 if ANS charges Service Provider B a higher price than Service Provider A.

Okato school in Taranaki Is tendering for the supply of broadband services. A number of Service Providers
are responding to that tender, and propose to use a fibre bitstream service in order to provide the
broadband to Okato schocl. This is an “RBI Fibre Bitstream Service for Priority Users”. Any Service
Providers that requests the RBI Fibre Bitstream Service for Priority Users from the Wholesale Unit to serve
Okato Schoel would receive the service on the agreed RBI terms (including the RBI price). The Service
Providers also tendering to supply broadband to Ckato Cheese Factory, which is not a Priority User. Any
Service Provider that requests the fibre bitstream service on standard commercial terms to supply the Okato
Cheese Factory would receive the same price from the Wholesale Unit, However, it will not be a breach of
clauses 56.1 or 47.1 if the price for the fibre bitstream service to Okato school differs from the price for the
fibre bitstream service to the Okato Cheese Factory.

The Wholesale Unit offers a "Premium RBI Fibre Bitstream Service for Priority Users” over specific fibre optic
connections built or upgraded under the RBI Contract to all Service Providers. This is an end-to-end service.
It will not be a breach of clauses 56.1 or 47.1 if the Wholesale Unit offers an aspect of the service (e.g. the
backhaul between a first data switch and a designated handover point) from Westport on the West Coast at
a higher price than might otherwise be assumed as part of the end-to-end RBI service,

The Wholesale Unit makes available a "Premium RBI Fibre Bitstream Service for Priority Users” to support
services delivered to cellsites in RBI areas. A mobile or wireless operator may face a higher price for a
similar service in a non-RBI area. The higher price in the urban area will not be a breach of clause, 56.1
or 47.1.

Service Provider A requests an RBI Direct Fibre Access Service in Collingwood in the Golden Bay, and the
ANS Unit provides the service to Service Provider A. Service Provider B requests a similar fibre access
service in Wadestown in Wellingten (which is not covered by the RBI contract) but the ANS Unit does not
have the service available in that area. Itis not a breach of clauses 31.1 or 21.1 if the ANS Unit does not
provide the service to Service Provider B.
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Schedule 7

Disengagement Process

51 Application

This Schedule 7 applies to any termination of this Agreement, including any partial termination under
clause 19.9 of this Agreement, but does not apply where this Agreement expires in accordance with its
ferms.

52 Effect of termination on Design and Build Services

(a) Where either Party terminates, or partially terminates, this Agreement and termination charges
are not payable in respect of that temination:

(i) Telecom will cease to carry out any Design and Build Services under this Agreement
as soon as reasonably practicable;

(ii) Telecom will not be entitled to any further payment of the Grant for the Design and
Build Services, except in relation to Payment Milestones which Telecom had already
completed prior to the effective date of termination; and

[Note: Withheld under s9{2)(b)(ii} of the Official Information AcL.}

In the case of a partial termination described in this clause 2{a}, subclauses (i) to (iii) will be
read as only applying to the applicable Design and Build Services, and the associated Grant
amounts, for the Deployment Region(s) affected by that termination.

(b) Where either Party terminates, or partially terminates, this Agreement and termination charges
are payable in respect of that fermination:

{i) the Parties will meet together in good faith and acting reasonably to discuss ways in
which they can maximise the community benefits from Deployments already undetway
at the time of termination, while minimising the costs {including termination charges}
payable by the Ministry in relation to that termination, for example by agreeing to
complete one or more Rural Links or Rural Cabinets that were to be Deployed during
the then-current Construction Period or the immediately following Construction Period,
although the Ministry will not in any circumstances be obliged to agree to any such
proposal;, and

{ii) where the Parties agree in writing that Telecom will complete the Deployment of one or
more Rural Links or Rural Cabinets following termination, then Telecom will complete
those Deployments accordingly, 2and will be entitled to payment of the Grant for those
Deployments in accordance with Schedule 4;

(i)  exceptin refation to any Rural Links and Rural Cabinets that the Parties agree will be
compleled under clause 2{b)(ii}:

{A) Telecom will cease to carry out any Design and Build Services under this
Agreement as soon as reasonably practicable;
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(B)  Telecom will not be entitled to any further payment of the Grant for the Design
and Build Services, except in relation to Payment Milestones which Telecom
had already completed prior to the effective date of termination; and

(C) the Ministry's only Fability to Telecom in respect of that termination will be to
pay termination charges in accordance with clause 19.5 of this Agreement;
and

[Note: Withheld under s9(2)(b)(ii) of the Official information Act]

Effect of termination on Rural Telecommunications Services

(a)

(b)

[n the event of a full or partial termination under clause 19.1, 19.2 or 19.3 of this Agreement,
for each Rural Link and Rural Cabinet completed before termination, or completed after
termination pursuant to clause 2(b) above, Telecom will continue to make Available the Rural
Telecommunications Services for the applicable Service Term, subject to and in accordance
with the terms of this Agreement.

In the event of any other full or partial termination, Telecom will have no obligation to make
Available any of the Rural Telecommunications Services in respect of the Rural Links or Rural
Cabinets in the Deployment Regions affected by that termination.

Effect of termination on Infrastructure

Termination of this Agreement will not affect the ownership of any Infrastructure.

Migration Assistance

(a)

(©)

If this Agreement is terminated under any clause except clause 19.8 of this Agreement, then
during the 80 days immediately following that tenmination, Telecom will supply the Ministry with
any information and assistance reasonably within Telecom's power, as reasonably requested
by the Ministry for the purpose of allowing the Ministry (or its nominated contractor) to
commence work on alternative services and infrastructure in substitution for those parts of the
Infrastructure and Design and Build Services that have yet to be completed as at the date of
termination ("Migration Assistance”).

Except where this Agreement is terminated under clause 19.1 or 19.2 of this Agreement, the
Ministry will reimburse Telecom for the reasonable costs which Telecom incurs in providing
Migration Assistance requested by the Ministry, including internal labour costs at the labour
rates used by Telecom for self-funded capital projects. Where requested by the Ministry from
time to time, Telecom will provide the Ministry with reasonable estimates of these costs for
particular tasks forming part of the Migration Assistance, and will not proceed with those tasks
unless and until the Ministry approves those estimates in writing, and will keep the Ministry
reasonably informed of its progress against those estimates once approved.

To avoid doubt, sub-clause {a) will not oblige Telecom to transfer any of its assets or
personnel to the Ministry or its nominated contractor, but the Parties acknowledge that (where
feasible) such a transfer is likely to mitigate the losses that the Ministry might otherwise suffer
orincur as a result of a termination under clause 19.1 or 19.2 of this Agreement, which will in
furn reduce any liability that Telecom may have for those losses.
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56 Return of Infarmation

As soon as reasonably practicable following termination of all or part of this Agreement, each Party will
return or destroy any Confidential information of the other Party in its possession or control, except
that this will not require a Party to return or destroy:

{(a) in the case of a partial termination, any Confidential Information acquired or used by that Party
in connection with any activities under this Agreement that are not the subject of the partial
termination;

(b) in the case of Telecom:

{i) any information which Telecom reasonably requires for the purposes of performing its
obligations under this Schedule 7,

(it} any information which Telecom reasonably believes will be needed to use, repair,
maintain, enhance and/or extend the Infrastructure, and/for integrate it with other

components of Telecom's telecommunications network; or

(c) any information which that Party reasonably believes will be needed in the future in order for it

to:

(i} enforce or take the benefit of any rights arising under or in connection with this
Agreement and surviving termination or expiry,

(i) resolve any dispute in progress or reasonably anticipated as at the date of

termination; andfor

(i)  comply with any law or regulations.
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Schedule 8

Stakeholder Engagement Process

Part 1: Regional Stakeholder Engagement

57

58

59

60

Background

Collaboration with regional stakeholders may create opportunities to reduce or offset deployment
costs and extend broadband reach further while stimulating demand for rural broadband services. A
wide range of regional entities have indicated a willingness to work collaboratively with Telecom and
Vodafone to achieve these ends.

In this Part 1, "Stakeholder Region” means Northfand, Auckland, Waikato, Bay of Planty,
Gisborne/East Coast, Hawke's Bay, Taranaki, ManawatuAVanganui, Wairarapa/Weliington,
Nelson/Marlborough, West Coast, North and Mid Canterbury, South Canterbury, Otago and
Southland.

Purpose

Accordingly, during the provision of the Design and Build Services, Telecom will establish and
maintain a stakeholder engagement process as described in this Part 1 {*Regional Stakeholder
Engagement Process”), with a view to building constructive collaborative relationships with key
regional stakeholders, and in turn identifying efficiencies and benefits that can be achieved in the
course of the Design and Build Services.

Stakeholders

Telecom will target the Regional Stakeholder Engagement Process at local autherities, economic
development agencies, lwi and other MAori entities, lines companies, wireless broadband providers,
and user representatives (e.g. farmers, educational institutions etc.) {“Regional Stakeholders”).

Meetings
(a) Telecom will hold periodic meetings in each Stakeholder Region for the purpose of:

(i) sharing information with, and gathering feedback from, Regional Stakeholders on the
draft Detailed Plans prepared under clause 5 of Schedule 3;

(i) encouraging Regional Stakeholders to promote their constituents' awareness of, and
interest in, RBI, and

(iii) identifying collaboration opportunities for funding, delivering and extending the Design
and Build Services through potential access to community and economic development
funds, facilitation of civil works, access to existing infrastructure, resource sharing
and/or joint investments, aligning regional priorities with programme planning, and
demand stimulation programmes,

{referred to in this Schedule as “Regional Stakeholder Meetings®)

{b) Telecom will use reasonable endeavours to complete the first round of these meetings in each
Stakeholder Region by the end of June 2011.
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{c) Telecom will hold subsequent rounds of these meetings in six-monthly cycles (or at other
intervals agreed with the Ministry) in each Stakeholder Region, until the Design and Build
Services for that Stakeholder Region are more than two-thirds complete, after which Telecom
may hold those meetings at fonger intervals reasonably reflecting the reduction in activity in
that Stakeholder Region.

(d) Telecom will use reasonable endeavours to encourage participation by Regional Stakeholders
in these meetings.

Regional M&ori engagement

(a) Telecom will encourage participation in the Regional Stakeholder Engagement Process by
Regional Stakeholders who represent Maori interests, including Iwi organisations, Maori Land
Trusts, Regional Maori ICT organisations, marae, Maori broadcasters, Maori education
providers and Regional representatives from the New Zealand Macri Council, the Iwi Leaders
Group, and the Federation of M3ori Authorities {"Regional Maori Stakeholders”).

{b) As part of the process surrounding each Regional Stakeholder Meeting, Telecom will arrange
supplementary meetings with Regional Maori Stakeholders, where this will further the
purposes of the Regional Stakeholder Process and can be done without compromising the
integrity and effectiveness of the Regional Stakeholder Meetings.

Background in relation to Maoti Engagement

The Ministry, Telecom and Vodafone are commifted to facilitating meaningful Maori engagement with deployment

planning and implementation of the Rural Broadband Initiative.

The Regional Stakeholder Engagement Process is the primary framework within which the Ministry, Telecom and
Vodafone will raise awareness within Maori communities about the opportunities arising from the RB!, and ensure
appropriate dialogue between Telecom, Vodafone and Maori communities and groups, with a view to ensuring that

Maori can take advantage of these opportunities.

Maori will have other interests as users of broadband services, either individually or collectively, for example, for
health, educational, business or cultural purposes. Where possible, the Ministry, Telecom and Vodafone intend to
assist with these discussions, while recognising that the key focus of engagement with Méon under this Agreement
Is infrastructure deployment. The Minisfry, Telecom and Vodafone recognise that community education may also

be required to support these discussions.

The Ministry, Telecom and Vodafone acknowledge that the interests of Regional Maori Stakeholders in relation to
infrastructure deployment under the RBI will include, but not be limited fo, identifying opportunities for Maori
community sites (such as marae) fo be connecled to the Infrastructure, potential Partnering Opportunities in
refation to the Design and Build Services, facifitating land access for the Design and Build Services, leveraging or
enhancing existing infrastructure owned by Regional Maori Stakeholders, opportunities for Maori ICT organisations

fo access Infrastructure or provide services making use of that Infrastructure, and Maor employment opportunities.

The Ministry, Telecom and Vodafone acknowledge that they will require capability and capacity in order fo

undertake meaningful and appropriate engagement with Maori.
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Part 2: National Stakeholder Engagement

1 Background

Obtaining high-level guidance and advice from key users and beneficiaries of the RBI will help to
ensure that Telecom’s plans in relation to the RBI are informed by {and are better able to meet) end
user expectations, and will also raise awareness amongst end users and help to stimulate demand for
rural broadband services.

2 Purpose

Accordingly, during the provision of the Design and Build Sarvices, Telecom will establish and
maintain a stakeholder engagement process as described in this Part 2 (* National Stakeholder
Engagement Process”), with a view to building constructive collaborative relationships with key
national stakeholders, obtaining guidance and advice from those representatives on issues affecting
the RBI, and generating support from those stakeholders for Telecom's plans in relation to the RBI.

3 Stakeholders

Telecom will target the National Stakeholder Engagement Process at local authorities, rural business
organisations, rural education organisations, rural health organisations and Maori (“National
Stakeholders™).

4 National Advisory Committee

(a) Tetecom will establish a national advisory committee representing National Stakeholders, as a
forum for the views, expectations and aspirations of National Stakeholders in relation to RBI
{"National Advisory Committee™).

(b) Telecom will use reascnable endeavours to encourage National Stakeholders to participate in
the National Advisory Committee.

5 Structure, composition and terms of reference

Telecom will determine the structure, composition and terms of reference of the National Advisory
Committee, applying the following principles:

*  Purpose
The purpose of the Committee is to provide guidance and advice to Ministry, Telecom and
Vodafone with a view to maximising the benefits of the RBI for the rural community.

* Role
The Committee will act as an advisory group. Members will be encouraged to provide free, frank
and independent advice on all relevant matters. The Committee will endeavour to familiarise itself
with issues of concern to all relevant rural community stakeholders. The Committee will focus on
nattonal issues, leaving Regional issues to be raised and discussed through the Regional
Stakeholder Engagement Process.

«  Procedures
The Committee will be disciplined in carrying out its role, with the emphasis on guidance and
oversight. Members will always act within any limitations imposed by the Committee on its
aclivities.
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Members will use their best endeavours to attend Committee meetings and to prepare thoroughly
for them. Members are expected to participate fully, frankly and constructively in Committee
discussions and other activities, and to bring the benefit of their particular knowledge, skills and
abilities to the Committee table.

Committee discussions will be open and constructive, recognizing that genuinety-held differences
of opinion can, in such circumstances, bring greater clarity and lead to better decisions. The Chair
will, nevertheless, seek a consensus in the Committee but may, where considered necessary, call
for a vote.

All discussions and their record will remain confidential unless there is a specific direction from
the Committee to the contrary, or disclosure is required by law. Subject to [egal or regulatory
requirements, the Committee will decide the manner and timing of the publication of its
deliberations.

The Committee has sole authority over its agenda and exercises this through the Chair. Any
Member may, through the Chair, request the addition of an item to the agenda. The agenda will
be set by the Chair in consultation with MED and its contracted partners.

At each normal meeting, which will be conducted as a preference together in one location, or by
teleconference fagilitation, the Committee will consider major issues and opportunities for RBI,
and will review an operational report from the Ministry, Telecom and Vodafone on the rollout of
the RBI infrastructure.

» Chairperson
The Chair has overall responsibility for representing the Committee to stakeholders, acting as
spokesperson for the Committee, or delegating this role as they see fit.

The Chair is also responsible for ensuring the Integrily and effectiveness of the Committee and
will act as facilitator at meetings of the Committee to ensure that that appropriate discussion takes
place and that relevant opinion among Members is forthcoming.

e«  Committee composition
The composition of the Committee will reflect the duties and responsibilities it is to discharge and
perform. Generally, the qualifications for Committee membership are the ability to make sensible
business recommendations, an understanding of the rural community and primary user groups
therein, the ability to see the wider picture for the community, the ability to ask the hard questions,
adherence to high ethical standards, sound practical sense and a total commitment to furthering
the interests of stakeholders and the achievement of the RBI.

The majority of Members will be active in the rural community and preferably have a sound
understanding of particular user groups therein. The Committee will be independent of any RBI
project delivery and Members will be free from any business or other relationship that could
interfere with the exercise of their independent judgment, or declare that and have that interest
addressed using the appropriate procedures of corporate governance.

Generally, the number of Members will be between 7 and 13 to ensure that a wide range of the
rural sector interests are represented. A quorum shall comprise a minimum of 6 Members.
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» Business or Professional Services by Members
Because a conflict of interest (actual or perceived) may be created, Members should not normaliy
provide business or professional services of an ongoing nature to the Ministry, Telecom or
Vodafone. However, it is acknowledged that the stakeholders represented by the members may
already have relationships with the Ministry, Telecom or Vodafone, and in this circumstance the
Committee will implement appropriate procedures for the disclosure and registration of conflicts of
interest.

s  Public statements
The Committee is not authorised to make public statements on behalf of the Ministry, Telecom or
Vodafone.

s+ Ministry review
The Ministry will be entitled to review the independence and value created by the Committee on
an annual basis.

6 National Maori engagement

Telecom, in consultation with the Ministry, will engage National Stakeholders who represent Maori
interests, including Maori ICT and telecommunications organisations with a nationwide focus, the New
Zealand Maori Council, the Iwi Leaders Group, and the Federation of Maori Authorities (“National
Maori Stakeholders®) to defermine appropriate Maori representation on the National Advisory
Committee. Telecom will also encourage participation of these members in the Regional Stakeholder
Engagement Process.
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Part 3: Community Engagement

1 Background

Keeping rural communities informed about Telecom’s Deployment plans will help to shape achievable
community expectations as to when and how fast broadband will become available in their area.

This in tum will improve community satisfaction with the Deployment, and will also help to mitigate
concerns that communities might otherwise have over practical aspects of the Deployment, such as
road closures, construction work or new roadside cabinets.

Providing rural communities with information on the broadband services available in their area will also
maximise their ability to get the full benefit of those services as and when they arrive.

2 Purpose

Accordingly, during the provision of the Design and Build Services, Telecom will establish and
maintain a community engagement programme in accordance with this Part 3 (*Community
Engagement Programme”), with 2 view to creating awareness and interest in the RB! amongst rural
communities, stimulafing broadband uptake amongst target users, and promoting a positive
community perception of the Design and Build Services.

3 Activities
The Community Engagement Programme will include:
(a) developing a communications plan supporting the Design and Build Services;

{b)  developing a public relations and community campaign to inform and celebrate schools and
community connections as they are rolled out;

{c) building close working relationships with local authorities with a view to ensuring an efficient
resource consent process; and

{d) utilising the FTTN community engagement strategy and the TCF Guidelines for Community
Engagement for cabinet and wireless site deployments.

4 Principles

In carrying out the Community Engagement Programme, as far as reasonably practicable, Telecom
will endeavour to:

(a) make as much information as possible available to the public as early as possible;
(b) communicate early and clearly with affected residents and communities; and

(c) minimise disruption to communities.
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Introduction

Schedule 9
RBI Product Pricing

This Schedule sets out the prices at which Telecom must make Available the Rural
Telecommunications Services in accordance with this Agreement. Certain words and phrases used in
this Schedule are defined in clause 69 below.

Backhaul Services

! ﬁyral}@lgcqmmﬁnications
soies

RBI Backhaul Service

As per Schedule 2 to the Standard Terms Determination for the designaled
service Telecom’s unbundled copper local loop network backhaul {telephone

exchange 1o interconnecl peint) (Decision 626) as amended from time to time.

RBI Sub-loop Backhaul

Service

As per Service Appendix 3, Schedule 2 {o the Standard Terms Determination for
the designated service Telecom's unbundled copper local loop network backhaul
service (Sub-loop backhaul) {Decision 672) as amended from time lo time.

RBI Layer 1 Inter-exchange
Backhaul Service

POA

Co-location Services

RBI Co-localion Service

As per Schedule 2 to the Standard Terms Determination for the designated
service Telecom's unbundled copper local loop network co-localion (Decision 610}

as amended from to time.
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RBI Sub-loop Go-location
Service

In relation to each Rural Cabinet that is not a Grant Funded Cabinet, the pricing
will be as per Service Appendix 2, Schedule 2 to the Slandard Terms
Determination for lhe designated service Telecom's unbundled copper local lcop
nelwork co-location service (Sub-loop Co-localion) (Decision 672) as amended

from time to time.

In relation to each Rural Cabinet thal Is a Granf Funded Cabinet, the pricing will
be as per Service Appendix 2, Schedule 2 to the Standard Terms Determination
for the designated service Telecom’s unbundled copper local loop nelwork co-
location service (Sub-loop Co-location) (Decision 672) as amended from time lo

time, except that for the purposes of this Rural Telecommunicalions Service:

+ in calculating service component 2.1 of that Appendix, 1he variable By will be
set at $0, and the variable B, will be divided by 11; and

»  incalculating service component 2.2 of lhal Appendix, {he variable P will be
divided by 11.

65 Layer 1 Access Service

RBI Direct Fibre Access
Service (Specified Layer 1
Senvice)

If and when Telecom offers a service substantially similar to this Rural
Telecommunications Service pursuant to a UFB Contrac! {'UFB Dark Fibre"),
then the Basic Monthly Price and Ancillary Charges for this Rural
Telecommunications Service will be the same as thoge for UFB Dark Fibre.

Unless and until Telecom offers UFB Dark Fibre under a UFB Contract:

»  alany time while Telecom offers an Urban Equivalent:

¢ the Basic Monthly Price will be the lower of Telecom’s standard
wholesale price for that Urban Equivalent; and $625.00 (plus GST) per
manth; and

o the Ancillary Charges will be the same as the slandard Ancillary
Charges for the Urban Equivalent;

*  al any time while Telecom does not offer an Urban Equivalent:

o lhe Basic Monlhly Price will be $625.00 (plus GST) per month, unless
and until a Benchmark Price is established for this service, after which
the Basic Monthly Price will be equal to the Benchmark Price; and

o the Ancillary Charges will be determined by Telecom from fime to time.
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66 Layer 2 Access Services

mtinications | Prici

RBI Fibre Bitstream Service
for Priority Users (Specified
Layer 2 Service)

If and when Telecom offers a service substantially similar to this Rural
Telecommunications Service pursuant to a UFB Contract (“Bitstream 3a”), then
the Basic Monthly Price and Ancillary Charges for this Rural Telecommunications

Service will be lhe same as those for Bitstream 3a.

Unless and until Telecom offers Bilstream 3a under a UFB Contract:
*  atany time while Telecom offers an Urban Equivalent

o the Basic Monlhly Price will be the lower of Telecom's standard
wholesale price for that Urban Equivalent, and $218.75 (plus GST) per
month; and

o the Ancillary Charges will be the same as the standard Ancillary
Charges for lhe Urban Equivalent; and

«  atany time while Telecom does not offer an Urban Eguivalent;

o the Basic Monthly Price will be $218.75.00 {plus GST) per month,
unless and until a Benchmark Price is established for this service, after
which the Basic Menthly Price will be equal to lhe Benchmark Price;
and

o the Ancillary Charges will be determined by Telecom from time to time,
provided that the monlhly charges for a Committed Information Rate will
be $12.50 {(plus GST) per 10 Mbps.
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Premium RBI Fibre Bitslream
Service for Priorily Users
{Specified Layer 2 Service)

if and when Telecom offers a service substaniially similar to this Rural

Telecommunicalions Service pursuant to a UFB Conlract (‘Bitstream 4°), then the
Basic Monthly Price and Ancillary Charges for (his Rural Telecommunications

Service will be the same as those for Bitstream 4.

Unless and until Telecom offers Bitslream 4 under a UFB Contract, the Basic

Monthly Price for this Rural Telecommunications Service will be as follows:
s for the 1Gbps down / 1Gbps up variant:

o at any time while Telecom cffers an Urban Equivalenl:

= the Basic Monthly Price will be the [ower of Telecom's standard
wholesale price for that Urban Equivalent, and $750.00 {plus
GST) per menth; and

= the Ancillary Charges will be the same as the standard Ancillary
Charges for that Urban Equivalent; and

o al any time while Telecom does nol offer an Urban Equivalent:

= the Basic Monthly Price will be $750.00 (plus GST) per month
unless and untif a Benchmark Price is established for lhis service,
after which the Basic Monthly Price will be equal to the
Benchmark Price; and

= lhe Ancillary Charges will be determined by Telecom from fime to
time, provided that the monthly charges for a Committed
Informalion Rate will be $12.50 (plus GST) per 10 Mbps.

«  for the 100Mbps down / 100Mbps up variant:

o at any time while Telecom offers an Urban Equivalent:

» ihe Basic Monthly Price will be the lower of Telecom's slandard
wholesale price for that Urban Equivalent, and $625 (plus GST)
per mordh; and

= the Ancillary Charges will be the same as the standard Ancillary
Charges for lhat Urban Equivalent; and

o at any lime while Telecom does not offer an Urban Equivalent:

= the Basic Monthly Price will be $625 (plus GST) per month unless
and until a Benchmark Price is established for Lhis service, after
which the Basic Monthly Price will be equal to the Benchmark
Price; and

= the Ancillary Charges will be determined by Telecom from time to
time, provided that the monthly charges for a Committed
Information Rate will be $12.50 {plus GST) per 10 Mbps.

042642878/1251902.7

80




RBI Community Fibre If and when Telecom offers a service substantially similar {0 this Rural

Bitstream Service Telecommunications Service pursuanl lo a UFB Contract ("Bitstream 27), then the

(Communily FTTP Layer 2 Basic Monlhly Price and Ancillary Charges for this Rural Telecommunications

Service) Service will be the same as those for Bilsfream 2, excep! that the connection fees
will be as set out in Schedule 11.

Unless and until Telecom offers Bitstream 2 under & UFB Contract ihe Basic
Monthly Price for this Rural Telecommunications Service will be as follows:
¢  For the 30Mbps down / 10Mbps up variant:
o atany time while Telecom offers an Urban Equivalent:
= the Basic Monthly Price will be the lower of Telecom’s standard
wholesale price for that Urban Equivalent, and $50 (plus GST)
per month; and
= the Ancillary Charges will be the same as the slandard Ancillary
Charges for thal Urban Equivalent, except that the connection
fees will be as set out in Schedule 11; and
o at any time while Telecom does not offer an Urban Equivalent:
= the Basic Monthly Price will be $50 {plus GST) per manth unless
and unlil a Benchmark Price is established for this service, after
which {he Basic Monthly Price will be equal to the Benchmark
Price; and
= the Ancillary Charges will be determined by Telecom from time to
time, except that the connection fees will be as set out in
Schedule 11.
=  For the 100Mbps down / 50Mbps up variant:
o at any time while Telecom offers an Urban Equivalent:
= the Basic Monthly Price will be the lower of Telecom’s standard
wholesale price for that Urban Equivalent, and $75 (plus GST)
per month; and
 the Ancillary Charges will be the same as ihe standard Ancillary
Charges for that Urban Equivalent, except that the connection
fees will be as set oul in Schedule 11; and
o at any lime while Telecom does not offer an Urban Equivalent:
= the Basic Monthly Price will be $75 (plus GST) per month unless
and unlil a Benchmark Price is established for this service, after
which the Basic Monthly Price will be equal to the Benchmark
Price; and
= the Ancillary Charges will be determined by Telecom from (ime {o
time, except that the connection fees will be as sel out in
Schedule 11.

UBA Service As per Schedule 2 to the Standard Terms Determinalion for the designated
sefvice Telecom’s unbundled bitstream access (Decision 611) as amended from
time to {ime.

Wholesale VDSL2 Service As per the standard urban price list for Telecom's Wholesale VDSLZ Service as
amended or replaced from time lo lime.
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67

68

69

Benchmark Price

(a)

(b)

This clause 67 applies to the monthly prices for the following Rural Telecommunications
Services:

{0 the RBI Direct Fibre Access Service,
{ii} the RBI Fibre Bitstream Service for Priority Users;

(i)  the 1Gbps down / 1Gbps up variant of the Premium REI Fibre Bitstream Service for
Priority Users;

(iv)  the 100Mbps down / 100Mbps up variant of the Premium RBI Fibre Bitstream Service
for Priority Users;

{v) the 30Mbps down / 10Mbps up variant of the RBI Community Fibre Bitstream Service;
and

{viy  the 100Mbps down / 50Mbps up variant of the RBI Community Fibre Bitstream
Service,

(each a “Benchmark Service").

If by the second anniversary of the date of this Agreement Telecom has not made available an
Urban Equivalent for a particular Benchmark Service, then on and from that date the
“Benchmark Price” for that Benchmark Service will be established at a level equal to the
highest monthly price offered pursuant to an LFC Contract at that time for any Comparable
LFC Service, provided that the Benchmark Price will be updated with effect from each
subsequent anniversary of the date of this Agreement to match the highest monthly price
offered at that time for any Competing LFC Service.

Angcillary Charges

Except where this Schedule expressly provides otherwise, Telecom will retain discretion over the
Ancillary Charges for each Rural Telecommunications Service.

Defined Terms

In this Schedule, unless the context requires otherwise:

Anciliary Charges means, in relation to a particular Rural Telecommunications Service,

any charges for “optional”, “sundry” or “on requesl” service components
that {as a matter of Telecom standard practice} are charged separately
from the basic monthly recurring price {e.g. one-off connection fees, or

charges for a CIR feature).

Basic Monthly Price means, in relation to a particular Rural Telecommunications Service,

the monthty recurring price for that service, excluding any Ancillary
Charges.

Benchmark Price means, in relation to a particular Rural Telecommunications Service,

the "Benchmark Price" established in accordance with clause 67 of this
Schedule.

Benchmark Service has the meaning given in clause 6(a) of this Schedule.
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Comparable LFC Service

Grant Funded Cabinot

LFC Conlract

Relevant Service

Urban Equivalent

UFB Contract

042642878/1251902.7

means, in relation to a Benchmark Service, any service that is
substantially similar to that Benchmark Service and is offered by a third
party pursuant to an LFC Confractin an urban area of New Zealand.

means a Rural Cabinet consisting of an entirely new physical cabinet
Deployed under this Agreement (either at a new siteoras a
replacement for an existing cabinet on the same site).

means a confract between the Crown and a "local fibre company”
{other than Telecom), under which the local fibre company is appointed
to provide Telecommunications Services as a participant in UFB.

has the meaning given in clause 67 of this Schedule.

means, in relation to any Rural Telecommunications Service, a
substantially simitar service offered by Telecom in urban areas in New
Zealand; and in relation to a specific variant of a Rural
Telecommunications Service, means a corresponding variant of that
substantially similar service offered by Telecom in urban areas.

means a contract between Telecom and the Crown, under which
Telecom is appointed to provide Telecommunications Services as a
participant in UFB.
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Schedule 10

School Lead-ins
70 Introduction

This Schedule sets out the terms on which Telecom will Deploy fibre lead-ins fo connect state and
state-integrated schools at the end of Schoo! Gonnections Deployed under this Agreement {*Eligible
Schools"). The provisions of this Schedule and its Appendices are subject to the other provisions of
this Agreement.

71 School Lead-ins

{(a) For each School Connection Deployed under this Agreement, Telecom will construct a fibre
lead-in from the access temminal at the end of the School Connection to the Eligible School’'s
server room, in accordance with the Lead-in Requirements attached as Appendix A (“School
Lead-in").

{b) However, for non-fibre-optic School Connections, the provisioning and specifications of the
tead-in, NID and other termination equipment for the Schoo! may vary from the Lead-in
Requirements attached as Appendix A, but any alternatives offered by Telecom will be subject
to the Ministry's approval (not to be unreasonably withheld or delayed) and must be
reasonably suitable for enabling the connection of the School to the Rural
Telecommunications Services described in clauses 5(a) and 5(b) of Schedule 1.

72 Lead-in Costs

{a) The Ministry will reimburse Telecom for all the capital expenditure that Telecom attributes to
the School Lead-in, as and when that capital expenditure is accounted for by Telecom in
accordance with IFRS and Telecom's usual accounting policies and practices, subject to the
other provisions of this clause 71(b) (‘Lead-in Costs").

{b) In calculating the Lead-in Costs, Telecom will capitalise internal labour at the same labour
rates used by Telecom for self-funded capital projects.

{c) The Lead-in Costs exclude any product development costs or interest costs.

{d) The Lead-in Costs exclude any costs in excess of what a skilled and experienced contractor in
Telecom’s position would reasonably incur in similar circumstances.

73 Cost Claims

{a) The Ministry will not be required to pay Lead-in Costs other than on the basis of valid Cost
Claims submitted by Telecom in accordance with this clause 73.

{b) Telecom need not submit a separate Cost Claim for every School Lead-in, and may combine
two or more School Lead-ins into a single Cost Claim. Telecom may submit a Cost Claim at
any time after completing a School Lead-in, but will not submit more than one Cost Claim per
month.

{c) Each Cost Claim must include an invoice for the full amount of the Cost Claim. The Ministry
will pay each such invoice within 10 working days of receipt.
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(d)  Eachinvoice included with a Cost Claim must include:

(i) an electronic file (XML format preferred) specifying the following details for each
School Lead-in covered by that Cost Claim:

(A)  School ID number;
{B}  School name;
(C)  School street address; and
(D) An breakdown of the cost per School that shows:
. total length of the School Lead-in;
»  the number of metres, and cost per metre, of the techniques used to
provide the School Lead-in {Trench in Grass; Trench in Ashphalt; Trench
in Concrete; Directional Drill; Aerial); and

+  any other charges included in the invoice;

{ii) a marked up version of any plans provided to Telecom by the School, showing the
changes made in the course of installing that School Lead-in; and

(ifi) a completed Watch Form (as defined in Schedule 4).

74 As-buiilt plans

If specifically requested by a School, Telecom will provide the Schoo! with “as built" plans showing the
changes made in the course of installing that School Lead-in, subject to the School providing Telecom
with any original “as built” plans reasonably required by Telecom for that purpose, and subject to the
School agreeing to pay Telecom the reasonable cost of preparing those “as built’ plans.
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Schedule 10, Appendix A
Lead-in Requirements

1 Introduction

This document defines the schools' and Ministry of Education’s requirements for the fibre lead-in
from the school boundary to a suitable connection point within the school buildings.

2 Definition

The following diagram illustrates the key components of a typical school fibre lead-in.

|
: School
| Boundary
]
I ETR Lead In :
| Network Operator's cable Gateway )
I 1 Premises
. )
: Lead-in ' Wiring
: Service
| delivery
| point
I
| Main Equipment Room
|
Term . |- Definition
Lead-in The lead-in is the fibre cable that provides the connection between the nelwork operators

cable in the roadway to agreed service delivery point. This includes the fibre cable between
lhe ETP and the school's server room.

External Terminating | The external tarminating point (ETP) is the external point of the network operalor's external

Point cable into the school building(s).
Premises Wiring The internal network cabling beyond the service delivery poinl.
Gateway The aclive equipmenl 1hat lerminates the nelwork and hosts the service delivery point — a

port or ports on (he galeway to which the schools internal network can be connected. The
galeway may consist of 1 or more devices and may have some separaltion of relail and

wholesale service demarcation — however Lhis specification is aghoslic on the nature of the

demarcation.
Main Equipment The main equipment room is used to accemmedate the major items of telfecommunications
Room equipment such as telephone system, routers, switches and servers and shalf be the

cenlral point of the cabling system. See section 8.2 of the Infrastruclure Cabling Policy and

Guidelines for Schools.

Network Operator Telecom
School Network The School Nelwork Upgrade Projecl (SNUP), which is part of the Govemment's
Upgrade Project Broadband in Schools programme, provides ICT network upgrades 1o schools. This

includes data cabling and outlets, and Ethernet switches. Electrical cabling and power

points at data outlets lo power terminal devices and wireless access points, are also
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L provided.

3 Asset ownership and maintenance

If is expected that the network provider will arrange for the connection between the network
provider's distribution cable and the service delivery point with-in the school’s Main Equibment
Roomn.

Whilst the Ministry of Economic Development will meet the initial installation cost of this
infrastructure, ownership and ongoing maintenance costs will be as follows:

ltem - . rlei':b'.:
External Lead-in Network operator
Internal Lead-in Network operator
Any ducting installed to house the lead in Network operator
Premises wiring (NB, not part of Telecom School
installation activities)

4 Standards and Policy

These requirements should be read in conjunction with:

. Lead In Standards
o The Telecommunication Carriers' Forum (TCF) Premises Wiring Standards
. Premises Wiring Standards and any active equipment deployed into school
network cabinets.
o The Ministry of Education Information Technology Infrastructure Cabling

Policy and Guidelines for Schools Version 2.1
(http:/feaww. minedu.govt.nz/~/media/MinEdu/Files/Education Sectors/PrimaryS
econdary/Initiatives/ICTinSchools/CablingStandards V2. 1.pdf)

5 Requirements

Req 1. DPeployment Method

The fibre lead-in musl comply with the District Plan if it specifies that ulility services must be buried.
Olherwise the lead-in must be the least cost method that complies with all contractual requirements,

In the instance where there the option of underground or aerial deployment are of equal cost the

Ministry’s preference is for underground deployment
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Req 2.

Lead-ins within and hetween school buildings

Where the fibre lead-in enlers a buitding other than the building housing the main equipment room the following

additional requirements apply:

. Cabling via the internal building spaces may use existing ducts and conduit if agreed belween
the school and the fibre provider

. Cabling between the buildings may use exisling inter-building ducts and conduit if agreed
between the school and the fibre provider

. An assessment must be made prior to work commencing that sufficient capacity in lhese

conduits is available to insfall the lead-in

Req 3. Aerial Lead-ins
Aerial lead-ins may be used without individual approval by the Ministry of Education where:
e there is an existing aerial lead-in 1o the school
» the new aerial lead-in will follow the exisling lead-in route and maintain at least the existing height
clearances
s the lead-in roule does not impact any planned building work by the School or the Ministry of Education
s the olher requirements of this document are met
Req 4. Non Compliant Lead-ins
Any lead-in deploymenlts thal are not compliant with the other requirements of this document will be considered
on a case by case basis by the Ministry of Educalion.
Req 5. Internal Lead-ins
. Any internal lead-in must be clearly labelled to identify lhe lead-in as distinct from school
cabling
. Use of existing spare school fibre cables must not occur
Req 6. Service Demarcation Point
The Service Demarcation point must be located in the Main Equipment Room. For schools without a designated
Main Equipmenl Room, the location of the service demarcation poinl is to be agreed with the Schoal Principal.
Req 7.

Appropriate route and method
* The proposed route of the lead-in must be submilted to the school for approval

e  The fibre provider must take into account the school's knowledge when considering hazards of parlicular
lead-in routes

*  The lead-in route must not negatively impact the use of the school building or grounds. Eg. aerial routes
through sports grounds.

*  Plans must consist of outdoor fibre route maps at a minimum as shown in appendix 1, and diagrams
showing inlernal lead-in route through school if these are used

¢  Plans musl detail the route depth

*  Proposed routes musl avoid rework due to the impact of any planned building work by the school or the
Ministry of Education, including any signalled by the schools 5 Year Property Agreement (5YA)

(This is nol a requirement for drafting delailed plans, but is required to ensure the contractor does not
inadvertently locate the lead-in through a high maintenance or high risk roule — see appendix 1 for required

quality of fibre route maps).
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Req 8.5

Desired Route and method

Schools have the right to reject the fibre provider's proposal and specify the route and/or deployment type
{aerialfunderground) of their fibre lead-in even where the proposal complies wilh Requirement 7 - Appropriate
Route and method.

But the school must pay the difference in cost between the complianl proposal and their customised lead-in and

manage all exiraneous processes.

Req 9.T

Agreed schedule

The lead-in provider must agree a date with the school for the lead-in installation schedute. (The school musl
make all reasonable altempls to accommedale the roll-out schedule of the fibre provider and the dales requested
/ proposed.)

Req 10.

Record of underground lead-ins

As-built plans including bolh hard copy (to be left with the school) and electronic copy showing duct services
created must be provided to the School representative and Ministry of Educalion representative. Where use of
SNUP nelwork components such as enclosures, conduils and pits has been made this must be provided as an
insert to add to lhe school's SNUP documentation folder, including SNUP diagrams updated to show any lead-in
fibre deployed through the SNUP conduits.

Req 11.

Security compliance
All resources provided by ihe fibre provider to work on the schogl grounds must comply with the School Boards’
and Ministry's securily requiremenis (e.g. Education Amendment Act 2010). Police Velling is required for every

contractor or the employee of a contfraclor. The vetling process will be administered by the Ministry.

Req 12.

Standards for aerial lead-ins

When aerial lead-ins are to be used the fibre provider is to use an “appropriate” self supporting exterior cable that
complies with section 9.3.3 Aerial Pathways from (he Ministry of Education Information Technology Infrasiructure
Cabling Policy and Guidelines For Schools Version 2.1°

Req 13.

Standards for underground lead-ins

When lead-in is underground the fibre provider must ensure the lead-in complies with section 9.3.1 Underground
Pathways from the Ministry of Education Information Technology Infrasiruclure Cabling Policy and Guidelines
For Schools Version 2.1°7

Req 14.

Health and Safety
The fibre inslallation contractor is to comply with relevant health and safety (see appendix 2) policies and provide
ihe school with appropriate notice and information to ensure the safety of staff and pupils for the duration of the

fibre installation.

Req 15.

Integrity of installation to school grounds and building

The installation contractor is to ensure that there are no negative impacts to the school grounds or buildings as a

resull of the fibre lead-in. This includes penetration to exterior walls and ground settlement as a result.

Req 16.

Terminatlon Polnt

For a dark fibre termination this should be in a separate wall mounled fibre optic termination panel in the reom

heusing the service demarcation point.

* Will be updated in light of revised TCF standards

7 Wilk be updated in lighl of revised TCF standards
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Req 17.

Fibre Provider Active Equipment
Al fibre provider active equipment must be installed only in the room housing Lhe service demarcation point - the
school's Main Server Room {or on site Disaster Recovery Room where one exists), or other designaled

allernative location agreed to by the School Principal.

Req 18.

Fibre splicing
For some lead-ins it may be practicable to use the same type of cable for the lead-in and the building cable, in
{hese cases the fibre cable should not be broken at Lhe ETP. In cases where this cannot be achieved, small

form faclor LC/APC connectors should be used to provide lhe connection.
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7 Example fibre drop route layouts

Example 1: Google map image, with fibre route marked to server room

N.B. Route depth should also be recorded

1lam Schoal

Example 2: Schoal site plan, with drop fibre route marked to server room

N.B. Route depth should also be recorded

[ B
|
\
T N
\
1S £3
E & ;‘Q? “ (}:?\ /
; e
ji\a I ;/},}?u ] Ha
|18 Q S /
!
T __
; LA S8-1GE . I
L pheys VEETETY fF USRS

Skl ek AIEUIAT
ALY

I iﬁ TS R
L St == Ty LY

042642878/1251902.9 92




8 Health and Safety

Occupational Safety and Health Policy

1. The Contractor engaged under this Agreement agrees to comply with all legal requirements
relating to the Services and the Contractor's supply of them.

2. The Contractor has read, understands and agrees to comply with:
{a) Any Code of Conduct or Health and Safety Guidelines produced by the School(s);

(b) The Ministry’s Health and Safety Code of Practice for State and State Integrated Schools Section 3
{September 2003), available at:

hitp./Awww. minedu.gov nz/index. of ?layout=document&documentid=87928data=;

{¢) This Occupational Safety and Health Policy; and
(d) The Occupational Safety and Health Policy of the Contractor.
{Together, referred to as "the Policies").
3. In the event that any of the Policies conflict, the Contractor must immediately notify the
Ministry of Education in writing.

4. The Contractor and its’ employees must be appropriately trained, qualified and have curmrent
certification for the Services to be provided under this Agreement as required by law.

The Contractor shall use safe practices to identify, minimise and moenitor hazards on the Site.

6. In the event that the Contractor considers that the Policies (or any of them) are inadequate or
inappropriate, then it should immediately notify the Ministry of Education in writing.

7. The Contractor shall immediately report injuries and incidents that occurred on the Site to the
Ministry of Education in writing.

8. The Contractor acknowledges that it will;

{a) ensure that any subcontractors or employees engaged receive a copy of this Occupational Health and
Safety Policy and comply with the conditions listed:;

(b) ensure that its subcontractors and employees are familiar with the School(s) emergency evacuation
procedures as displayed throughout the premises and comply with evacuation instructions given by
the fire wardens in the event of an emergency evacuation;

{c) not restrict or obstruct access to and from emergency apparatus e.g. fire fighting equipment
{d) display warning signs around the Site of potential hazards

(e) inform the School representatives of all processes that produce dust or fumes:

() wear identity badges whilst on Site and register with the School reception; and

(g} meet all the obligations imposed on it by statue, statutory regulation or local authority bylaws, including
amendments.

9. The Contractor acknowledges that the Ministry of Education or the School representatives
may at any stage inspect the Site o ensure that the Policies are being implemented and
processes detailed in the Policies are being carried out.

10. The Contractor acknowledges and agrees that if the Ministry of Education issues a
notice requiring it to stop work on Site due to a breach (in its opinion} of the Policies then the
Contractor will do so and use all reasonable endeavours to rectify such breach.
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Schedule 11
FTTP Community Lead-ins

Introduction

This Schedule sets out the key terms on which Telecom will offer installation of fibre lead-ins to
connect End User Premises as part of the RBI Community Fibre Bitstream Service defined in
Schedule 1. The provisions of this Schedule and its Appendices are subject lo the other provisions of
this Agreement.

Community Lead-ins

Telecom will ensure that the RBI Community Fibre Bitstream Service made Available to Eligible
Service Providers under Schedule 1 includes installation of a “Fibre Lead-in" in accordance with the
requirements of Appendix A (“Community Lead-in"). Community Lead-ins are only available for End
User Premises with road frontage adjacent to FTTP Architecture that has been Deployed under this
Agreement.

Connection Fees

(a) Telecom will ensure that any fees which it charges for the installation of Community Lead-ins
{"Connection Fees") comply with the requiremenits of this clause 77.

(b} All Connection Fees will be calculated with a view to recovering only the capifal expenditure
that Telecom attributes to the Community Lead-in, as and when that capital expenditure is
accounted for by Telecom in accordance with IFRS and Telecom's usual accounting policies
and practices, subject to the other provisions of this clause 77 ("Connection Costs”).

(c) In calculating the Gonnection Costs, Telecom will capitalise internal labour at the same labour
rates used by Telecom for self-funded capital projects. The Connection Costs will exclude any
product development costs or interest costs.

(d) The Connection Costs will exclude any costs in excess of what a skilled and experienced
contractor in Telecom’s position would reasonably incur in similar circumstances.

(e) Telecom will offer the Connection Fees set out in clause 4 below (" Standard Connection
Fees"), for End User Premises that meet the corresponding criteria set out in clause 4.

(f From 1 July 2012, Telecom will offer a promotional discount of 25% off the Standard
Connection Fees for Community Lead-ins installed in tandem with the Deployment of the
relevant Rural Link as part of the Design and Build Services.

(g) Qutside the scenarios covered by the Standard Connection Fees, Telecom may charge
Connection Fees on a “PCA” basis, based on actual Connection Costs.
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78 Standard Connection Fees

tandard Connection Fes

Where all of the following criteria are mel: $810 plus GST

¢ End User Premises in areas which Telecom {acling reasonably) classifies plus Additional Lead-in Fee
as “Urban Densily”, generally being areas where average road frontage
per End User Premises is 20m or less.

(defined below, if applicable)

¢  Nof more than 1000m of Communily Lead-in required lo reach the
Termination Point al the End User Premises.

s Where the Communily Lead-in requires more than 10m of buried cable, or
more than 15m of aerial drop, the End User provides the physical works
(in the form of an open Irench) needed to iraverse the ground along the
route of the Communily Lead-in from the sile boundary to the Termination
Point, in a manner that meets Telecom’s reasonable specificalions.

Where all of the following criteria are met: $1,980 plus GST

s  End User Premises in areas which Telecom {acling reasonably) classifies plus Additional Lead-in Fee
as "Medium Rural Density”, generally being areas where average road
frontage per End User Premises is greater than 20m but less than 100m.

(defined below, if applicable}

*  Notmore than 1000m of Community Lead-in required to reach lhe
Terminalion Point at the End User Premises.

s Where the Community Lead-in requires more than 10m of buried cable, or
more than 15m of aerial drop, the End User provides the physical works
(in the form of an open trench) needed to fraverse the ground along the
route of the Community Lead-in from the sile boundary to the Termination
Point, in a manner that meets Telecom's reasonable specifications.

For a Community Lead-in involving more than 100m of open trenching, the Standard Connection Fee
will include an “Additional Lead-in Fee" of $5 (plus GST) for each metre of lead-in deployed in an open
trench beyond the first 100m.®

Note thal Community Lead-ins are only available for End User Premises wilh road frontage adjacent to FTTP
Architecture that has been Deployed under this Agreement, See Appendix D of Schedule 2 for further detail on
Deployment of FTTP Architecture.

Communily Lead-ins may include open trenching up to a maximum of 1000m.
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CONSOLIDATED VERSION, JULY 2012 (FOR REFERENCE ONLY)

Schedule 11, Appendix A

Community Lead-in Requirements

Introduction

This document defines the requirements for the installation of a fibre lead-in from FTTP Architecture
provided along a Rural Link to a suitable connection point within End User Premises. These fibre
tead-ins are only available for End User Premises with road frontage adjacent to FTTP Architecture
that has been Deployed under this Agreement.

Defined Terms

In this Appendix A, unless the context requires otherwise:

Connection

External Termination Point
(or ETP)

Fibre Access Point
{or FAP)
Multi-Dwelling Unit

OFDF

ONT

Single-Dwelling Unit

Termination Point

means the cable joining the Fibre Access Point to the External
Termination Point of an End User Premises, with such cable to be
either from the pit on the adjoining boundary of two properties
where the Fibre Access Point is located in underground
deployment, or from the pole nearby to a number of premises in
aerial deployment; and Connected will be construed accordingly.

means a suitable fibre termination facility located as an attachment
to an external structure located at the End User Premises although
the fibre may pass through the ETP unbroken. In a Multi-Dwelling
Unit or at the non building access point there may be no ETP and
fibre may run to and terminate on a building frame or similar point.

means a point at the End User Premises boundary where the lead-
in connects to the distribufion fibre of the relevant Rural Link.

means a premises containing within its boundaries several
individual residential or commercial tenancies or both.

means Optical Fibre Distribution Frame and is the point where the
Optic Fibre cables terminate and are cross connected.

means Optical Network Terminator and is the equipment on the
End User Premise that provides the customer interface to the
Layer 2 services.

means a premises containing within its boundaries an individual
residential or commercial tenancy.

means the point at with the service ends or where it hands over or
is connected to another service eg the termination point is the jack
on the wall of the premise.
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CONSOLIDATED VERSION, JULY 2012 (FOR REFERENCE ONLY)

1 Installation

Installation of a Fibre Lead-in consists of the following (in each case to the extent that the relevant
provisioning works are not already complete):

Fibre Lead-in to the ETP or OFDF

{a) Provision of a Fibre Lead-in from the Fibre Access Point to, in the case of a Single Dwelling
Unit, an ETP at the closest point on the End User premises and, in the case of a Multi
Dwelling Unit, the OFDF or equivalent, including:

(i} a fibre lead-in that ufilises up to:
= 1000m of existing conduit or existing open trench; or
+ 15m of aerial drop lead in overhead areas; or
« 10m of buried lead-in; and

(i) Connection of the Fibre Lead-in to Telecom's network.

Internal Fibre Lead-in Extension for Single Dwelling Units

) for a Single Dwelling Unit, the Fibre Lead-in is then extended up to 5m from the ETP to a
suitable jack inside the End User premises (there will not necessarily be a break in the Fibre
Lead-in at the ETP}, as follows:

(i) the Fibre Lead-in is extended to plug directly into the ONT using the SC/APC plug on
the end of the Fibre Lead-in; or

(ii} if there s an OFDF beyond the ETP, the Fibre Lead-in is extended to the OFDF. A
pigtail is then patched or spliced on to the Fibre Lead-in on the OFDF, so that the
Fibre Lead-in extends via the pigtail and plugs directly into the ONT using the
SC/APC plug on the end of the pigtail.

Single Dwelling Unit Termination Point

(c) for a Single Dwelling Unit, the termination point for the purposes of the Connection, and the
network demarcation point between Telecom's network and the building owner's premises
wiring, is the SC/ACP plug on the end of the fibre that piugs into the ONT.

Multi-Dwelling Unit Termination Point

(d) for a Multi-Dwelling Unit, the termination point for the purposes of the Connection and the
network demarcation point between Telecom's network and the Multi-Dwelling Unit building
owner's building wiring is the OFDF,

Extending beyond the OFDF in a Muliti-Dwelling Unit building

(e) the Service Provider must make its own arrangements (through the owner of the Muiti-
Dwelling Unit building or otherwise) to extend the Fibre Lead-in in a Multi-Dwelling Unit
beyond the OFDF. To complete the extension, it is anticipated that these arrangements
would involve either:

(i) an extension of the Fibre Lead-in from the OFDF to plug directly into an ONT inside
the End User premises using the SC/APC plug on the end of the Fibre Lead-in; or

(i} an extension of the Fibre Lead-in from the OFDF to plug directly into an ONT located
in a building common area or other facility made available by the building owner to
service the Multi-Dwelling Unit, using an SC/APC plug on the end of a pigtail which is
patched or spliced to the Fibre Lead-in cable on the OFDF.
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Testing
() testing of the Fibre Lead-in from the Termination Point to the central office where the access
node is located to ensure fibre is within the technical specification for fibre in this Agreement;

Installation of ONT
(@) installation of ONT (if required) including:

{i) supply and fixing of the ONT to structure of End User premises (in the case of a
Single Dwelling Unit, and a Multi Dwelling Unit where a Fibre Lead-in has been
extended from the OFDF to the inside of the End User premises as anticipated in
sub-clause (e);

(ii) supply and fixing of the ONT to a building common area or other facility made
available by the owner to service the Multi-Dwelling Unit, where a Fibre Lead-in has

not been extended from the OFDF to the inside of the End User premises;

(i)  supply and connection of fibre pigtail up to 1m long between the Fibre Lead-in
termination point and the ONT if required; and

(iv)  testing from port of ONT ensuring the Layer 2 Service is within specification.
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Schedule 12
Deed of Indemnity

Deed of Indemnity

THIS DEED is made on the day of 2011
BETWEEN Telecom New Zealand Limited (*Telecom”)
AND HER MAJESTY THE QUEEN in right of New Zealand acting through the MINISTER OF

FINANCE ("the Crown"} pursuant to section 652D of the Public Finance Act 19889

BACKGROUND

A

Cn 16 March 2010, the government announced its $300 million Rural Broadband Initiative (RBI)
policy with the following two objectives:

. enable 97 percent of New Zealand households and enterprises to access broadband services
of 5Mbps or better, with the remaining three percent to achieve speeds of at least 1Mbps
("the community ohjective™); and

. connect 97 percent of schools to fibre, enabling speedé of at least 100Mbps, with the
remaining three percent to achieve speeds of at least 10Mbps ("the schools objective™.

Telecom is about to enter into an agreement with the Ministry of Economic Development ("the
Ministry™) to design and build certain infrastructure and provide cerlain telecommunications services
{"the Agreement”) to enable the meeting of the RBI's schools objective and provide backhaul fo
Vodafone's wireless sites in order for Vodafone to meet the community objective.

The Agreement includes a provision that enables the Ministry to step-in during the deployment stage
of the Agreement to ensure that the overall RBI objectives are met.

The Crown has, subject to the following terms and conditions, agreed to provide Telecom a limited
indemnity in connection with the Ministry’s Step-in rights under the Agreement.

THIS DEED PROVIDES as follows:

79

Definitions & Interpretation

In this Deed:

(=) capitalised terms used in this Deed, other than those defined in the Background to this Deed,
have the same meaning as those terms as defined in the Agreement; and

{b) a reference to a clause means a reference to a clause in this Deed unless
otherwise expressly stated.
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80 Terms of the Indemnity

Pursuant to section 65ZD of the Public Finance Act 1989, the Minister of Finance, on behalf of the
Crown indemnifies Telecom against any and all direct costs, expenses and liabilities suffered or
incurred by Telecom to the extent that these are caused as a direct result of the Ministry, its
Nominated Managers and/or its Nominated Contracts;

(a) breaching clause18.5 of the Agreement; or

{b) failing, in the course of their activities in connection with the Step-in, to exercise the care,
diligence and skill that a skilled and experienced telecommunications provider would exercise
in similar circumstances,

except to the extent that Telecom could have mitigated those costs, expenses and liabilities during
and after the Step-in in accordance with clause 22.7 of the Agreement.

81 Conditions of the Indemnity

81.1 Where a claim is or proceedings are brought against Telecom by a third party against which Telecom
has been indemnified in respect of under clause 2, Telecom will only be entitled to indemnification to
the extent that;

(a) Telecom notifies the Ministry, in writing of the claim or proceedings promptly on becoming
aware of the claim or proceedings (or of any facts which would indicate to a reasonable
person that the claim or proceeding is imminent}, and

(b)  Telecom keeps the Ministry informed as to the progress of any claim or potential claim or
proceedings referred to in clause 3{a); and

(c) Telecom acknowledges that the Ministry may, at the Ministry's election, conduct the defence
of the third party claim or proceedings referred to in clause 3{a}, and agrees to act reasonably
in assisting the Ministry (at the Ministry's cost) in the defence or seftlement of the claim,
provided that:

i if the Ministry in any way settles or compromises the claim or proceedings without
Telecom's prior written approval, the Ministry must ensure that Telecom has no
obligation or liability in relation to that settlement or compromise, and that the Ministry
accepts full responsibility for satisfaction of the terms of that compromise or
settlement without recourse by any person to Telecom,

{ii) Telecom will always have sole control of, and the Ministry will not ever have control
of, any third party claim or proceedings against Telecom:

(A}  brought by or concerning Crown Fibre Holdings Limited,

(B) brought by or concerning the Crown or any governmental agency,
department, instrument or representative, or any telecommunications
customer group or user group (for example, the Telecommunications User
Group of New Zealand also known as TUANZ);

(C)  brought by or concerning the Telecommunications Commissioner in New
Zealand or any other person with authority to hear or adjudicate matters that

relate to Telecom’s Network or telecommunications;

(D) concerning any claim or application relating to the Kiwi Share or under the
Telecommunications Act 2001;
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(E)  arising in relation to or affecting the Telecommunications Service Obligations
(TSO) Deed for Local Residential Telecom Service {December 2001); and/or

(F) that involves the Commerce Act, the Commerce Commission or any
allegations of conduct that infringes the competition law rights of any person,

provided that in any such case Telecom will afford the Ministry the opportunity to
express its interests and views on the conduct of any defence and or settlement of
the claim or proceedings, and a reasonable opportunity (so far as is practicable in the
circumstances) to review and comment on significant actions planned to be taken by
Telecom; and

(d) The indemnity provided for in clause 2 is subject to all applicable limitations of liability set out
in the clause 22 of the Agreement, including the exclusion of certain unrecoverable losses as
sef out in clause 22.1 of the Agreement..

The indemnity provided for in clause 1 does not apply to the extent that Telecom could have
mitigated those costs, expenses and liabilities during and after Step-In in accordance with the clause
22.7 of the Agreement.

For the avoidance of doubt the indemnity provided for in clause 2 only applies if the Ministry

exercises its right of Step-In under the Agreement and only in relation to acts done or omitted by the
Ministry, its Nominated Managers and/or Nominated Contractors during the Step-in period.

Disputes

Any dispute between Telecom and the Crown as to the interpretation or operation of this Deed shall
be referred to arbitration under the Arbitration Act 1996 or any Act passed in substitution for it.

Amendments

This Deed may only be amended or revoked by an instrument in writing signed by both parties to this
Deed.

Term

This Deed only applies on and from the date on which the Agreement is executed and confinues in
effect until revoked in writing in accordance with clause 5.

IN WITNESS of which this Deed has been executed.

SIGNED by the Honourable Simon William
English, MINISTER OF FINANCE, for and

on behalf of the Crown in the presence of:
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Witness:

Occupation:

Address:

SIGNED by

for and on behalf of Telecom New Zealand

Limited in the presence of:

Witness:
Occupation:

Address:
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