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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

CONTRACT AGREEMENT

Recitals

Whereas the Ministry of Telecommunications —
Directorate General of Post wishes to appoint
the Operator to develop, update, and operate
Postal Services (which include Express Malil
(EMS) Services, Philately Services, and Postal
Processing) and e-commerce and other Non-
Postal Services for a period of nine (9) years
and to transfer such services to the Regulator
at the end of the Contract Period.

Whereas the Operator undertakes to provide
the said Services

Therefore, the parties agree as follows:
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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Clause 1 Priority of Contract Documents

The several documents listed below forming the
Contract are to be taken as mutually
explanatory of one another, but in case of
ambiguities or discrepancies the priority of the
documents forming the Contract including
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identification shall be as follows:
e The Conditions of Contract

e Annex A: Contract Data

e Annex B: The Building List

e Annex C: Technical Proposal
e Annex D: List of Employees

e Annex E: Business Plan

e Annex F: Government Revenue Sharing

Scheme

e Annex G: Performance
Measurements/Penalties

e Annex H: Drawings

Clause 2 Abbreviations and Definitions

2.1 Abbreviations

The following abbreviations are used in the

contract:

MOT Ministry of Telecommunications,
Lebanon

DGP Directorate General of Post (Regulator)

OA  Operational Acceptance

OAC Operational Acceptance Certificate

OAT Operational Acceptance Test
O&M Operation & Maintenance
OP  Operational Plan

TOR Terms of Reference

UPU Universal Postal Union
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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

2.2 Definitions

Whereas in this Contract the following terms are

used, the intent and meaning shall be
interpreted as follows:

Acceptance Tests

The tests to be carried out to show that a

System operates in accordance with the

Specifications. The various Acceptance Tests
are described In Clause 42 of this Contract.

Contract

The Contract Agreement and all its documents
as listed in Clause 1, including any amendment
or modification of any document executed by
the parties hereto.

Contract Period

The period commencing on the Notification
Date and ending nine (9) years, from the
Notification Date, and any extension shall be
subject to the Public Accounting Law.

Corporate Color
The Corporate color shall be:

a) for the Mail Handling Services yellow
(RAL Standard 1032)

b) for the EMS Services blue and orange
Days

Calendar days, except for delivery standards
where “days” shall mean days on which the
Operator’s offices are open for business.

Emblem

The emblem of the Lebanese Postal Services
that must appear on any document, material or
equipment related to the Contract. The
Operator may also use his own logo. In that
case the emblem must always appear next to
the Operator's logo.
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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Equipment

The machinery, apparatus, materials, articles,
spare parts, tools, instruments, accessories and
the like to be provided or installed by the
Operator and its Subcontractors.

Gross Revenue Sharing

The Gross Revenue arising out of the Service
shall be shared between the Regulator and the
Operator according to Clause 49.

Hand Over

The date on which a part or the entire Postal
Service is handed over, when material values or
real estate or assets are handed over and
transfer of responsibility from the Regulator to
the Operator takes place. Hand Over will take
place not less than six weeks and no later than
eight weeks from Notification Date.

Initial Phase

Initial phase means the first 12 months after
Handing Over, during which, the services shall
be performed in accordance with the Universal
Postal Union Standards, especially what was
given in the Conference of Istanbul 2016.

Installation

To bring the Equipment parts defined to the
standard which is in accordance with the
annexes to the Contract. It also includes the
provision of facilities needed for the operation of
the Postal Services.

List of Outstanding Items

A list to be prepared and to be agreed upon by
both parties at Operational Acceptance. The
listed items shall be resolved by the Operator
within an agreed period of time after the
Operational Acceptance.
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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Net Asset Value

The depreciated book value as recorded in the
accounting books and records of the Operator
and in accordance with internationally accepted
accounting principles and practices.

Network

The network necessary to transport large
numbers of postal items including the delivery
of each postal item to a final destination, in
addition to e-commerce and financial services
and electronic funds transfer.

Notification Date

The date when the Operator receives a letter
issued by the Regulator to the Operator
confirming that the Contract has been duty
ratified by the competent authority in
accordance with Lebanese Law.

Operation and Maintenance (O&M) Period

The period starting from the Notification Date
and continuing up to the end of the Contract
Period stated in the Contract.

Operational Acceptance (OA)

The acceptance by the Regulator on successful
completion of acceptance tests of sub-sections,
sections or the whole project upon completion
of each Phase.

Operational Acceptance Certificate (OAC)

The document issued by the Regulator certified
that each phase has been accepted for
operation in accordance with the Terms of the
Contract. The certificate shall be issued by the
Regulator upon Successful Completion of the
Operational Acceptance Tests.

Operator

Phase or Sub Phase

Period of execution of a section or sub section
of the Project, to be delivered as one part in
accordance with the Project Implementation
Plan.
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Postal Services

The services covering the Mail Handling, EMS
and Philately services, in addition to e-
commerce and financial services and electronic
funds transfer.

Operational Plan (OP)

The plan provided by the Operator specifying
the breakdown of activities to be executed
under this Contract in sub phases and phases
subject to revision under Clause 16.

Right to Publish

The right to make public through any means of
media whatsoever.

Service Charges

The charges that the public has to pay by the
Operator for the services rendered in respect of
the Mail Handling Services (Mail Collection,
Sorting, Transportation, and Delivery) and EMS
Services respectively.

Site

The place or places in or through which the
Works are to be executed or carried out for the
purpose of this Contract.

Subcontractor

Any person, firm or company to whom a part of
the works has been subcontracted (as defined
in Clause 10) but not any assignee of such
person, firm or company.

System

The total of equipment, materials, hardware and
software as built, acquired or provided by the
Operator as the case may be and operated by
the Operator, to fulfill its commitments under
this Contract.

System Defect

Any condition affecting the functionality of a
System.
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FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Prices

The schedule of charges levied for the Mail
Handling Services (principal charges for the
conveyance of mail, air surcharges and special
charges as well as other fees due), and EMS
Services to be rendered, in addition to e-
commerce and financial services and electronic
funds transfer.

Documents and Goods

Documents with mails, parcels or international
urgent mail that consist of any written section,
drawing, print or digital information, except for
items addressed to the Federation whose
physical specification sits within the limits
specified in the regulations.

Identification of both documents and goods
Categorize message mail by size and content

Mail correspondences containing documents
only are:

1. Priority based and non-priority based
correspondence

2. Letters, postcards and prints

3. Blind correspondence

4. Special bags containing newspapers,
periodicals, books and similar printed
documents addressed to the same recipient
and the same destination

5. Correspondences containing products:
small packs - priority-based or non-priority
based

Clause 3 Scope of the Contract

3.1 The Regulator hereby appoints the Operator
as per applicable laws in the aim of developing,
upgrading and operating the Postal Services,
MHS, EMS, Philately, e-commerce and other
non-postal services and products and the
Operator undertakes to develop and operate at
its own expenses and for its own account the
Mail Handling, Express Mail, Philately and Non-
Postal Services in Lebanon for the Contract
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FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Period, all on the terms and conditions set out
in this Contract.

3.2 The Operator shall make all necessary
investments, in capital, technology and human
resources required for the proper operation of
the Postal Services in accordance with the
terms and conditions of this Contract, in
accordance with successive 3-year business
plans, to be developed based on the economic
situation at the time, presented by the Operator
and approved by the Regulator. Such business
plans shall be based on the Business Plan that
will be agreed to by the Parties and which will
be considered as a model business plan to be
followed in all the successive plans. The above-
mentioned investment may be in the form of
loans or equity, the latter being at no time lesser
than 40% (forty per-cent) of the minimum
above-mentioned investment, excluding
retained earnings. The investment may be
increased by the Operator without hindrance by
the Regulator.

The Operator shall provide, with exclusivity
rights, the Postal Services nationally as well as
internationally to all citizens, businesses and
organizations of the Republic of Lebanon
without discrimination and that any service from
any public institution shall be executed by the
Operator exclusively, in accordance with
Clause 47 of Legislative Decree no. 126 . dated
1959 amended in Decree 2846 dated 14
December 1959, in particular clauses 1 and 2
thereof.

The Operator shall meet, 12 months after Hand
Over, the quality standards defined by the
Regulator, the UPU and its bodies for Malil
Handling and EMS Services.

The Operator shall run the Services under
economic  conditions to meet market
requirements and the satisfaction of the
Regulator and the Customers.

In respect thereto, the Operator shall rent
buildings from the Regulator in the conditions
set forth in Clause 3.6 here below and take over
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the responsibility for employment of some of the
current Regulator's personnel as may be
required.

3.3 The Operator shall be responsible for the
payment of all taxes and duties under the Laws
of the Republic of Lebanon.

3.4 The Parties agree that with effect from the
end of the Contract Period, the Operator shall
transfer ownership (and the Regulator shall
accept such transfer) of the aforesaid Postal
Services to the Regulator on the terms and
conditions set out in this Contract.

3.5 The Operator shall also implement a training
program in order to smooth the handing-over of
the responsibility for the running of the Postal
Services on transfer under Clause 47.

3.6 The Operator shall take over existing post
offices as well as other buildings, in the
conditions set forth here below:

— A preliminary list of all post offices and
buildings is attached as Annex B of the
Contract as a guideline, containing among

other elements surface areas and
addresses (the “Buildings List”).

— Among the Buildings List, and in
coordination with the Regulator, the

Operator shall select the most suitable
locations it is prepared to take over, in order
to provide the most efficient Postal Services
to the Lebanese Population.

— The cost for selected post offices and
building renovation will be financed by the
Operator in addition to operating costs
(telephone, water, internet and electricity)
and other as may be required.

— The Operator shall submit its renovation
plans of the post office spaces to the
Regulator for his approval. Approval shall be
deemed granted if no answer is received by
the Operator within one month of the
submission. The Operator shall have the full
responsibility of the work and budget with
respect to the renovation of post offices.
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The Regulator is not entering and will not
enter into “rent agreements” with the
Operator for its own buildings or existing
buildings rented by the Regulator, but will
put those buildings at the Operator's
disposal for the Contract duration only,
against payment of an agreed amount
hereafter referred to as the Occupancy
Compensation.

Occupancy Compensation for the Initial
Phase shall be in accordance with the
Occupancy Compensation Scheme
specified under Annex A Contract Data and
for the subsequent years the Occupancy
Compensation will increase by ten (10)
percent every three (3) years.

The Operator undertakes to pay all amounts
paid by the Regulator by virtue of leases, for
post offices rented by the Regulator. As for
the other offices operated by the Operator
and which are owned by the Regulator, the
Operator shall pay an Occupancy
Compensation to be agreed between the
concerned Parties, for the used/occupied
spaces, in addition to operating costs
(telephone, water, internet, electricity).

The Operator shall continue to operate the
rented postal offices put at his disposal and
to pay all rents paid by the Regulator by
virtue of leases according to Law No. 160 of
22/07/1992, subject to an increase of 10%
every three years on all rents.

The Regulator will put at the disposal of the
Operator the Beirut Sorting Center, as well
as the Riad El Solh Post Office, for a
monthly amount of one million two hundred
thousand dollars or its equivalent in
Lebanese pounds.

Yearly Occupancy Compensation shall be
paid at the end of the month of May of the
following year after the Auditor appointed by
the Regulator completes the auditing and
approval of the accounts of the respective
year.
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— The Operator shall provide for a new
corporate outfit of the offices, including new
counters, P.O. boxes and all necessary
furniture and equipment, the cost of such
activities will be borne by the Operator.

3.7 The Regulator acknowledges that in order
to provide the Postal Services effectively, the
Operator must have the authority to make
necessary decisions and conduct day to day
operations without interference. The Operator
acknowledges that the Regulator must be kept
informed of major decisions and current
information on the status of the business and
undertakes to keep the Regulator informed of all
such decisions and information on a timely
basis.

3.8 The Regulator shall furnish the Operator in
a timely manner with all pertinent data and
information available to the Regulator and
provide such assistance to the Operator as may
be reasonably required for the performance of
the Operator’s obligations under the Contract
including without limitation, all of the data,
information and assistance identified or referred
to in the Contract whenever available to the
Regulator.

3.9 The Regulator has the right to intervene and
step in to restore the Postal Services which
have been stopped or otherwise disrupted or
reduced in whole or in part for any reason,
presumably beyond the control of the Operator,
which also includes for the purpose to use all
premises, staff and equipment that are at the
disposition of the Operator, the Regulator will
give the Operator 48 hours prior written notice
to remedy the situation and will not intervene if
the Operator has remedied the situation within
that period of time. Such intervention shall
cease not later than 48 hours after the Postal
Services have been restored in which case the
Operator is able to resume providing the Postal
Services.

If the reason for the Regulator’s intervention is
a Force Majeure event, the Regulator will
appropriately indemnify the Operator.
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Clause 4 Entry into Force and Duration

4.1 Entry into Force

This Contract shall come into force on the
Notification Date. The Contract period shall be
nine (9) years, from the Notification Date. Each
period is subject to earlier termination or
extension in accordance with the terms of this
Contract. However, should the Notification not
have been received on or before the date
specified in Annex A “Contract Data”, the
Contract shall not come into force and shall be
null and void and neither Party shall have any
obligation or liability toward the other
whatsoever and neither Party shall have any
right to claim any damages costs compensation
whatsoever from the other Party.

Clause 5 Creation of a Lebanese

Subsidiary

The Operator shall perform the Postal Services
in Lebanon through a local subsidiary company
(the "Subsidiary" referred to as the “Local
Operating Company”) which shall be
incorporated in Lebanon in accordance with the
following conditions:

1. The minimum share capital (paid-up)
within 3 months from incorporation and
throughout the Contract Period shall be
at least the equivalent in Lebanese
Pounds of (20,000,000) Twenty million
US Dollars at the official Lebanese
Pound exchange rate set by the Central
Bank of Lebanon at the time of bidding.
The subsidiary shall be established
within one month from Notification Date.

2. The by-laws of the Subsidiary shall not
contain provisions which would be
inconsistent with the Conditions of the
Contract. A copy of the by-laws shall be
delivered to the Regulator. All shares of
the Subsidiary through all the Contract
Period and any eventual extension must
be registered shares, no bearer shares
are allowed.
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3. The Operator shall retain directly or
through a wholly owned subsidiary,
66.7% of the share capital and of the
voting rights of the subsidiary throughout
the Contract Period.

4. The shareholders of the Subsidiary
(other than the Operator or wholly owned
subsidiary referred to in 3 above) must
be approved by the Regulator whether
they acquire shares on incorporation or
later. The Operator warrants that any
allocation, issuance, transfer of shares
whether at incorporation or later shall not
be effective without the Regulator's prior
approval in writing. This shall apply
throughout the Contract Period and any
eventual extension.

Clause 6 Performance Bond

The Operator shall upon the notification deliver
to the Regulator a letter of guarantee signed by
its authorized representatives confirming that it
will make available, to such Lebanese
subsidiary, financing in an amount not less than
the amount specified under Annex A Contract
Data to guarantee the proper performance of
the Contract by the Lebanese Subsidiary.

Within one month from notification, as a security
for the performance by the Operator of this
Contract, the Operator shall replace such above
letter of guarantee by providing a (on demand
type) bank guarantee drawn on a Bank in
Lebanon acceptable to the Regulator and being
valid until six (6) months after the Contract
Period, for the Services in an amount specified
under Annex A Contract Data.

Clause 7 Safeguarding the Secrecy of Posts

The Operator shall be obliged to observe the
secrecy of posts according to the applicable
laws and regulations in particular, Article 9 of
Legislative Decree 126 of 1959, which states
that the secrecy of postal correspondence is
preserved and may not be disclosed, and to
comply with the regulations laid down in the law
on the protection against Abuse of Personal
Data in Data Processing.

CONDITIONS OF CONTRACT (Rev.01)

EJ&“)AS\ QSLSJ
Gl sl g ladl) Jaads JleeY sl

Sly 48,08 dadl e o 38l Jadd)l Lasiay -3
Gt s Jed N e 2TV o
ia) 3aa J) sk @IS g daglill 48,80 8 Cy guall

Al 2,8 caabise o phidl Gl o oy -4
lelenay 40 ASslaall 4S8l o Jadiall oliiinly)
O5Slay 153 o gu (s ¥ B2lal) 8 agall Ll
Gl o Jaiall ey sany g Gunalill die Lagd
Oalil) die o) s agud JUEDI 5 laal (auads
Lhad 48 50 20 V) Jmial) (5 olu 58 Y o2y
Bmd\jkeﬂﬂggﬁ u\a_\;.xela.\.d\w:\mum
Al Jine paad gl A 51 2kl

i) LS — 1 galdl

Bse 2 Glbad il JUaaY) e Jadial Gle cany
Al AS,E e Al Xy cpadad) lelies (e
35S L) i) dadll e JE Y dads S
O cpe diall 38l puen Alawal Gl 5 2iall (pa " Gale

Apill) Aaal) A< )

al) 25 (s Glasdal y HURAY] (e a5 el JA
Clad Jasien of Jadadl e g (Jrdal) J8 (g
A (allall die aday v J0) Tlu 4 Lsiall sl
e Asiay i (8 QG pas o Lsae 48 pas
(dall 3y aey el (1) A 3l dallia ) <5 alaial)
& 508l Liall dadll cray cileadl) Ly

Aial) e "I 3ale

2l Ay e ddadlaol) — V3ol

Ay oy y ol 4 i) Jadd) e s
cre 3 saladl Lasa Vg el aW) dae pall dadasty) g oyl 5l
O e Gat ) V408 L VYT el 1Y) a g all
o3l jemy ¥ Osae Aol GOl e
Belul (e Aglaally dalal) 45 Al AlSaDl ¢ gl

Apadall ULl sl

al) Ja g 3l
Section 3 - Page 18 of 67



TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Clause 8 Assignment

The Operator shall not assign its rights and
obligations under this Contract without the prior
written approval of the Regulator.

Notwithstanding the above-mentioned
restriction, the Operator shall be entitled to
assign some of its rights, obligations and
liabilities under the Contract to the Subsidiary
provided for in Clause 5 of the Contract, subject
to the approval of the Regulator.

The Operator hereby unconditionally and
irrevocably guarantees jointly and severally with
the subsidiary the proper and complete
performance of all the contractual obligations
stipulated or arising of the present Contract,
and/or of any arbitral award.

Clause 9 Employees of the General
Directorate of Post Main Office

The Operator shall reimburse all
compensations due to the employees who work
in the main office of the General Directorate of
Post for the services carried out by this
institution to the Operator, outside the official
working hours.

The Operator shall be responsible to comply
with all legal provisions and ensure residence
permits and work licenses, when hiring
expatriates. permits or authorizations.

Clause 10 Sub-Contracting

The Operator and the Subsidiary shall not
subcontract for Non-Postal Services and
supplies without consent of the Regulator.

The Operator and the Subsidiary shall not
subcontract Mail Handling Services.

Subcontracting shall not relieve the Operator
from any liability or obligation under the
Contract and it shall be responsible for the acts,
defaults and neglect of any Subcontractor, its
agents, servants or workmen, as fully as if they
were the acts, defaults or neglects of the
Operator, its agents, servants or workmen.
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Clause 11 Commencement of
Implementation

The Operator shall provide the Postal Services
as soon as reasonably practicable after the
Hand Over. The Operator shall have completed
the Initial Phase by no later than 12 months
after the Hand Over, in accordance with the
provisions of this Contract.

Failure by the Operator to fulfill its commitments
of the Initial Phase entitles the Regulator to
penalties under Clause 22 of this Contract.

Thereafter the Operator shall develop and
expand the Postal Services according to market
demand.

Clause 12
identity

Law, Language and Corporate

The Contract is governed and construed by the
laws and regulations in force in Lebanon which
shall apply. This Contract signed by the Parties
iIs drawn up in Arabic and English and both
languages shall have the same probative force.

All  correspondence, drawings, designs,
specifications, manuals, operating instructions,
statements, schedules, notices, documents,
recording of books and accounts exchanged
between the Regulator and the Operator,
concerning the Contract, shall be in both Arabic
and English Language (except where otherwise
required by law or by the Regulator) and in the
metric system of weights, measures and in
other internationally accepted units unless
otherwise specified in writing.

This does not apply to the corporate identity,
emblems, imprints and logos to be used by the
Lebanese Post as well as all information
supposed to be made available to the public
(customers) in Lebanon, which have to be made
in the Arabic language and the French as well
as English language.

The corporate color shall be:

a) For the Mail Handling Service yellow
(RAL standard 1032).

CONDITIONS OF CONTRACT (Rev.01)
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b) For the EMS Service blue and orange.

The Regulator represents and warrants that the
laws in force in Lebanon do not prohibit or
unreasonably hinder the performance of the
Operator’s obligations under this Contract.

Clause 13 Preservation of Drawings

The Operator shall supply the Regulator with
three copies of all relevant drawings and
specifications used by him during the O&M
period. The Operator shall bear the expenses of
preparing any such copies. The Operator shall
return to the Regulator any drawings provided
by the Regulator.

The Operator shall retain in its offices two
copies (in different pieces) of relevant drawings
to be ready at reasonable times for inspection
purposes and for the consultation by the
Regulator or any other person authorized, in
writing, by the Regulator.

The Regulator may perform audits and
inspections on a yearly basis. The definition of
the type of drawings, the standards to be
followed for updating the respective documents
and the media (i.e. blue prints, electronic media)
are defined in Annex H.

Clause 14 Local Products and Services

The Operator shall make its best efforts to use
local products and services for the execution of
the services provided always that:

a) Any such item conforms  with
international recognized standards and

b) They are sold on terms which are
competitive with other sources of supply.

The Operator shall abide by the laws,
regulations, standards and rules issued by the
concerned Lebanese authorities, regarding the
protection of the environment in Lebanon.
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The Operator shall obtain, if available, the
following services from Lebanese sources:

a) Personnel, unless the Operator performs
that directly by himself using his own
equipment, and personnel.

b) Banking services.

c) Lease and purchase of lands and

buildings.

Clause 15 Insurance

During the implementation and O&M period
until the Date of Transfer, the Operator
undertakes to maintain insurance with local or
foreign companies duly registered in Lebanon
(According to Law no. 9811 of 4 May 1962)
covering the depreciated book value of
equipment and assets.

The Operator shall insure against liability to
third parties for any death or personal injury and
loss or damage to any physical property arising
out of the performance of the Contract and
occurring until the Date of Transfer. The
minimum value for death and personal injury
shall be in accordance with the amount
specified under Annex A Contract Data per
injured person and the minimum value for
material damage shall be in accordance with
the amount specified under Annex A Contract
Data per damage.

The Operator shall provide and maintain
comprehensive general liability insurance
coverage for damage caused by the Operator to
all buildings which are at its disposal (whether
owned by the Regulator or owned by third
parties and made available to the Operator by
the Regulator), such insurance shall be for
replacement value and for a total limit of the
amount specified under Annex A Contract Data.

Clause 16 Operational Plan

The Operator shall provide an Operational Plan
elaborating on plans, tools, processes and
procedures for the provision of the Services and
execution of the Contract, and detailing all
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operations that have to be carried out by the
Operator, indicating the objectives, activities to
be delivered, quality standards, outcomes,
staffing and resource requirements,
implementation timetables, and a process for
monitoring progress. The Operator shall
provide when requested, reasonable additional
details related to the implementation of the
Project.

Clause 17
Authorities

Regulation Imposed by Public

The Operator shall abide by all rules,
regulations and directives during the Contract
Period, issued by the concerned public
authorities. The Operator shall be responsible
for any fines and charges imposed on him as
result of his violations of such rules, regulations
and directives.

Clause 18 Remains of Antiquities of Value
and other items

All coins, items of value, ruins, antiquities and
other items of geological or archaeological
interest discovered at the work-sites, are the
sole property of the Lebanese State. The
Operator shall take reasonable precautions to
prevent his staff or any other person from
moving items or destroying them. The Operator
shall immediately inform the Authorities in
charge about the discovery. The Operator shall
adequately protect such items and seek
instruction regarding further action.

Clause 19 Patterns and intellectual
Property Rights
19.1 The Operator shall indemnify the

Regulator from and against all claims,
proceedings, damages, costs and expenses
which may be brought or made against the
Regulator or to which the Regulator may be put
by reason of any infringement or alleged
infringement of any patents or intellectual
property rights by the Operator, provided the
Operator has been promptly notified of such
infringement and shall be offered the
opportunity to defend and settle any such claim.
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19.2 Throughout the Contract Period the
Regulator shall not assert any right in any name
or logo or other intellectual property rights or
know-how used by the Operator in connection
with any of the provided Services.

Clause 20 Materials and Workmanship

All  required equipment, materials and
workmanship shall be chosen by the Operator
with a view to comply with the specifications.
The Regulator shall have the right to inspect
equipment and materials at the location, on site
or elsewhere upon reasonable notification.

Clause 21 Access to Sites

The Regulator shall have the right at any time
to make inspections on site. The Operator shall
provide all reasonable facilities and assistance
in this respect.

Clause 22
22.1 Penalties during Initial Phase

If the Operator fails to complete the Initial Phase
(as defined in Clause 3.2) within twelve months
after the Hand Over, the Regulator has the right
to impose penalties on the Operator for the
delay in completion beyond the expiry of 14
days after the specified date up to the time of
actual completion. The penalties shall be three-
tenths of one percent (0.3%) per day of the
value of those parts of the Services which are
not yet able to be put into operational use up to
a maximum of 10% of the value of those parts
of the Services.

Payment of such penalties shall not relieve the
Operator from his other obligations under this
Contract.

Penalties

The Regulator is permitted to deduct penalties
from the Performance Guarantee.

22.2 Procedure

The Regulator may establish an administrative
and technical body, from within the employees
of the Ministry of Telecommunications, with the
possibility of hiring third party experts, to
perform the same services.

The Operator shall, within three (3) months from
Notification Date establish with the Regulator a
Service Level Agreement for all operational
systems, including but not limited to the Items
covered in the performance measurements as
defined In Annex G.
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Any variation from the Level of Service, as
described in the Service Level Agreement, as
defined in Annex G which exceeds five (5) %
shall be deemed to constitute a substantial non-
compliance.

Any assumed substantial non-compliance with
the Level of Service, as described in the Service
Level Agreement, shall be deferred by
Regulator to the Institution by notifying in
writing, with a copy to the Operator. Any
decision taken by the Institution shall be binding
upon the Parties and enforced as if finally
decided between them.

Should the Institution determine that the level of
services, as described in the Service Level
Agreement, are not met and should such failure
be substantial, the Regulator shall be entitled to
apply penalties to the Operator, in accordance
with Clauses 22.1, 51 and 52.

The Operator shall perform at his own expenses
a survey/condition assessment of the currently
established Postal network including all postal
facilities (post offices, sorting centers,
administrative  buildings, etc.), associated
assets and equipment, and current service and
subscription contracts and to ensure the
provision of the postal service and other
associated products during the initial phase are
provided in accordance with the current level of
service (provided by the current operator) and
to ensure that no disruption / interruption of the
postal service shall occur. Operator shall
maintain such Level of Service until a Service
Level Agreement is reached with the Regulator
on the minimum new requirements for the
provision of services in accordance with Clause
22.

Clause 23 Release of Performance Bank
Guarantee

The Performance Bank Guarantee shall be
released six (6) months after the end of the
Contract Period or termination of the Contract
whichever is earlier.
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Clause 24 Force Majeure

24.1 Definition

For the purpose of this Contract, “Force
Majeure” means an event which is beyond the
control of a Party, and which makes a Party’s
performance of its obligations hereunder
Impossible or so impractical as reasonably to be
considered impossible in the circumstances or
delays such performance, and includes, but is
not limited to war (whether declared or not),
riots, civil disorder, earthquake, fire, explosion,
storm, flood, strikes, lockouts or other industrial
action, confiscation or any other action by
government agencies.

Force Majeure shall not include any event which
is caused by the negligence or intentional action
of the Party whose performance is affected
thereby or such Party’s subcontractors and/or
suppliers or agents or employees.

24.2 No Breach of Contract

The failure of a Party to fulfil any of its
obligations hereunder shall not be considered to
be a breach of, or a default under this Contract
insofar as such inability arises from an event of
Force Majeure, provided that the Party affected
by such event has taken all reasonable
precautions, due care and reasonable
alternative measures, all with the objective of
carrying out the terms and conditions of this
Contract.

24.3 Measures to be Taken

(@ A party affected by an event of Force
Majeure shall take all reasonable
measures to remove such Party’'s
inability to fulfill its obligations hereunder

with a minimum of delay.

(b) A party affected by an event of Force
Majeure shall give notice in writing to the
other Party of such event as soon
possible, and in any event not later that
forty eight (48) hours following the

occurrence of such event, providing
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evidence of the nature and cause of such
event and shall similarly give notice of
the restoration of normal conditions as
soon as possible.

The Parties shall take all reasonable
measures to minimize the consequences
of any event of Force Majeure.

(©)

24.4 Extension of Time

An extension shall be given to a party who was
unable to perform the services as a result of
Force Majeure, if requested by such party.

24.5 Consultation

No later than thirty (30) days after the Operator,
as the result of an event of Force Majeure, has
become unable to perform an important portion
of the Postal Services, the Parties shall consult
together with a view to agree on appropriate
measures to be taken in such circumstances.

Clause 25 Hardship

25.1 Notwithstanding any other provision of this

Contract, should, during the course of this
Agreement:

a) The laws and regulations in force in

Lebanon as at the date hereof change in

such way as to adversely affect in any

substantial manner the financial
equilibrium of this Contract, and
b) Such changes are either not

compensated at all or are insufficiently
compensated by the operation of any
other provision of this Contract,

the provisions of this Contract shall be
discussed between the Parties and amended to
offset the effects of such changes.

25.2 If the Operator considers that it is affected
by such change, it may, at any time send notice
in writing to the Regulator containing a
description of the circumstances and their likely
economic consequences for the Operator. The
Parties shall commence and pursue

CONDITIONS OF CONTRACT (Rev.01)

EJ&“)AS\ QSLSJ
Gl sl g ladl) Jaads JleeY sl

S Jall sale ) 48y plall iy alay G gy Gaal
bl lgda
el il apan 13 o) LB A ey 2

lis ) saldl 348l Jelin Jolill ciy gl
RO

8l paai £-Y €

Ll e b DA oS Bl 38 (o maad o
Ll Clla 13) 63 alall 5 68l Aast Jle YU

BoLiiuy) oY ¢

Dale dadiall muay of Loany Lagy ¥ Lol a0
B8 dat Ly ) leadll e ToaS Te 3 2ds e
Y Cangs Laa 1 sk of B all e a6 ald

ol ells Al il A Jle

A8 gl Ly — Yo saldll

‘-“L Lo 4—‘513-’\)“ Y m_,j kY|
L;j el Yl de Z\Aﬁ‘\g\j ol il & i i

e Gapa e Ll (A Gl el 1S4 5 -0

CIS i IS e ana b 5 sllaall
(el 138 (e i 5l o) a (e

JB e Leboaiy dsall 13 29 A58k Cany

¢!l 13 o) ja o i 88 sl Jaid) jre) 13 YaYo
S Lhs o) Juy of iy ol b asa
lailiiy V¥l Caay el abidl
e B8l e ann Jadadl e dalaidy

al) Ja g 3l
Section 3 - Page 27 of 67



TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

discussions in good faith within thirty (30) days
of the notice from the Operator, with a view to
signing a fair and equitable amendment to offset
the effects of such change.

Failure of the Parties to sign such an
amendment within one hundred and twenty
(120) days from the date of such notice, shall
constitute a dispute for the purposes of Clause
35 of this Contract.

Clause 26 Termination
26.1 By the Ministry

The Ministry has the right to terminate this
Contract without prejudice to its right to recover
damages, where applicable, by giving not less
than (60) sixty days written notice of termination
to the Operator, such notice to be given after the
occurrence of any of the events specified in
paragraphs (a) through (e) of this sub-Clause
26.1:

a) If the Operator fails to remedy a serious
failure in the performance of its obligations
hereunder including but not limited to the
obligation of the Operator to complete the
initial phase within twelve months after the
Hand Over, within (60) sixty days of receipt
of Regulator’s notice in writing specifying the
nature of such failure and requiring such
remedy or within such further period as the
Regulator may have subsequently approved
in writing; or

b) If the Operator is declared insolvent or
bankrupt or enter into any agreements with
its creditors for relief of debt or take
advantage of any law for the benefit of
debtors or go into liquidation or receivership
whether compulsory or voluntary; or

c) If the Operator fails to comply with any final
decision reached as a result of arbitration
proceedings pursuant to Clause 35 hereof;
or

d) If as the result of Force Majeure, the
Operator is unable to perform an important
portion of the Services for a period of not
less than six (6) months; or
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e) If the Regulator decides, for
operational/material justified reasons, to
terminate this Contract or one of the three
services with a prior notice in writing of 180
days.

In case of termination pursuant to paragraph (d)
or (e) above, the Operator shall be entitled to
the depreciated book value of assets acquired
by the Operator and the Subsidiary for all
purposes of this Contract, reasonable
demobilization costs, and fair and reasonable
compensation for lost profits.

26.2 By the Operator

The Operator has the right to terminate this
Contract without prejudice to its right to recover
damages, where applicable, by giving not less
than 270 days for MHS and 180 days for EMS
& FAX and Philately written notice of
termination to the Regulator, such notice to be
given after the occurrence of any of the events
specified in paragraphs (a), (b) and (c) of this
Clause 26.2:

a) If as the result of an event of Force Majeure
which has affected the performance of the
Regulator of its obligations under this
Contract, the Operator is unable to perform
an important portion of the services for a
period of not less than six (6) months; or

b) If the Regulator fails to comply with any final
decision reached as a result of arbitration
proceedings pursuant to Clause 35 hereof;
or

c) If the Regulator commits a serious failure in
the performance of its obligations under
Article 9.2 or 49.3 and fails to remedy such
failure within (90) days from receipt of the
Operator’s notice in writing specifying the
nature of such failure.

26.3 Cessation of Rights and Obligations

Upon expiration or termination of this Contract
all right and obligations of the Parties hereunder
shall cease, except
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a) Such rights and obligations as may have
accrued up to the date of termination or
expiration.

b) The obligation of confidentiality set forth
in Clause 30 hereof

c) The obligation of the Operator with
respect to inspection and auditing as
defined in Clause 37 hereof.

Clause 27
Payments

Progress of Work and Monthly

27.1 Monthly Progress Reports

Detailed monthly progress reports covering all
parts of the project, both planning,
manufacturing and on-site activities, as well as
all aspects of the Postal Services i.e.
Operations, services, products, costs/revenues
(financial results), marketing, human resources
and O&M, shall be submitted by the Operator to
the Regulator before the tenth calendar day of
the following month during the Contract Period
or as otherwise agreed with the Regulator.

The monthly report shall state in detail progress
and work performed in the past month and the
work foreseen for the next month. It shall also
raise any issue not yet resolved and make
recommendations to overcome any problems
encountered.

7.2  Annual Report - Accounts

The annual report to be sent to the Regulator,
shall be produced at the end of the third month
of every following year. It shall contain a
detailed point-by-point statement of whether,
how and when the tasks and activities detailed
in the Operator’s Project Implementation Plan
were carried out.

This report shall also contain, where
appropriate, conclusions and a financial
analysis of the Services and a critical study of
any major problems which may have arisen
during the performance of the Contract.
Recommendations for overcoming these
problems in the future should be made.
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The report should distinguish between activities
achieved and considered, activities currently
under way so that the evolution of the Project is
clear.

All reports shall be produced in the Arabic and
the English.

The annual accounts should be audited and
certified by an internationally recognized
Accounting firm or local firm registered at the
Lebanese Association of Certified Public
Accountants within four months from the end of
the calendar year.

Clause 28 Progress Meetings

During the Initial Phase, progress meetings
shall be held at least once a month, either at the
Operator’s premises or at Regulator’s offices, at
the discretion of the Regulator. The Operator
shall propose procedures for conducting the
following meetings and reports as part of his
project Management responsibilities:

a) Progress Review Meetings.
b) Project Progress Reports.
c) Technical Review Meetings.
d) Technical Review Reports.
e) Project Presentation.
Clause 29 Project Document Handling

The Operator shall present his procedures for
document handling not later than one month
after the Hand Over, for the approval by the
Regulator.

Clause 30 Confidential Information

30.1 Each Party shall ensure the secrecy of
confidential information entrusted to him
or his associates working on the Project
and shall not disclose any of it to third
parties in any form, except for the
purpose of the work, without the prior
written agreement of disclosing Party.
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30.2 The term confidential information shall
include but not be limited to designs,
plans, samples, equipment, reports,

30.3

a)

b)

d)

f)

subscriber lists, costing information,
performance reports, studies, drawings,
schedules, specifications, technical data,
data bases, software in any form,
documentation, correspondence
between the parties under this Contract
as well as any information which has
been nominated “confidential” by the
concerned Party.

The following shall be excluded from the
term confidential information:

Any information the Party had in possession
without limitation on confidentiality prior to
signing this Contract.

Any information independently developed
by such Party.

Any information which one of the parties is
required to produce pursuant to any of the
laws governing the jurisdictions in which it
operates. In such cases, the disclosing party
shall advise the order party immediately
upon being advised of the requirement to
disclose such information. This shall not
apply to communication by the Regulator to
other Lebanese governmental Bodies or
Administrations.

Any information known or which becomes
known to the general public without breach
to the provisions of this Contract.

Any information received rightfully and
without limitation on confidentiality from the
other Party.

Information related to the right to know
under Law.

30.4 Both Parties shall be obliged to treat all

business information provided under this
Contract as confidential. Both Parties
must not inform third parties on
documents or information related to this
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Contract nor shall they be allowed to
publish such information. However, the
Operator is permitted to disclose
confidential information to its parent
companies provided that they agree to
be bound by the confidentiality
provisions of this Contract.

30.5 The provision of this clause shall survive

the termination of this Contract for

whatever reason.

Clause 31 Limitation of Liability

31.1 Except as specifically provided herein, in
no event shall either of the Parties be
liable for indirect, incidental, special or
consequential damages, including but
not limited to, loss of profit or revenues,
loss of investment, loss of use of
equipment, software or firmware, loss of
good-will.

31.2 Inno event shall the aggregate liability of

the Operator exceed

$ US ten (10) million (as included in
Annex A “Contract Data”) whether for
breach of this Contract or under any
theory of law whatsoever.

Clause 32 Contract Administration

32.1 The Regulator is duly authorized by the
Government of Lebanon for the execution of
this Contract.

32.2 Any notice required to be given by one
party to another during the execution of this
Contract shall be deemed property given when
personally delivered against a receipt or eight
days after it is sent by registered mail to the
addresses given below:

32.3 Regulator’s Address:
Ministry of Telecommunications

Sami El-Solh Street
Beirut — Lebanon
Tel.: +961-1-425300
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32.4 The Operator’s Address:

Clause 33 Right to Publish

a) The Operator shall not engage in any public
relations activity nor issue statements to the
press, media, the public at large or other
audiences with regard to the work carried
out under the Contract, except with the
express prior consent in writing of the
Regulator or its representative. In particular,
those written texts, which have been agreed
upon in advance with the Regulator may be
made public. This obligation extends to the
Operator’s initial media release, informing
about the award of the Contract, as well as
to any further one, including any statements
concerning the results of the work done.
With regard to the Operators global relations
with the media (press/audiovisual) he may
submit in advance a general
media/press/PR strategy for approval by the
Regulator or its representative.

b) The Operator shall not publish articles
relating to the Postal Services or refer to
them when carrying out any services for
others, or divulge information obtained from
the Regulator without the written consent of
the Regulator.

c) The above-mentioned provisions shall not
apply to advertising and promotional
activities / campaigns related to the Postal
Services / products covered in the Contract.

d) In all PR-related activities (verbal, written,
online, radio or TV) the Operator shall state
clearly and visibly that the work is
implemented on behalf of the Regulator.

Clause 34 The Coordination Committee

34.1 For the purpose of coordination and
reaching agreements between the
Regulator and the Operator with respect
to the implementation of the contract, the
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EJ&“)AS\ QSLSJ
Gl sl g ladl) Jaads JleeY sl

el (ga — YV saldl)

Lale clidle cilbalis gba sty of Jadiall 32y Y -
Dseaall s adle Dy dlaiall by aay ol
Saidl daally Joai g AT 3 6 5 dale
48 gl o Joaninl 13 oLl caiall lad g
On sl alaiall e dag peally Assaall dubadll
pseall A5 O (S Auald 5y Al
Al e T e Gt At (s gl
i el Jadiall @l pii Jady s sall 128
Sﬂdiﬂﬁcw\muctg_\;)m%
2 Jaalls Gl oy gl Lt Loy Bl
e Aalall Jadial) ANle  gund 8 el o Sl
G (Esamas (e pole) dilaia) oY)
dale Aagilyin) liwe a2y of Jadiadl e
Ll 4881 5all PR/Ads /ey o sady
Al gl alaiall Ji (4

Glaoally dalate Wl Hdn of drdddl G Y @
U o st Ladie ciladdll elli ) el of 4y )
B Claglea ity of 5o AN cleas
Apdadl) 438 ga (90 alaiall (e Ll Jianial

Sl etk Hen ¥ il L) Jladl ol o) ¢
Adaidl  ddleyadey)  Eleall/eUaladll
el 128 8 A gadiall gyl latie/Cladiy

Aalad) lEdlally dlia Ll Lf“\ll Ualaal) 48 < =3
ji :\.c\'J}{\ ‘_,‘Jc oo iyl e PN M.A@A.J:)
T g O dudall o caay (Sl
abiall e bl Jaadl 2855 & 68 451 da) yuay

Caanaiil) Aaad — Y€ B2l

phidl e A Sl ) Jea il 5 Gl gy V-V E
éﬁ\jﬂ\eﬁsdﬁd\wuaya&.(éu" ) Jadiall
w” ".:\_.I;j ..," ..‘;Q S- S x‘} j.. S‘O*LAL;

al) Ja g 3l
Section 3 - Page 34 of 67




TENDER DOCUMENTS
FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

EJ&“)AS\ QSLSJ
Gl sl g ladl) Jaads JleeY sl

34.2 The Parties will notify each other, of the  agafias slawl A3 Lagia JS £l jall aly Cogu Y-Y'E
names of their respective e Y s Ak 0l e Lass Yo DA
repr.efser.]tatlves Wlthl.n 20 days from the Gooill il alien Jiug i gsi R
Notification Date. Either party may, at - | a8 dly Ayl
any time, change its representatives by A k'S O
notifying the other party one week in
advance.

34.3 The secretary shall submit copies of the 23K e laus (yayay o ) el o caay Y-YE
minutes of every meeting of the G Gl dial cileldial ala
coordination committee to the ~ N Ca Moz
Regulator's and the  Operator’s peld O e s R
representatives for approval.

34.4 Either party may submit to the aualsall Guuill diall o oy o) a8 Y Gy £-V8
Coordination Committee for cluag o Jlasia¥l 4 JEL ddbial)
recommendation any matters related to i e
the following: ’

a) Follow up of the results of work

performed under the Contract to ensure

its fulfilment as well as to recommend
sl Lo gy

Regulator and the Operator agree to
appoint a coordination committee of
seven members, consisting of three
persons appointed by the Regulator, and
three persons appointed by the
Operator.

The seventh person will be appointed by
mutual agreement of the Regulator and
the Operator provided that this person is
a Lebanese national and that his fees are
paid by the Operator. In the event that
the meetings take place outside the
official working hours, the fees of the
members of the Coordination Committee
appointed by the Regulator shall be paid
by the Operator. Appointment should
take place on or before the date specified
in Annex A “Contract Data” and prior to
issuance of the notification letter.

The chairman of the coordination
committee shall be appointed by the
Regulator from amongst its three
representatives, the Secretary of the
Coordination  committee  shall be
appointed by the Operator from amongst
its three representatives.
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procedures and steps to the Regulator
and the Operator on methods of
Coordination.

b) Recommendation to solve problems and
remove obstacles which could cause
delayed performance under this
Contract.

c) Study of technical details and suitability
with respect to the introduction of new
technology in substitution of old
equipment, planning, transfer of
technology, improvement of training
plans, improvement of work plans,
project management and management
in various technical areas as well as to
report on technical matters.

d) Advice on demand forecasts prepared by
the Operator for the Service.

e) The Coordination Committee shall make
prompt recommendations for the
Regulator and the Operator so that the
services can move ahead without undue
delay.

Clause 35 Settlement of Disputes

The Regulator and the Operator shall attempt to
settle any claim or controversy arising out of this
Contract through consultations and
negotiations in good faith and in the spirit of
mutual co-operation through the Coordination
Committee.

In case no settlement or resolution is reached
through the Coordination Committee, the
Parties hereby agree to submit any and all
disputes arising out of or concerning the
Contract, to arbitration in front of the Lebanese
Arbitration and Mediation Center, according to
the rules and proceedings of said Center
provided that the dispute is settled within a
period of three (3) months, non-extendable. In
the event the arbitration proceeding is not
concluded within three (3) months of the notice
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of arbitration, either Party may terminate the
proceedings in front of the Lebanese Arbitration
and Mediation Center and file for a new
arbitration process in Geneva, Switzerland, in
accordance with the below procedure (in
accordance with the rules of Arbitration of the
International Chamber of Commerce (ICC)).

In the event that one of the parties disagrees
with the arbitration decision of the Lebanese
Arbitration Center, within one (1) month, and at
their own expense, either Party may file for a
new arbitration process in Geneva, Switzerland,
in accordance with the below procedure
(arbitration of disputes in accordance with the
rules of settlement and arbitration of the
International Chamber of Commerce (ICC)).

All disputes arising in connection with the
present Contract that the Parties cannot settle
within the Coordination Committee according to
Clause 34 of this Contract, or by consultations
and negotiations between themselves or
through the Lebanese Arbitration and Mediation
Center shall be finally settled under the Rules of
Arbitration of the International Chamber of
Commerce (ICC) by three arbitrators appointed
in accordance with said Rules.

The place of arbitration shall be Geneva,
Switzerland. The applicable law shall be the
Lebanese law. English shall be the language of
arbitration and all documents in languages
other than English shall be accompanied by a
certified English translation.

The arbitral award shall be final and not subject
to any appeal or other contestation by either

party.
Clause 36

The Operator acknowledges that the
importation and customs rules and regulations
of Lebanon are to be applied to the supply and
shipment of any products, instruments and
materials, subject of this Contract. The Operator
particularly acknowledges that the
aforementioned rules and regulations prohibit
among other things the importation into
Lebanon of any or part of product when they
originate from or have been manufactured or
produced in certain foreign countries.

Restriction on Imports

CONDITIONS OF CONTRACT (Rev.01)
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Clause 37 Miscellaneous

37.1 Standard of Performance

The Operator shall perform the Postal Services
and carry out its obligations hereunder with all
due diligence, efficiency and economy, in
accordance with generally accepted techniques
and practices used in the mailing services
industry and with professional standards
recognized by international professional bodies,
and shall observe sound management, and
technical practices, and employ appropriate
advanced technology and safe and effective
equipment, machinery, materials and methods.

The Regulator shall evaluate the Operator's
performance at the end of each year in:

a) Payment of the dues due to the Ministry of
Telecommunications — Directorate General
of Post in accordance with the contract and
its annexes and laws and regulations
reference procedure.

b) Monitor the quality of the postal services and

products in accordance with the UPU
standards.
37.2 Prohibition  of  Conflicting
Activities
Neither the Operator nor its agents,
representatives, subcontractors and/or

suppliers nor the personnel of either of them
shall engage, either directly or indirectly, in any
business or professional activities in the
Republic of Lebanon which would conflict with
the activities assigned to them under this
Contract.

37.3 Accounting, Inspection and
Auditing

The Operator

a) Shall keep accurate and systematic

accounts and records in respect of the
Postal Services and products hereunder, in
accordance with internationally generally
accepted accounting principles and in such
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b)

c)

form and detail as will clearly identify all
relevant charges and cost, and the basis
thereof.

Shall permit the Regulator or its designated
representative periodically and up to one
year from the expiration or termination of this
Contract, to inspect the same, as well as to
have them audited by auditors appointed by
the Regulator and affiliated with the
Syndicate of Accounting Experts in Lebanon
if the auditor is a Lebanese company.

Has to accept a yearly check of the Services
as well as a financial audit performed by
independent auditors from among the
domestic and international monitoring and
auditing companies accredited in Lebanon,
appointed annually by the Minister of
Communications and paid by the Operator.
The auditor’s task, in addition to reviewing
the revenue accounts stipulated in the
contract signed with the Operator, including
income, expenses and operations, shall
prepare a final report with the total amounts
due to the Regulator according to the
following:

e Determining the total monthly amount for
each class of company revenue subject
to sharing with the Regulator, and the
percentage attributable to the Regulator
is calculated according to the terms of
the contract

e An account statement showing the
movement of the account of each
ministry working with the Regulator at the
end of each year.

e An account statement showing the
movement of every foreign postal
administration dealing with the Operator
at the end of each year.

e Determining the total monthly amount of
fallen remittances over time, due to the
Government.
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e Organizing a monthly statement showing
the sums collected from the courier
companies.

d) The Operator shall bear the costs and
expenses of the financial auditor appointed
by the Ministry of Telecommunications

e) Shall enter into an appropriate escrow
agreement with the Regulator and a suitable
third-party escrow agent agreed by both
parties in respect of software materials,
system drawings, intellectual property rights
and know-how. Cost to be borne by the
Operator.

f) Shall enter into appropriate escrow
agreements with its subcontractors and
suppliers and suitable third-party escrow
agents in respect of items such as software,
firmware, drawings or any other items that
represent a risk for the Postal Services
continuity if the subcontractor or serious
supplier is declared insolvent or bankrupt or
fails to remedy a failure in the performance
of its obligations to the Operator. No such
escrow agreements shall be required in
respect of commercially available third party
software products. Cost to be borne by the
Operator and/or the Subcontractors.

37.4 Documents prepared by the Operator
to be the Property of the Regulator

All plans, drawings, specifications, designs,
reports and other documents existing in
Operator's possession and prepared by the
Operator in performing the Services shall
become the property of the Regulator at the
date of Transfer of the Services. The Operator
shall deliver all such documents to the
Regulator, together with a detailed inventory
thereof. The Operator may retain a copy of such
documents but shall not use them for purposes
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which adversely affect the Regulator’s or the
Regulator’s successors.

375 Equipment and Materials

Furnished by the Regulator

Equipment and materials made available to the
Operator by the Regulator if any, or purchased
by the Operator with funds provided by the
Regulator, shall be the property of the Regulator
and shall be marked accordingly. The Operator
shall provide the Regulator with a yearly
inventory of such equipment and materials and
shall dispose of such equipment and materials
in accordance with the Regulator’s instructions.
While in possession of such equipment and
materials, the Operators shall, at its own cost,
adequately protect and maintain such
equipment and materials and shall insure them
in an amount equal to their depreciated book
value.

37.6 Arabic Version

The Operator shall make the

documents available in Arabic:

following

a) Operating procedures for postal services
and products;

b) Testing Systems and reports;

c) Training material;

Clause 38 Entire Agreement

The Contract Documents referred to in Clause
1, contain the entire agreement between the
Parties relating to the Postal Services and
cancels and supersedes all prior agreements
and representations made by either Party
whatever oral or written.

Clause 39 Amendments and Waivers

39.1 Amendments

No amendment or addition to this Contract shall
be effective or valid unless it is set forth in
writing and executed by a duly authorized
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representative of each of the Parties, with the
approval of the Ministry of Telecommunications.

39.2 Waivers

No waiver of any breach or default under this
Contract or any of the terms hereof shall be
effective unless such waiver in writing and has
been signed by the waiving party. No waiver of
any breach or default shall constitute a waiver
of any subsequent breach or default.

Clause 40 Operation, Maintenance and

Upgrading of the Service

40.1
Period

Operation and Maintenance

The Operator shall commence the Postal
Services upon the Hand Over and perform
Operation and Maintenance of the Postal
Services until the end of the Contract Period in
accordance with the Specifications.

40.2 Maintenance and Repair

The Operator shall maintain the Services
throughout the Contract Period in a manner
consistent with the proper performance of the
operation obligations pursuant to this Contract.
He shall keep buildings, machines, vehicles and
other equipment as well as all material in good
shape, so that the image of the Post in public is
not negatively influenced and confidence in the
services fostered. In case of a failure of an item
of equipment etc., the Operator will, in
accordance with the specifications, repair such
item or, if, in Operator’s sole opinion, such item
is beyond repair, proceed with its replacement.

40.3 Updating of the System

The Operator shall throughout the entire
Contract Period, update the system to the most
recent generally used technology in the
industry.
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Clause 41 Plans Provided by the Operator

Within sixty (60) days after the Hand Over, the
Operator shall supply the following revised
documents:

a) Operational Plan;
b) Business Plan.

Clause 42 Operational Acceptance of
Mechanical and Electronical
Equipment and the Automated

Systems

The Operator must submit an OAT plan within 3
months after Hand Over; the Regulator will
provide approval to the plan including
acceptance criteria and performance criteria.

The Operational Acceptance Test (OAT) of the
systems shall take place on completion of the
Initial Phase of the installation in accordance
with the Specifications.

Upon 15 days written notice from the Operator,
the Regulator or its representative may attend
the undertaking of the OAT. The non-
attendance of the Regulator or its
representative shall not prevent the Operator
from conducting these tests.

The Operator is responsible for supplying all
necessary testing equipment and
documentation.

If such test results are successful, they shall be
submitted to the Regulator, who will issue the
Operational Acceptance Certificate (OAC).

Clause 43 Site Hand-Over and Acquisition

The Operator is generally responsible to obtain
all authorizations, clearances, approvals and
permits, for the installation of the equipment in
Postal or Government buildings and shall bear
all related costs and expenses of obtaining
access to the various sites, including special
and temporary passes needed to access sites.
The Operator shall also provide at his own
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expense any additional housing facilities
outside the site which he requires for work
purposes in conformity with the regulations
issued by the concerned authorities thereof.
The Regulator shall provide all reasonable
required assistance to the Operator for the
obtaining of all such authorizations, clearances,
approvals, permits and passes.

Clause 44 New Technology

During the Contract Period all installed systems
as defined by categories (i.e. systems,
equipment, vehicles, PCs, furniture, etc.) shall
be updated and upgraded to reflect always the
generally used technology and services used in
the postal industry. The expenses will be borne
by the Operator.

The Operator shall:

e Remain up-to date with the Iatest
technologies and development related to the
postal network.

e Work to restructure/ modernize and upgrade

the postal network to cope with the
development of communications
technology.

e Provide a traditional and new
comprehensive service in accordance with
international standards and practices.

Clause 45 Training

The Operator shall perform an agreed training
program for the personnel taken over from the
Regulator along with the normal training of the
Operator's Lebanese staff, a task that the
Regulator regards as of utmost priority and
importance. The aim is to have a fully
competent cadre that is in a position to perform
a good service and can take over the O&M
activities as well as the administrative activities
under the Regulator's management at the end
of the Contract Period.

Particulars about training and training programs
shall be presented to the Regulator for its
approval within 3 months after the Hand Over.
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The Operator shall submit on a yearly basis
updated training programs for approval by the
Regulator.

Clause 46 Management and Control

The following functions have to be performed by
the Operator:

a) Customer service center and help desk. A
service center has to be installed in a
centrally situated post office, its location to
be decided upon in agreement with the
Regulator, where well trained, helpful and
courteous employees will provide customer
service for all products and services (i.e.
MHS, EMS, generic information on Products
& Services, change of address, postal
regulations, etc.). A special telephone
number to be assigned to that office would
give the customers the possibility to obtain
information about the service and to launch
inquires. This office must be in a position to
satisfy customers inquires with regard to the
whereabouts of their messages.

b) Management/Administration, dealing with all
questions of statistics, accounts and quality
control as well as promotion and marketing.

c) Management Information Service has to be
established as a computer aided system to

allow on-line communication with the
Regulator.
Clause 47 Transfer

47.1 Principle

The parties agree that with effect from the end
of the Contract Period (hereinafter the “Date of
Transfer”), the Operator shall transfer (and the
Regulator shall accept such transfer) the
following:

a) The fully operational Postal Services.

b) Know how regarding: sales, marketing,
planning, scheduling, financial,
management, logistics management,
business plans, on-going operation
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management and other type of postal
management.

c) Related assets (as hereinafter defined),
in accordance with the terms and
conditions set forth in clause 47.5
“‘Related Assets” shall mean all assets
owned by the Operator which are related
to the operation and maintenance of the
Postal Services.

d) Related Contracts (as hereinafter
defined), in accordance with the terms
and conditions Clause 47.3.3 “Related
Contracts” shall mean contracts with
third parties entered into the Operator for
the purpose of operating or maintaining
the Postal Services. Regarding licenses
and leases clause 47.2.1 shall apply.

e) Building (and all assets owned by the
Operator which are related thereto)

f) Buildings, cars, furniture, or other
movables made available to the
Operator’'s personnel for their private
use.

The Operator has to make sure that all Related
Contracts concluded during the duration of the
Contract with the Regulator end at the Date of
Transfer should this be required by the
Regulator. The Regulator hereby
acknowledges and agrees that ending such
contracts at the Date of Transfer may disrupt
the continuity of the Mail Handling Services and
hereby unconditionally and irrevocably releases
the Operator and the Subsidiary from any claim
which the Regulator might otherwise have
arising from termination of contracts required by
the Regulator.

In the last 6 months of the Contract (transition
period) the Regulator will be prime for managing
day to day postal operations coached by the
Operator.
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47.2 Postal Services

47.2.1 On the date of transfer, the Regulator
shall acquire free of charge, except for
Related Assets, full title over the
complete Postal Services, including all
equipment and systems associated with
the Postal Services and thereafter be
responsible for operation and
maintenance of it. Furthermore, the
Regulator shall acquire all manuals for
operation and maintenance, subscriber
and billing as well as mailing lists and
any further written technical and
commercial information owned by the
Operator and having reference to the
operation of the Postal Services.

On the Date of Transfer, Related assets
as well as the equipment and systems
used for the Postal Services will be free
and clear from any liens, encumbrances
or other charges.

If any third party contests, holds, takes
back or claims any rights in the Related
Assets and/or the equipment and
systems to be transferred hereunder
which delay or frustrate the Transfer in
any respect, the Operator shall resist or
take such legal action as may be
required for the Regulator at the
Operator’'s own expense. In addition,
except where the Operator is not at
fault), the Operator shall compensate the
Regulator in case the Regulator suffers
damage due to such an event.

The Regulator also understands and
accepts as an exception to the principle that
title in all parts of the Postal Services shall
be transferred to the Regulator on the Date
of Transfer, that:

a) Title over computer programs or other
commercial items which are customarily
licensed will not be transferred to the
Regulator. However, the Operator shall
use its best efforts to have a provision in

CONDITIONS OF CONTRACT (Rev.01)

EJ&“)AS\ d:'u}

Ohl sl g Uasll s Jac Y sailall

Joy ) cileaall Yo£Y

@ Ot plaial) iy (Japatl) m i B
Ala (53 J gVl (slahy Lah Ll ¢ 50
gl cleasll Jese e Jal 48k Ga
Aalaiall Akl @ jaeail) HS Led Lo
Tt &l Az g ‘2\3,33),\}\ Glaadl) &\Ls.a
A ALYl Leiiluay bl (e J g
thﬁﬁ\dsela;d\m&u\u;ggﬂh
S i) a3l 8 cilpally Jpadilly dalaial
g s Aol Qe ) Adlaly ) 8l
Ao )il Gla gdaall g ddadl) duisil) Chla glaal)
Wle Wy Jaddl e Al gAY

A ) clasdl) pUsd Jiats

da 3 Ahagadl (Bigaill 5 e
Laadieeal) Aadai¥yl 5 ol jgadll ) Zalaal
) e AA 53 ) yae 5K Ay ) larall

AT sbel ol oy ol 2l o a

(oajle Al Gl ol asmy Ja 8
G Gsis b =d Sl gl adal
Gl gl 8 Sl A ) Qs gall
Gt ol A s ) — Jeate A Al
asti of Jrad) e S el (5Y sl
O OSay Al Al ) s of
Aaalal) Jadial) das e aliiall 4ia Lglhy
s Jadall s 1Y) elul) dlayl
o Garsl Jadall ey (e
138 ¢l a (e Jlwal AS5 Jia 8 abaidll

Coas

lasall (LIS (38 5 agily alaiall ) LS
s 8 Gsiall mes O e galy i
Lelisad o O amg Aoy ) lanal) pUad
&u‘@M\@JUmM
S84 sl sl eyl ASLall 3 g8s o) -
Ga ol plidl ) Jsa3 Y e Y
Jadl Jan o) Jadiadl de caay el
aﬁbuagﬁ)ﬂ\ijgswé]od‘%é

V-Y-¢V

Siall Lo gy

Section 3 - Page 47 of 67



TENDER DOCUMENTS ) jall 35 4
FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON Sl b sl gl Jaai JlaeY sl

such license contracts allowing the
Regulator to acquire all required licenses
to use such computer programs or other
commercial items and shall ensure that
the Regulator will benefit from conditions
not less favorable than those obtained by
the Operator himself.

b) Other items of equipment and systems
may be leased from third parties as
contemplated in this Contract, in which
case the Operator will assign to the
Regulator its rights and obligations under
its lease agreements with such third
parties.

The Operator shall transfer to the Regulator
on the Date of Transfer, the interest it holds,
if any, at that date in sites and buildings used
for the Postal Services.

Itis understood that the Operator also hands
over on the Date of Transfer all postal items
in the possession, such as letter mail,
parcels and money orders with their
belonging amounts.

47.2.2 0On the Date of Transfer, all technical
systems shall be in good technical and
operational condition subject to wear and
tear, and in accordance with the
generally used technology and services
used in the postal industry. The Operator
shall also assign to the Regulator the
benefit of any guarantee from third
parties (such as  manufacturers
guarantees) in force at the Date of
Transfer in relation to any item of
equipment being used in the Postal
Services. Should any defect be revealed
after the Date of Transfer, the Operator
shall give the Regulator all reasonable
assistance in relation to the exercise of
any right against a third party (such as a
manufacturer or other subcontractor)
during the period of any such guarantee.

47.2.3 In addition to the equipment and postal
systems used in the Services, the
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Operator shall also transfer any unused
spare parts and consumables held by the
Operator at that time and relating to the
operation of the services (the “Spare
Parts” and the “Consumables”) as well
as the existing training material.

47.2.4 Twelve (12) months before the Date of
Transfer, the Regulator and the Operator
will set up a joint commission (the
“Transfer Commission”) to inspect the
equipment and systems used in the
Postal Services and to draw up a list
describing such equipment and systems
and assessing their current state
together with an inventory of the spare
parts and consumables. The Transfer
Commission will also inspect Related
Contracts and Related Assets. The
Transfer Commission shall consist of 5
members 3 of which are appointed by the
Regulator and 2 by the Operator. The
Regulator shall appoint a chairman.

Should the Transfer Commission
establish that any item of equipment or
any part of a system used in the Postal
Services does not meet the criteria set
forth in Clause 47.2 the Operator will
take appropriate action, prior to the Date
of Transfer, so that the said criteria are
met on the Date of Transfer.

The Transfer Commission shall also
work out detailed procedures of transfer
to ensure the smooth handing over of the
Postal Services as an operational
business on the Date of Transfer.

47.3 Related Contracts

47.3.1 Subscription Contracts

The Parties shall work out procedures to
transfer the Postal Services subscription
contracts with the Operator’s customers to the
Regulator (or any other entity or person
nominated by the Regulator), with a view to
ensuring
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a) That sums due to the Operator by its
customers for Postal Services rendered up
to the Date of Transfer are paid to the
Operator and

b) The Balance of the customers deposits held
by the Operator are transferred to the
Regulator/new Operator of the Postal
Services.

47.3.2 Employment Contracts

The Operator shall prepare and deliver to the
Regulator, at least (12) twelve months before
the Date of Transfer, a list giving full details
(name, age, position, date of employment,
wages and such other information relating to the
employment terms and conditions as may be
reasonably requested by the Regulator) of the
Operator’s personnel assigned to the operation
and maintenance of the Postal Services.

For all previous operator’s personnel who joined
the Operator, the Regulator shall keep at least
70% of these personnel under his employment
for at least one year, and at least 50% during
the second year.

The Operator shall take appropriate steps in
accordance with the Lebanese law relating to
the transfer of employment contracts for such
personnel to the Regulator, it is understood that
the responsibility of the remaining personnel
rests with the Operator. For the avoidance of
doubt, the Operator shall be responsible for all
sums due and payable to all the employees in
accordance with the Lebanese law, under their
employment contracts and termination of such
Contracts up to Date of Transfer. As from the
Date of Transfer the Regulator shall assume
responsibility for all sums becoming payable
under the employment contracts assigned to it
from the Date of Transfer.
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On the Date of Transfer, previous Regulator’s
employees and Current Operator's Employees
shall be reassigned in accordance with the
below:

(a) Employees previously employed by the
Regulator prior to transfer to the current
Operators shall be automatically transfer
back to the Regular at no cost.

As for the new hires of the current operator:

a) New hires employed for more than 3
years with the Operator will be
automatically  transferred to the
Regulator; and

b) New hires employed for more than 3
years with the Operator will be subject to
the transfer selection process/procedure
set in Clause 47.3.2.

47.3.3 Other Related Contracts

The Parties understand that the Operator will
enter into other Related Contract (“Other
Related Contracts”) with third parties such as
but not limited to lease contracts, licenses,
supply contracts, short term employment
contracts, insurance policies, etc. only with
specific term expiring on or before the Date of
Transfer.

The Operator shall prepare and deliver to the
Regulator, at least twelve (12) months before
the Date of Transfer, a list giving full details
(contracting party, type of contract, principal
terms, notice period, provisions regarding
assignment) of all Other Related Contracts. The
Operator shall supply at the request of the
Regulator copies of specific contracts on the
list.

At least six (6) months before the Date of
Transfer, the Regulator shall notify to the
Operator the Other Related Contracts that it
wishes to take over. Such notification shall
contain an unconditional undertaking to take
over from the Date of Transfer the rights and
obligations of the Operator under each such
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Other Related Contract subject to such contract
being assignable and subject also to the release
of the Operator by the third party from all
obligations under such contract.

Where relevant the Operator shall then take
steps with a view to giving effect to such
assignment.

The Operator shall be free to terminate any
Other Related Contract in respect of which it
has not received notice from the Regulator six
(6) months prior to the Date of Transfer should
this be required by the Regulator. The
Regulator hereby acknowledges and agrees
that terminating any Other Related Contracts at
the Date of Transfer may disrupt the continuity
of the Postal Services and hereby
unconditionally and irrevocably releases the
Operator and the Subsidiary from any claim
which the Regulator might otherwise have
arising from termination of Contracts required
by the Regulator.

47.4 Patents
Property Rights

and Intellectual

The Operator shall, on the Date of Transfer,
grant to the Regulator a royalty-free, perpetual,
non-exclusive license to use, for the purposes
of the Postal Services in Lebanon, any patents
or other intellectual property rights owned by the
Operator and/or their parent or sister
companies or their subsidiaries used to provide
the Postal Services during the Contract Period.
The Regulator shall not have the right to grant
sub-licenses, except to future Operators of
Postal Services in Lebanon.

47.5 Related Assets

The Operator shall prepare and deliver to the
Regulator, at least twelve (12) months before
the Date of Transfer, a list of Related Assets
that the Operator is prepared to sell to the
Regulator on the Date of Transfer. The price of
each Related Asset shall be its depreciated
book value.
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At the latest six (6) months before the Date of
Transfer, the Regulator shall notify the Operator
the Related Assets which it will purchase on the
Date of Transfer. On or before the Date of
Transfer, the Operator and the Regulator shall
sign a contract of sale effective on the Date of
Transfer in respect of such Related Assets,
which shall contain terms and conditions
consistent with this Clause 47.

47.6 Payments

All sums payable pursuant to this Clause from
any of the two parties, shall be settled on or
before the Date of Transfer.

47.7 Costs

One of the basic principles of the Contract is
that the Postal Services shall be transferred at
no cost to the Regulator. However, costs related
to the actual implementation of the transfer
(such as notarial fees, registration fees, sales
taxes if applicable) shall be for the account of
the Operator.

Clause 48 Specific Obligations for Mailing
Services and Products and EMS Services

48.1 In order to facilitate the sorting of postal
items regarding all the Services (MHS and
EMS) the Operator shall abide by the
established postal code and standardized
postal addresses adopted in Lebanon.

48.2 In consideration of the obligations to be
assumed by the Operator, the Regulator hereby
grants:

a) The rights of the “Reserved Services” to
the Operator for exclusive use. This
reserved Postal Services in this context
mean the exclusive right to carry letters
up to 2kg within Lebanon and between
Lebanon and place outside Lebanon.
The reservation of services extends to
the collection, sorting, transportation and
delivery of letters within Lebanon, and
applies in relation to letters irrespective
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b)

d)

of whether they originated within or
outside Lebanon. In addition, this
exclusive right applies to the
governmental Non-Postal Services.

The freedom to change Post Offices and
move them from one area to another in
line with the feasibility of the project. This
change is subject to the approval of the
Regulator.

The Operator and its Subcontractors,
free of charge, unimpeded access to all
sites when and where necessary for the
performance of the services including
operation and maintenance of the
projects.

The Operator and its Subcontractors
access to past and ongoing project
planning documents and drawings
regarding Postal Matters.

The Regulator agrees to support:

a)

b)

d)

The Operator in placing Letter Boxes in
the streets/places for its exclusive use.

The Operator in installing P.O Boxes
(cluster box systems), where needed on
public places in order to facilitate the
delivery of mail to the clientele (required
space approx. 4m?)

In enforcing the existing laws, to ensure
the acceptance, by owners and tenants,
of apartment building lobby boxes to be
installed by the Operator, at its own cost,
in existing buildings and the installation
by owners, at their own cost, of approved
apartment lobby mail boxes in new
buildings.

The Operator and its Subcontractors in
the conclusion of international Postal
agreements for the Postal System
established under this Contract.

The Operator by investigating all
infringements of the Operator’s exclusive
right set forth in Clause 48 and using its
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49.2 The Operator shall keep proper
independent accounting for those
activities.

49.3 The Regulator shall keep the Operator

supplied with a sufficient quantity of
Lebanese postage stamps to meet the
market’'s requirements at all times
provided that the Operator complies with
the two following conditions:

(i) Maintain at least six (6) months stock of
stamps, and

(i) File a monthly request for stamps with

full details for delivery at least six (6)

months thereafter.

Conditions (i) and (ii) shall not apply to the first
six (6) months period starting at Hand Over.

Clause 50 Comprehensive description of
Mail Operations and Networks

50.1 Introduction

The Clause describes in a comprehensive way
the mail operations to be contracted out and
supported by a modern automated logistics
system. The following list shows the services in
question:

The Mail Operation services comprise:

a) The Mail Handling Service which
comprises:
— Mail facilitating Services (Counter

Services)
— Mail Sorting Service
— Mail Transportation Service

— Mail Delivery Service (House Delivery as
well as P.O Box Delivery etc.)

b) The Express Mail Service which
comprise:

— Dispatch
— Arrival
c) E-commerce

— Electronic and cash transfers with receipt
notice
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50.2
50.2.1

DOCUMENTS

The Mail Handling Service

Mail Facilitating Services

(Counter Service)

These
a)
b)
C)
d)
e)

f)

50.2.2

services comprise:

Sales of stamps and philatelic material.
Acceptance of ordinary letter items.
Acceptance of registered/insured items.
Acceptance of money orders.

Delivery of items.

Information  about the  services/
regulations/prices, postal schedules,
breakdown of prices, following the
Regulator’'s review and based on the
analytical accounting for those prices.

Mail Sorting Service

This service comprises:

a)
b)

50.2.3

Letter box cleaning.

Sorting of outgoing and incoming
domestic mail (letters, parcels and
money orders) in the sorting centers and
District Post Offices respectively.

Sorting of outgoing and incoming
international mail (letters, parcels and
money orders) at the Sorting Center
Beirut Airport.

Mail Transportation Service

This service comprises:

a)

b)

Transportation of mail between the
Sorting Centers.

Transportation of mail between the
Sorting Centers and their dependent
District Post Offices.
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The procedure for applying the penalties shall
be the procedures described in clause 22.2.
The detailed description of penalties is
described in Annex G.

The Regulator is permitted to deduct penalties
from the performance guarantee.

Clause 52 Penalties for EMS

With respect to delays occurring after the Initial
Phase, the amount to be paid on interim basis
shall be as provided in clause 22.1.

The procedure for applying the penalties shall
be the procedures described in clause 22.2.
The detailed description of penalties is
described in Annex G.

The Regulator is permitted to deduct penalties
from the performance guarantee.

Clause 53 Prices and Franking

53.1 Mail Handling Services

The Operator shall make proposals for the
postal prices to be applied. For international
mail the relevant articles of the UPU convention
have to be observed.

For the prepayment of postage charges the
postage stamps issued by the Regulator have
to be used. Also franking meters licensed by the
Regulator can be used for franking postage
items. International Reply Coupons issued by
the International bureau of the UPU having a
value of 0.74 SDR have to be sold and
exchanged.

The Operator has to take all necessary
measures against counterfeited postage
stamps and cases of fraudulent use of postage
stamps when detected and prosecution should
be conducted as foreseen in the Lebanese
Postal Law.
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53.2 EMS Services

The Operator is entitled to fix the postal prices
for the EMS Services at his own discretion,
provided it is in consultation with the Regulator.

53.3 Adjustment of Prices

According to Clauses 281 and 282 of the
legislative decree no. 126 dated 1959, the
Operator is entitled to determine the price of the
postal services and products in Lebanese
Pounds, and the changes in these prices
remain the responsibility of the Operator in
accordance with the Operator's economic
vision, in coordination with the Regulator. The
same conditions shall apply to the other
services and products.

The Operator acknowledges the legal
requirements in Lebanon regarding prices and
schedule of prices that are set in Lebanese
pounds for postal services and products, and
that adjusting these prices shall be made after
performing analytical accounting for each
service according to the following:

P max = (77S + 2.3U + 7.7F + 13T) x 1/100

P max =
decrease

Maximum percentage increase or

S = percentage increase in base salary for the
previous year

U = cost increase in percentage per unit of utility
over the previous year

T = Average percentage increase in the
International transportation over the previous
year

F = percentage increase in fuel unit cost over
the previous year

The approval of the Ministry should be obtained
for any increase or decrease, and the standards
and recommendations of the Universal Postal
Union must be respected.
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Clause 54 List of Outstanding Items
(Punchlist)
If the results of the OAT show that the

Operator’s performance is incomplete or not in
accordance with the Specifications, the issue of
such a certificate will be postponed and the
Regulator shall have the right to claim penalties
in accordance with Clause 22 thereof if the
Operator does not remedy the problems and
achieve Operational Acceptance within one
hundred and twenty days (120) from the list
OAT.

During the period of testing, the Operator shall
register discrepancies on a list of outstanding
items. Listed items are to be cleared by the
Operator within 120 days after OAT and before
issuing the Operational Acceptance Certificate.

The Operator shall propose the format layout on
the Punchlist which at least shall contain the
following information:

1 Service Affecting Defects.
1 Minor Non-service Affecting Defects.

1 Person responsible for resolving the non-
completed works.

[0 Time estimates for the non-

completed Works.

cleaning

Clause 55
Stamps

Philately Service and Sale of

55.1 Of any lot or edition of stamps or other
philatelic products, the Regulator will
provide a quantity to be determined
beforehand with the Operator, for the
Philately Service.

55.2 The Operator is entitled to market such
guantities in all countries, at his own
cost, in his own name, after reaching an
agreement with the Regulator. The
Operator is entitled to authorize another
agency with the worldwide sale of the

Regulator’'s stamps and other philatelic
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products. Such agency is entitled to
authorize sub-agencies.

55.3 The Regulator itself will not sell products
for philatelic requirements.

55.4 Philately

The Operator undertakes to produce, distribute,
and keep postage stamps under the authority
and monitoring of the Regulator, according to
Lebanese laws and regulations, at his own
expense. The Operator also undertakes to
compensate the president and members of the
Postal Stamps Monitoring Committee in
Lebanon and the Receiving and Burning
Committee under the supervision of the General
Manager of Post, noting that the Regulator may
rely on the expertise of some employees who
have retired to be part of the stamp-making
control committee, without incurring any
additional costs to the Regulator.

Clause 56 Commission

56.1 For all sales of stamps or other philatelic
products, a commission of 25% may be
retained by the Operator.

56.2 All incoming amounts exceeding
commission will be remitted to the Regulator.

Clause 57 Selling Price of Stamps or other
Philatelic Products

57.1 The selling price of stamps or other
philatelic products will be determined by
the face value. The Operator may after
agreement with the Regulator determine
a selling price for certain products
differing from the face value. This price
will be binding for the Regulator as well
as for the Operator.

57.2 For sales outside Lebanon all financial
transactions will be based on US $ currency.
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Exchange rates to be used will be those
officially fixed by the Stock Exchange at Beirut.

57.3 The Operator will always make statements
of account two weeks after the end of a
calendar quarter on stamps and other philatelic
products sold worldwide.

Clause 58 Dates of Issues

58.1 The Regulator will always inform about the
first day of issue of postal stamps according to
the philatelic emission program.

58.2 The agencies and its sub-agencies
mentioned in Clause 55 will be obliged not to
deliver the products to the clients and
customers before the day following the first day
of issue.

Clause 59 Attribution of Risk

59.1 Shipments and return shipments between
Operator and the agencies mentioned in Clause
55, and vice versa, will always travel at sender’s
account and risk. Duties will be borne by the
Operator.

59.2 The Operator warrants safe storage of the
products in its possession.

Clause 60 Philatelic Emission Program

The Operator is entitled to propose to the
Regulator a philatelic emission program
including suggested subjects.

The Regulator shall approve the final selection
of stamps.

The Operator shall be responsible for
producing, distributing and maintaining stamps
under the Regulator's authority and supervision
in accordance with the provisions of the
Contract.

Clause 61 Response Time

In all clauses where the Regulator's prior
approval is required, the Regulator shall reply
promptly in order to ensure an uninterrupted
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service. In any case, the Regulator shall
respond within 30 days from the date of the
Operator's request for approval.

However, should the Regulator ask, within the
30-day period, for clarifications with respect to
the Operator's request, a single additional 15-
day period will start from the date upon which
said clarifications were provided to the
Regulator by the Operator.

If no reply is given by the Regulator within such
period, the Operator will request in writing the
Regulator to respond, noting that approval will
be deemed given if no response by the
Regulator within 15 days from the date of
receipt of the second request.

The same shall be applicable to requests by the
Regulator to the Operator.

Clause 62 Best Efforts

The Operator and the Regulator acknowledge
that the development, upgrade and operation of
the Lebanese postal sector and the operation of
the system as an efficient and economically
viable enterprise require that they use their best
efforts to fulfill their respective obligations under
this Contract and cooperate with each other in
good faith at all times. Therefore, each of the
Operator and the Regulator agrees that it shall
not refuse its consent, approval, or cooperation
with any course of action proposed by the other
party for such reconstruction or operation
without valid reason (“raison valable”).

Clause 63
Companies

International Courier

63.1 International courier companies in Lebanon
licensed in accordance with resolutions no.
673/A/1/3/1985 and no. 771/A/O dated 30/3/1985,
may operate within the licenses granted to them.

These specialized local and foreign companies
are authorized to transport correspondences to
and from Lebanon by their own means and in a
manner that is kept in line with the fees stipulated
in the postal prices and documents of
international postal agreements, provided that
they obtain a valid license from the Regulator /
General Directorate of Post.
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Courier transfers / transactions shall not be
subject to the exclusivity provisions, provided
that the provisions of Article 8 of the Decree no.
126 dated 12/06/1959 are applicable to them.

Courier companies are authorized to transport
correspondences within Lebanon provided they
acquire a license from the General Directorate
of Postal Services, with the condition of
providing a bank guarantee to ensure their
compliance with the conditions of the license.

The Ministry delegates the supervision of the
postal services of these Courier companies in
the Airport, without a fee. All returns from such
supervision shall be paid to the General
Directorate of Postal Services on monthly basis
as per the current practices.

63.2 Monitoring of courier companies: The
Regulator remains responsible for monitoring
and controlling the work of licensed companies,
and has the right of permanent control over
them to verify the integrity of their business and
the continuous compliance with the conditions
on which the license was granted to them, and
may, in accordance with article 9 of Resolution
771/A/2, dated 30/3/1985, assign the
monitoring and controlling services to
whomever he deems fit or to perform such
services by himself.

63.3 The Operator shall have the right to
subcontract, to a wholly owned subsidiary, any
collection and delivery activities in its domestic
courier service.

63.4 The Regulator shall take the necessary
measures in accordance with the applicable
laws, against any courier company that does
not comply with the licensing requirements.

Clause 64 New Services and Products
64.1 Use of Operator

The Regulator shall, to the best of its abilities,
do all efforts so that all governmental agencies
and bodies would use the Operator exclusively
for all its and their written communications and
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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

transactions with citizens, and to pay the
Operator for its and their use of the postal
service.

Any amount due to the Operator from any
ministries, departments or bodies for services
rendered by the Operator shall be paid by the
respective organization and shall not be
deducted from any dues owed by the Operator
to the Regulator. The Operator may not provide
any service to any ministry, department or body
in the event that any such organization does not
pay its dues for services rendered by the
Operator.

64.2 New Products and Services

All new non-postal products and services
developed and implemented by the Operator,
and weather granted exclusively by the
Regulator to the Operator or not, will be subject
to revenue sharing in accordance with the
Regulator’'s Revenue Sharing Scheme.

Such new products and services are subject to
the Regulator’s approval, who shall not withhold
such  approval without valid reasons,
considering internationally accepted practices
with respect to these products. The Regulator
will accept that these new non-postal products
be delivered directly by the Operator or through
another legal body in which the Operator will be
a shareholder.

Clause 65 Postal Exclusivity

In accordance with the Decree No. 126 of
12/06/1959, particularly Article 1:

The Regulator confirms that the Operator is
responsible for postal exclusivity and
recognizes that the Operator is the exclusive
provider of traditional and new postal services
and a full-fledged commissioner in Lebanon and
the Operator undertakes to comply with all
applicable Lebanese laws and regulations as
well as the conditions of contract and its
annexes.

CONDITIONS OF CONTRACT (Rev.01)
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TENDER DOCUMENTS

FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

Clause 66 Banking Secrecy

As stipulated in article (5) of the banking
secrecy law dated 3/9/1956 and as stipulated in
the resolution of the Council of Ministers no.4
dated 39/4/2020, the Operator agrees to lift
banking secrecy over the bank account used to
deposit or transfer public funds related to this
Contract.

Clause 67 Signature

IN WITNESS WHEREOF, the parties hereto
have caused this Contract to be signed in two
counterparts each of which shall constitute an
original.

For and on behalf of the Ministry of
Telecommunication of Lebanon.

(signature)

(name)
(title)
(date)

For and on behalf of the Operator
(signature)

(name)

(title)

(date)

CONDITIONS OF CONTRACT (Rev.01)
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TENDER DOCUMENTS
FOR THE OPERATION OF THE POSTAL SECTOR IN LEBANON

CONTRACT DATA
Clause 3 Scope of the Contract
Sub-Clause 3.2 Investment Obligation

Minimum amount of necessary investments in capital,
technology and human resources required for the proper
operation of the Postal Services:

Sub-Clause 3.2 Occupancy Compensation Scheme
To be agreed upon
Clause 4 Entry into Force and Duration
Sub-Clause 4.1 Entry into Force
Contract period: Nine (9) years

Deadline for the receipt of the Notification (if
applicable) ...

Clause 6 Performance Bond
US$ 2,000,000 million (two million US Dollars)
Clause 15 Insurance

Types of insurances required and coverage limits

(@)  Third party insurance

Minimum coverage (death and personal injury:
US$300,000 (three hundred thousand US Dollars)

Minimum coverage (for material damage to physical
property): US$ 2,000,000 (two million US Dollars)

(b) Comprehensive general liability insurance coverage

Limit: US$ 15,000,000

Clause 31 Limitation of Liability

Sub-Clause 31.2  Limit of liability for the Operator shall not exceed US$
10,000,000

Clause 34 The Coordination Committee

Sub-Clause 34.1  Appointment should take place on or before ........................
and prior to issuance of the notification letter.

CONTRACT DATA (Rev.02) Section 3 — App 1 — Page 1 of 1
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