STEP 1.4 (HONG KONG)

DATED 27 NOVEMBER, 2003

' CABLE AND WIRELESS PUBLIC LIMITED COMPANY

AND
7 5
CABLE & WIRELESS ASPAC HOLDINGS LIMITED

Agreement for the sale and purchase of
30,000,002 ordinary shares of
HK$1.00 each in the capital of
Cable & Wircless Regional Businesses (Hong Kong) Limited

EQUAF@a3xn

EDX &%
COMPANIES HOUSE 7T 141 @
AS1 Tt 030
COMPANIES HOUSE 1101104

ALLEN & OVERY

Londeon

3366300652 CO:1092683.1 . . 25/11/03



CONTENTS
Clause Page
1. S8le ANA PUICRHASE. ..c.evevereeerireisireerseres s e b ssas s ss s asasss s sessseens e e s assrsnssassssarasansensansassesssssseasns 1
2. COBSIACTALION ...cvvreieeeeereereeiertasseestarsesarseesresse st e ssesssaseastestassensasesmessressssbesseessmessesseaseesessnsnesnes 1
3. COMPLELION....covereriaerercccearenarasasaesassssassaasastasestassnssseses SETRTOUIOURRRRO: eeteraeeesenessraastataian 1
4. Seller 88 THUSIEL ....vverersiisisssssissis ittt sis st stsse s ssesstsa et ssas s sssm st st st s sas e 2
%. 05T e evereeererrrrrersarrsessessesse st s besae s b ereebren s s e Rt R e e R AR e SR AT R e b ek b A e e R e e AR e R aE R g asbeateh bk s e arasnneanearanens 2
6. Further ASSUIance .......cccovcveeverrenrenenenniessscsesensnenes eeteererearesiesetiresseeareneeie st sr s et e saeraereennereareasn 2
7. Counterparts........ SV OSSN SISO 2
8. NOLICES .veeeriaeirrmrrsrsrsrrserseesrerssessaessesessbesssseneanesrressesseasmesessasseassneantensusnnersars R — 3 -
9. ASSIENIMIENL......eeeeceirensieseesiant s festras e v s e essesesas s sanas eesterterteenrrareeeeeeareetaataeta st ataes e rnene e aanesaan 3
10. GOverning Law ........ccicaicannarnnnrseescscsessseestsnsasass SRS VOV VO VO R 3
SIRAtOTIES... .ot ............................. 4

33663-00652 CO:1092683.1 ‘ 25/11/03




THIS AGREEMENT is made on 27 November, 2003

BETWEEN:

Q)

CABLE AND WIRELESS PUBLIC LIMITED COMPANY, __-,-4;,-.;_;-\
whose registered office is at 124 Theobalds Road, London, W DR

» ove) y

) CABLE & WIRELESS ASPAC HOLDINGS LIMI !? ----_,:-.-f"-‘_ W imber 4705342)
‘whose registered office is at 124 Theobalds Road, London, Wf = 5 ¥ e' B .

WHEREAS:

(A) CWASPAC is a wholly-owned subsidiary of C&Wplc.

(B) Cable & Wireless Regional Businesses (Hong Kong) Limited (CWRBHK) is a privaté
limited company, having an authorised share capital of HKD40,000,000 divided into
40,000,000 ordinary shares of HKD1.00 each of which 30,000,02 have been issued fully paid
or credited as fully paid and 30,000,001 of which (the Hong Kong Shares) are legally and
beneficially owned by C&Wple.

(8] Cable and Wireless Nominee Limited (Nominee) also holds one ordinary share of HKD1.00
in the capital of CWRBHK on trust for C&Wplc pursuant to a declaration of trust (the
Declaration of Trust) dated 8th August, 2001. ‘ .

IT IS AGREED as follows:

1. SALE AND PURCHASE
C&Wplc shall sell and CWASPAC shall purchase the Hong Kong Shares and all rights
attaching to them.

2. CONSIDERATION
The consideration for the sale of the Hong Kong Shares shall be the allotment and issue of
1,000 ordinary Shares of £1.00 each in the capital of CWASPAC (the Consideration Shares).

3. COMPLETION

3.1 Completion of the sale and purchase of the Hong Kong Shares (Completion) shall take place
as soon as is reasonably practicabile after the signature of this agreement.

32 At Completion C&Wplc shall procure:

(a) the delivery to CWASPAC of:

) duly executed transfers of the Hong Kong Shares in favour of CWASPAC or
as it may direct; and

(ii) subject as below, share certificates representing the Hong Kong Shares (or an
express indemnity in a form satisfactory to CWASPAC in the case of any
found missing);
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3.3

34

6.1

6.2

(b) that a board meeting of CWRBHXK is held at which it shall be resolved that the
transfer referred to in paragraph (2) (subject only to it being duly stamped or
adjudicated not chargeable to stamp duty) is approved for registration; and

(c) that the Declaration of Trust be terminated and a new declaration of trust be executed
by Nominee in favour of CWASPAC.

In the event that the share certificates for the Hong Kong Shares (or any of them) are not
delivered to CWASPAC within five working days of the date of this agreement, C&Wplc
hereby agrees to indemmify CWASPAC against all actions, proceedings liability, claims,
damages, costs and expenses suffered or-incurred by CWASPAC in relation to or arising out
of such loss and to pay on demand all payments, losses,' costs and : expenses suffered by

' '_CWASPAC in consequence thereof. 7 -

Upon completion of all the matters referred to in subclause 3.2 a"board meeting of
CWASPAC shall (if not already held) be held at which it shall be resolved that: ‘

(a) the Consideration Shares be allotted to C&Wplc credited as flilly paid; and

(b) that the name of C&Wplc be entered in the register of members of CWASPAC as the
holder of the, Consideration Shares and that a share certlﬁcate in respect of the
Cons:deratlon Shares be issued to C&Wplc.

SELLER AS TRUSTEE

C&Wplc shall, until the Hong Kong Shares (or any of them) are registered in the name of
CWASPAC or as it may direct, hold the Hong Kong Shares on trust for CWASPAC.

COSTS

Each party shall pay the costs and expenses incurred by it in connection with the entering into
and completion of this agreement.

FURTHER ASSURANCE

On and after Completion C&Wplc shall from time to time at the request and expense of
CWASPAC execute and do all such deeds, documents, assurances, acts and things as
CWASPAC reﬁsonably requires for vesting any of the Hong Kong Shares (or any of them) in
CWASPAC and for giving to CWASPAC the full benefit of this agreement.

Each party shall procure the convening of all meetings, the giving of all waivers and consents
and the passing of all resolutions and shall otherwise exercise all powers and rights available
to it in order to give effect to this agreement.

COUNTERPARTS

This agreement may be executed in any number of counterparts, all of which taken together
shall constitute one and the same agreement and any party may enter into this agreement by
executing a counterpart.
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8.1

9.1

10.

10.1

10.2

NOTICES

All notices or dther communications under or in connection with this agreement shall be
given in writing to the party to be served at its address given above, or at such other address
as shall be notified in accordance with this clause. A notice will be deemed given:

(a) if delivered in person or by post, when delivered; and
) if delivered by facsimile, when received in legible form.
ASSIGNMENT

Either party may assign and/or transfer all or any of its rights and/or obligaﬁons under this

agreement without the consent of the other party.
g

GOVERNING LAW
This agreement shall be governed by and construed in accordance with English law,
The English courts have exclusive jurisdiction to settle any dispute arising out 6f or in

connection with this agreement and the parties submit to the exclusive jurisdiction of the
English courts. :

AS WITNESS the hands of the duly authorised representatives of the parties on the date which
appears first on page 1.
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SIGNATORIES

SIGNEDby C€n CRAYDON
for CABLE AND WIRELESS PUBLIC

S N Nt

LIMITED COMPANY
-

SIGNED by IUUIA 1W0LSON )
for CABLE & WIRELESS ASPAC )
HOLDINGS LIMITED )
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