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This contract (hereinafter “the Contract”) is made by and between the undersigned: /
' /
Mobile Interim Company No.2 S.A.L., registered at the Tf' ; Register of ﬁelrut ‘ \der number
/1000382/, and registered at the Ministry of Finance under nu incipal place

after referred

:.Nﬁfﬂrl}/? ,havmg |t‘&
el

of business at Touch Building, Fouad Chehab Avenue, BashouradyBs Lebanon. ere1
to as “MIC2” or “Buyer”); \__//"

And

6, The Gateway, No. 9 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong (hereinafter referred
"Offshore Supplier");

And

HUAWEI Technologies (Lebanon) S.A.R.L., a company organized and existing under the laws of Lebanon,
registered at the Commercial Register in Baabda under number /2047343/, located at 12th Floor of
Qubic Building, Daoud Aamoun Street Sin El Fil, Beirut, Lebanon (Hereinafter referred to as the
"Onshore Supplier").

Offshore Supplier and Onshore Supplier are hereinafter collectively referred to as the "Suppliers".

MIC2 and Suppliers are referred to hereinafter, collectively, as the "Parties".

Preamble:

1. MIC2 is operating the second mobile network in Lebanon for the benefit and for the account of the
Republic of Lebanon (ROL);

2. MIC2 isin the process of upgrading the existing NGBSS Platform incorporating the transformation of
its Customer Relationship Management (hereafter CRM) and its Convergent charging and billing
solution(hereafter referred to as CBS) along with purchasing the relevant support services including
the support services for the old NGBSS EQS platform elements, and to this effect it has requested an
offer from Suppliers for the execution of the aforementioned Platform Project (hereinafter “the
Project”);
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Based upon the above,

The Parties have agreed on the following:
SECTION ONE

1. The Entire Contract.
The above Preamble constitutes an integral part of the Contract.
2. Attachments

The attachments to the Contract are the following, and they constitute an integral and a complementary
part of it. This Contract, including its Annexes (SOW, PIP, SLA, BOQ, price summary, ...) as below shall
supersede all prior agreements, understandings and communications, oral or written, between the
parties regarding the subject matter hereof.

In the case of any inconsistency, ambiguity or conflict between this Contract, and the Annexes, thus
Contract shall take precedence over the Annexes. ’
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e Service SOW , Project Delivery and implementation plan PIP, Responsibility Matrix, Acc ;ﬁ:‘aﬁcgi’
Criteria, Test Service Description Annex (1) \ oh
Legacy Maintenance Annex (2) NS
Upgrade Maintenance — Annex (3)
Price summary — Annex (4)
Training Proposal — Annex (5)
Upgrade Solution SOW — Annex (6)
Change Control Procedure-Annex(7) Change Request Form — Template- Annex (7.1) Appendix A
Quick Analysis Report — Template-Annex(7.2) Appendix B

Change Control Note Form — Template-Annex(7.3) Appendix C

BOQ-Annex (8)

The Down payment Guaranty-Annex (9)

The Performance Bond-Annex (10)
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3. Definitions and Interpretation:
3.1. Definitions:

The following definitions apply throughout the Contract and the Annexes attached thereto, and the
Purchase Orders (PO) issued under the Contract unless the context otherwise requires:

“Project” means the project initiated by MIC2 to upgrade the converging billing system in the
second mobile network in Lebanon as mentioned in the Recitals.

“Acceptance Certificate” means the written confirmation of Acc p

47,
(ne:eni the Impleméntatlon to
be issued by MIC2 in accordance with below Article (16);

L Ui _,'f' .‘
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“Acceptance Criteria” means the criteria to be fulfilled in orde detetfiiine \Af'l/e,tﬁ’er the
Implementation conforms to the Specifications, as mutually agreed upon i tance Tests;

“Acceptance Date” means the date at which the Acceptance Certificate is issued by MIC2 in
accordance with below Article (16);

“Acceptance Tests” means the acceptance tests as mutually agreed upon between the Supplier
and MIC2 prior to execution of the Purchase Order as per Annex (1);

“Acceptance” or “Accepted” means that the implementation has passed the agreed upon
Acceptance Tests in accordance with the Acceptance Criteria or has been placed into Commercial
Service by agreement of both parties;

“Best Industry Practice” means, in relation to any undertaking and any circumstances, the
exercise of the skill, diligence, prudence, foresight and judgment which would be expected from a
highly skilled, experienced and Supplier certified person engaged in the same type of undertaking
under the same or similar circumstances, applying the best standards currently generally apphed
in the industry relevant to the Services;

“Order Modification” means a document mutually agreed and duly signed by MIC2"
acknowledged by the Supplier in writing, introducing alterations, additions, amendments or
modifications to the contents of a Purchase Order;

“Commercial Service” means the provision of revenue generating services to the public;

“Committed Delivery Date” means a date by which the Supplier has committed to and MIC2 has
agreed to in writing, for Delivery of a given Product to MIC2;

“Confidential Information” means all and any information marked as confidential or proprietary
or similar legend or which in all of the circumstances is clearly intended to be treated as
confidential which, for purposes of this definition, shall include but not be limited to business
plans, , financial statements, strategies, marketing documents, pricing strategies and documents,
governmental correspondence, contracts, operating licenses, new service plans, and any future
additions to this list that MIC2 may request (whether (i) disclosed in writing, graphically, in
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machine recognizable form, sample form and/or orally or by any other means whatsoever and
whether directly or indirectly; provided that, if disclosure is oral, it shall be reduced to writing
within thirty (30) days of the date of such disclosure or (ii) obtained by examination, testing or
analysis of any equipment, Software or any component part thereof provided by one Party to the
another) including, without limitation, the Contract (and the subject matter, nature and existence
thereof), formulae, processes, designs, photographs, plans, samples, eguipment, equipment
performance reports, subscriber lists, pricing information, studies, findings, inventions, ideas,
drawings, schematics, sketches, specifications, parts lists, design right, know-how, data, technical
data, data bases, Software in any form, flow charts, algorithms and other business and technical
information and any information relating to the relevant Party
plans or intentions, product information, trade secrets, marke
and any other information expressly agreed to be confi
Contract;

“Supplier” means Huawei (and all of its current and future e
selected by MIC2 to undertake the Project or parts of the project an
enter into the Contract;

cr MIC2 agreed to
“Contract” means this contract signed between MIC2 and Suppliers, which forms the framework
for supply of all Products and/or Services relating to the upgrade of the NGBSS system Project;

“Customer Service Desk” means the telephone support operation in place to enable customers to
solicit help with technical and operational issues as described in Annex (2);

“Date of Completion” means the date(s) specified in the agreed upon Implementation Plan on
which the Implementation shall be ready for the performance of Acceptance Tests;

~ X
o

“Delivery Date” means the actual date on which a Product is delivered to MI/C}-_

“Delivery Plan” means a time annex specifying the Committed Delivery Datéﬁé':-. [
“Delivery” means the transfer of physical control of a Product from Suppher at the locations
determined by MIC2;

“Documentation” means all documents (regardless of the medium in or on which they are
recorded) provided with the relevant Products and/or Services describing, explaining or assisting
in the use or maintenance of the Products and their Implementation;

“Epidemic Failure” means that the same defect and/or failure occurs repeatedly in either (i)
Products, or any part thereof; and/or (ii) any software used in Products, that is equal to or exceeds
Five percent within any relevant time period or is equal to or exceeds Five percent of a single
production batch and/or single delivery.

“Execution Date” means the date of signature of the Contract by both Parties and consequently
the date issuance of the PO.

“Final Acceptance Certificate” means a certificate evidencing that the Products and Services,
including any modifications or additions to the same performed in accordance with the Contract
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and/or Purchase Order have (i) been issued with an Acceptance Certificate confirming compliance
with the agreed Acceptance Criteria, (ii) resolved all Punch list items in accordance with Annex (1),
and (iii) been handed over to and accepted by MIC2. The Final Acceptance Certificate will be
provided to the Supplier in accordance with Article (16) of the Contract;

“Grade of Service (GOS)”, with respect to the delivery of the Maintenance and Support Services
(MSS) requested by MIC2 in any given period, GoS means the standard of performance requested
by MIC2 and actually achieved by Supplier in providing the MSS in that perlod (calculated and

“Functional Requirement Specification” or “(FRS)"” shall mean th

,detmledagdded:cate gmde
on service features development for the R&D and the criteria for

&;Fgrowsmnal Acceptanée Test
N R y

“Hardware” means any equipment included in the Products;

“Hardware Warranty Period” has the meaning described to it in Clause (24.1);
“Implementation Plan” means the time Annex provided by the Supplier and agreed by MIC2,
setting out key milestone dates for the Implementation, including the Date of Completion;

“Implementation Services” mean the Services in relation to Implementation, as further detailed in
a Purchase Order(s) and consisting of:

e Hardware delivery and installation

¢ Software implementation

* warranty and maintenance and Support Services

“Implementation” means installation, commissioning and integration of the Products into the
MIC2’'s Network;

“Intellectual Property Rights or IPR” means trademarks, copyright, topography rights, patents,
design and design rights, database rights, petty patents, design patents, utility models, registered
designs, service marks, copyright works, moral rights, know how, trade secrets, trade or business
names, brands and logos, and any other similar industrial and proprietary rights of any nature
whatsoever in the Territory (whether registered or unregistered) and any right to apply and any
application for such rights in the Territory;

W =
“ltem Price” means the price for each Product and Service specified in (Annex 4). Supplier_
undertakes that the item prices specified in Annex (4) are the maximum item prices Supplier may
charge. However in the case of reduction of prices, the lower item price will be applied.

“Major Software Release” means the issue of Software and any superseding issue thereof which
adds new Features or substantially enhances the existing Software, without any additional charge

to MIC2; a Major Software Release may also correct defects in earlier releases;

“Network” means the second mobile network, MIC2’s mobile telecommunications infrastructure
in the Territory;
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“Order Procedure” means the order procedure set forth in the Contract (Article 5) and in the
specific Purchase Order(s);

“Parties” means MIC2 and Supplier when referred to collectively;

“Party” means MIC2 or Supplier, when referred to in the singular, as-

“Price” means prices of the Products and Services ordered by MIC
Annex attached to this contract or in a relevant quotation agre
applicable;

‘ /accnrdance W|th th
_both’ Partuesx .whlché\rer is

“Products” means the Hardware and/or Software to be provided by the et to MIC2 as
specified in the Annex (4) attached to the Supplier’s Offer and in the relevant Purchase Order;
“Protocol” means all the documentation required for the Acceptance, as agreed in Annex (1);
“Punch List” has the meaning ascribed to it in Annex (1);

“Purchase Order Value” means the total value of a Purchase Order;

“Purchase Order” means the order of Products and/or Services issued to Supplier by MIC2, and
for the avoidance of doubt, shall not include any alterations or amendments of the Contract;

“Relevant Personnel” means any employee, agent, subsupplier or representative of the Supplier
who is engaged in any way in the supply and implementation of the Products and/or Services;

“Resolution Time” means the time it will take Customer Service Desk to resolve a customer issue

as described in (Annex 2); / j/
/,;r /

“Response Time” means the time it will take Customer Service Desk to acknowledge r @?f
customer request for assistance, as described in the Scope of Work for Maintenance an’i S ﬁy‘t £
Services as described in Annex -2-;

“Response to Modification” has the meaning ascribed to it in Clause (6.2);

“Responsibility Matrix” means the table stating the various responsibilities and the duties of MIC2
and Supplier in relation to the Project and which is incorporated to the Supplier’s Offer (Annex 1);

“Offer” means the Supplier’'s Offer submitted to MIC2 in response to the upgrade request, and to
which are attached the Responsibility Matrix, Items of the Scope of Work, Delivery and
Implementation Annexes, Maintenance and Support Services, Prices, etc.

i

“Services” means the services to be provided by Supplier to MIC2 as described in a relevant
Purchase Order; the Services include Implementation and Engineering Services as well as
Maintenance and Support Services.

4
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“Site” means the location where the Products are to be implemented as defined by MIC2 in
writing;

“Software License” is the license for the Software;

"Software Update" means any change or addition to the object

or source code or documentation issued by Supplier to customer who purchased Software
Maintenance service; to correct errors or fix bugs; provided, however that tware Update shall
not include new, or enhance product offerings. T RNAT

i“\ ’__,_...___ i /

"Software Upgrade" means a new Software release with a new v, .(il Qumber EFE;‘PFEVIE}G the
Software to introduce new features or improve operation and/o ngrforlmance ofthe, eghlpment
over the previous Software release. PORCONTRACT
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“Software” shall means Supplier’s generic software product (latest produc
contract sign off)

“Spare Part” means a replacement item of a Product meeting or exceeding the Specification of
the Product it replaces;

“Specification” means the Supplier’s technical description and MIC2's functional requirements of
the Products and/or Services, as the case may be, as specified in any Supplier Documentation
relating to such Products (in relation to the Supplier’s technical description), and the Purchase
Order (in relation to MIC2's functional requirements);

“Support Services or S§” shall have the meaning given to it in the Maintenance & Support Services
submitted by Supplier and attached to the Contract as Annex (2);

“System” means the sum of the Products comprising Software and Hardware to form 3.
unit of a Network;

- n

“Tax” / “taxes”, as used in the Contract, include fees and charges for doing bﬂ.\s;ﬁess i_,ha; a;e

directly or indirectly levied by the Government of the Territory; || =% 573 'y )2
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“Term” means the term of the Contract, comprising the [nitial Term and the Extended’l’erm(sb /”/
defined in below Article (19); N
“Territory” means the country in which MIC2 carries out its business, i.e. Lebanon;

“Working Day” means any day excluding the weekends and public holidays as defined in the
Territory;

“Written” / “in writing” means any communication in written form which shall include but in no
way be limited to communications by facsimile and electronic mail.
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3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

Article headings are for convenience only and shall not be used in interpretation.

Any reference to an enactment is to that enactment as at the date of signature hereof and as
amended or re-enacted from time to time by MIC2.

If any provision in a definition is a substantive provision conferring rights or imposing obligations
on any Party, notwithstanding that it is only in a definition, effect shall be given to it as if it were a
substantive provision in the body of the Contract.

L‘L\\ “I JN t/
.ofmeo”"on a*day\whr is not a

Where any amount is payable or any obligation is to be pefs
igation: shalhbe_parforme\él on the
11

Working Day, then such amount shall be payable or such o
immediately preceding Working Day.

\/\.J CON ,\”“
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which expressly provide that they will operate after any such expiration or términation or which of
necessity must continue to have effect after such expiration or termination, notwithstanding that
the clauses themselves do not expressly provide for this.

For the avoidance of doubt the terms of the Contract applies to any Purchase Order(s). The

Contract, whether in its current form or as amended by the Parties, shall take precedence over
any contradictory terms of a Purchase Order.

--- End of Section One ---



4.1.

4.2.

4.3.

4.4,

SECTION TWO
Scope of Work
MIC2 hereby establishes a contractual relationship with the Suppliers as of Products and Services

required for the execution of the Project within the duration set out for each of the phases
stipulated in below Clause (4.4).

mitation the

following:
Delivery, installation and integration of the required Hard salémon
Implementation of the upgrade of convergent NGBSS solutk n_ gpulwt ™ ed to the
following components:

CRM: customer service, order management, document management, customer
management, inventory management, dealer management

SOAIF

UPC: offering, product, plan, lifecycle

USM : organization management, privilege management, A&A, reference data
CBS: OCG, DC, bill management, invoicing, online mediation, AR, GL, convergent balance
management, Rating and charging

uvc

Provisioning

Mediation

PRM: SP/CP, interconnect settlement, roaming settlement

BDI

O&M: 12000, Digital view, digital founder

All existing DR components

8]
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Hardware, Software, Security, Backup, Reporting and integration needed to implement the

solution

Maintenance and support services (for the old and new elements of the NGBSS system) as

included in the SLA annex.

Maintenance and support for three years on the legacy EOS NGBSS system starting 01-july-2024

+ 1 year free warranty maintenance and support on the NGBSS upgraded system starting go-live \1’
date + 4 years paid support on the upgraded NGBSS system. (!

It is clearly agreed that the Scope of Work and related annexes to which Suppliers undertakes to
adhere shall not be modified unless such modification is decided by MIC2 or approved in advance
by MIC2. By deciding to make the modification, or by approving or refusing to approve |t MIC2'
shall not be deemed to be in a situation of arbitrary performance of its rights. -

Suppliers undertake to execute the Project in (3) phases, as per the following scheme:

. Phase (1): the manufacturing of the products, their shipment and their delivery to Beirut AirPort
(Offshore Supplier) for the NGBSS system upgrade.

. Phase (2): the delivery of the products from the AirPort of Lebanon to the locations solely
determined by MIC2, and the implementation of the delivery and installation of the related
hardware and software by the Onshore Supplier

. Phase (3): the delivery of support services (Onshore Supplier).

% N
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5.1

5.2.

5.3.

6.1.

6.2.

6.3.

SECTION THREE

Order Procedure (Payment Orders):

e 1% PO: The purchase of Hardware &Software— PO to Offshore % Jpp
e 279 PO: The implementation service — PO to Onshore supplier; .
e 3" PO : The support service for the on the current system — PO to Onshore Supplier;

e 4™ PO: the Support Services for the on the upgraded system— PO to Onshore Supplier

Any PO issued under the Contract cannot be in contradiction with the terms and conditions of the
Contract, unless MIC2, depending on the circumstances, finds that such circumstances require the
issuance of a new PO that contains terms and conditions contrary to some of the terms and
conditions of the Contract as per business need and upon both Parties confirmation.

Suppliers undertake to provide to MIC2 the Products and Services that MIC2 will order from the
Suppliers pursuant to the provisions of above Clause (5.1).

Order Modifications.

MIC2 may at any time, by written notice to the Suppliers, require a variation (“Modlﬁcatlon”) toa /

Purchase Order, provided written notice of the modification is delivered to Suppliers.

M

Within five (5) days after receiving such written notice from MIC2, the Suppliers shall advnse MLC,?.

of its effect on the System and send a written notice (“Response to Modification”) to MlCZ"' y
specifying the effect that such a modification may have upon the Purchase Order mcludlng the, ( 5~ "
price, the date of delivery of the Products and Services, impact (if any) on the Delivery Plan anq/&ny' -

Implementation Plan and the impact (if any) on the System functionality and Specifications.

Within five (5) days of receipt of the Response to modification, MIC2 shall by written notice to the
Suppliers inform the Suppliers as to whether MIC2 wishes the modification and Response to
modification to be incorporated in the Purchase Order and if MIC2 so advises, then a formal
Modification Order setting out in detail the nature of the modification shall be given to the
Suppliers.

Accordingly, Any modification in the Purchase Order in respect to a modification of the Price of products
and services as mentioned hereinabove or modification of the Delivery Plan and/or Implementation Plan
shall follow what been agreed between both Parties, provided that such modification does not arise
solely due to delays, disruptions, or failures attributable to MIC2 or to events beyond the reasonable
control of the Suppliers

¥

. Supplier not to cause a delay in Delivery or Implementation longer than the maximum number
of Working Days needed to implement the modification(s) based on both Parties agreement; the

11
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Suppliers undertake to use all endeavors reasonable from MIC2’s point of view to keep delay in
Delivery or Implementation to a minimum, except where such delays result from MIC2’s, lack
of access, import restrictions, or any Force Majeure circumst Nk under this
Contract.

The Suppliers may propose the Buyer with a beneficial scope
clause shall apply.

--- End of Section Three ---
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7.1.

7.2.

7.3.

SECTION FOUR

The Products

Manufacturing of Products.

Offshore Supplier undertakes to start the manufacturing of t
once the down-payment is paid by MIC2.

New and/or Enhanced Products.

Offshore Supplier undertakes, periodically, to present to MIC2 its roadmap and to update MIC2 of
any new products or enhancements to existing Products as to when they are made commercially
generally available. It is hereby understood and agreed that such products shall be considered
Products under the Contract, and if ordered by MIC2 shall be purchased and sold under the terms
and conditions of the Contract, provided that a written Addendum between the Offshore Supplier
and MIC2 is made as to the minimum pricing, taking into account the market prices at the time, in
the best interest of MIC2. At the point of which the products described in a roadmap are
considered Products hereunder, they shall no longer be considered as part of such roadmap for
any purpose. It is acknowledged that any roadmap is simply a description of intended functions
and features and that the Offshore Supplier reserves the right to withdraw any Hardware and/or
Software (standard or optional) from its roadmap or to remove such items from its list of generally
available Hardware and/or Software, provided, however, that the Offshore Supplier shall be
bound to fulfil any orders placed by MIC2 and accepted by the Offshore Supplierin respect of any
such Hardware and/or Software prior to the withdrawal or removal of any such Hardware and/or
Software from any roadmap. PP

Quality of Products

7.3.1. Offshore Supplier confirms and guarantees that any Product sold to MIC2 h efg

hdre—

release to Offshore Supplier’s customer base on the date of acceptance by \he:

Supplier of any Purchase Order; RS T 3 U e ?L,f{

- Compatible with the international standards that regulate the function of the ordered
Products; and

- Subject to the Specifications, interfaces and inter-operability with MIC2’s other existing
end systems at its full ordered capacity, subject, however, to receipt by the Offshore
Supplier of any and all information reasonably requested by the Offshore Supplier from
MIC2, including, without limitation, the interface information, which the Offshore
Supplier requires in order to achieve interfacing/interoperability.

-Has a minimum 5 years lifetime

7.3.2. All purchased products and services must, at the time of Delivery, be compliant and

relevant applicable international standards. All Products supplied by the Offshore Supplier
must also:

13



7.4,

8.1.

8.2.

8.3.

Product

7.4.1.

7.4.2,

7.4.3.

7.4.4.

- Be in accordance with the Specification during the respective Warranty periods;

- Bein accordance with all applicable mandatory legislative and regulatory requirements;

- Meet the specifications for type approval;

- Be free of defects in design and functionality during the respective Warranty periods;

- Be free of defects in materials and production;

- Be the latest version agreed under Purchase Order;

- Have been manufactured from new and sound mage?
writing; A -'/ F\"

- Be in accordance with Environment Requirements nd drporate Sotial/ Respoh?lbrlltles

- Be unused at the time of delivery and as agreed un rxPurchase Otder ({saye asvrequn‘ed
for testing), unless otherwise agreed between the Pa '

ion and Quality Assurance

Whenever it is requested to do so, the Offshore Supplier undertakes to ensure that MIC2
to inspect the Products during the delivery process (whether or not completed). On
request, the Offshore Supplier shall for this purpose supply testing and measuring
Products free of charge and provide staff to assist. MIC2 shall be entitled to have the
Products (whether or not completed) tested by an independent third party.

It is accepted that Products manufactured by Offshore Supplier are produced on a
production line and not on a specific customer order basis. In the event that MIC2 wishes
to visit any of Offshore Supplier's sites or plants, MIC2 shall give Offshore Supplier
reasonable notice of such inspection. At all times during such inspection, MIC2 shall
observe any reasonable instructions (particularly as to security, safety and confidentiality),
which may be given by Offshore Supplier.

In the interest of safety and to avoid any interference with the manufacturing process, not
more than three (3) MIC2 representatives may attend such inspection at any time (unless
otherwise agreed in writing by Offshore Supplier). / r»_.'_ —
For the avoidance of doubt, MIC2 shall meet its own expenses for travel, accomquat1on
and subsistence allowances related to the activities undertaken according to l'{ls clause,; ~

unless the independent third party rejects the Products on the grounds that t ‘Vdo\not !
meet the agreed Specifications, in which event the costs of the testing and traf if/ 1
any, shall be borne by the Offshore Supplier. = -.\:', ;

Delivery of Products.

For the

supply of Products, the Offshore Supplier undertakes to abide by the Delivery Plan

attached hereto as Annex (1).

All Deliveries must be made according to the Delivery plan and sequence, attached hereto as
Annex (1). The Delivery shall take place at the latest on the Committed Delivery Date(s).

Offshore Supplier undertakes to deliver the products to the locations determined by MIC2 in
accordance with Incoterms 2000, DAP (Delivered at Place) to MIC2's sites as per below conditions:

Y
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8.4.

8.5.

8.6.

8.7.

e The equipment will be cleared at the Lebanese custom authorities by MIC2;
e Custom duties and other fees and taxes related to customs clearance will be paid by MIC2.

The Supplier must provide the Administration with copies of the invoice(s), packing list(s), and
AWSB prior to shipping the hardware. Once these documents are reviewed and approved by the
Administration, the Supplier will be instructed to send the original documents via DHL. All the
documents shall include MIC2 TIN number. It is essential that the original documents are received
by the Administration before the shipment arrives at Beirut AirPort.

N

g 2

Each Delivery shall be accompanied by a packing list and be 5§fzea_f§ﬁ%f’m' L{Ré&,—_i’ﬁ’{aﬁtogdance
with (i) the Offshore Supplier's standard packing and shipping s 4 "é‘»?r@%’abh‘i“(ﬁ)‘%ﬁé r_‘,elqﬁife'ments
of the carrier and/or (iii) MIC2’s instructions whenever applied. Mg/¢ons rm!n'ﬁ'qt ¥’shall be
complete and shall include MIC2’s Purchase Order number. =

In case of Purchase Orders consisting of the supply of Products only (without Implementation), if
the Offshore Supplier at any time has reasons (accepted by MIC2 in writing) to believe that any
Committed Delivery Date or other Annex date for Delivery will not be achieved then the Offshore
Supplier shall, as soon as possible but not later than (2) Working Days of having such reasons,
notify MIC2 in writing specifying a new date for Delivery, which shall be subject to the approval of
MIC2. Such date of delivery shall not exceed (5) Working Days, otherwise the provisions of below
Clause (8.6) shall apply.

Should Delivery of any related batch of the Products not take place on or before the Co
Delivery Date as per the Project Delivery and implementation plan Annex (1) due to reas
the control of the Offshore Supplier (as assessed by MIC2 upon its discretionary auth
shall have the right to claim liquidated damages which shall run as of the agreed De
The liquidated damages for delay shall be payable at the rate of 1 % percent of th
Order value related to each batch for each Day of delay and shall be up to a maxim

reached, MIC2 in addition to claiming for the liquidated damages, has the right either to:
(i) Terminate the Contract in accordance with the provisions set out in Clause (30) and execute
the Down-Payment LG and the Performance Bond, all on suppliers’ responsibility, or
(ii) Keep the contract in force and execute the Down-Payment LG and the Performance
Bond, in this event, Offshore Supplier undertakes to resubmit to MIC2 a performance bond in
replacement of the one that has been executed, within (15) days from the date of said execution.
This shall not be construed as an automatic or unlimited obligation to resubmit a new
Performance bond, where submitting a new Performance bond cannot be done more than 3
times throughout the Project Delivery plan

The execution of the Down-Payment LG will be in full in any case and MIC2 shall retain any
remaining balance as indemnity.

In the event that there is a delay then the Parties may mutually agree upon an extension of time.
Any such extension of time shall be in writing and shall not be longer than the delay comprised
between the initial Committed Delivery Date and the day such agreement on an extension has
been reached.

h
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8.8.

9.1.

9.2,

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

At the request of Onshore Supplier, MIC2 shall issue to Onshore Supplier or to any party
designated by Onshore Supplier at its own responsibility, a specific power of attorney (POA) for
the purpose of carrying out the formalities to clear the Products at the Beirut AirportPort,
provided that the execution of the POA shall be at the expenses and on the entire responsibility of
Onshore Supplier.

Inspection upon Delivery

Within the timelines set out in Clause (8.1) and Clause (8.2), MIC2 may refuse a Delivery in whole

or in part, on the Offshore Supplier responsibility, if:

(i) The Delivery does not consist of the quantity stated on the consignment note unless agreed in
advance; or

(i) The contents of the Delivery or the packaging are damaged or do not comply with the
Purchase Order in any material respect.

The Offshore Supplier shall retain possession of any Delivery that has not been validly accepted by
MIC2 at its own cost. Such rejection is subject to above Clauses (8.6).

MIC2 shall ensure that a duly authorized person representing it is available during Delivery to s:gn
for receipt, acceptance or rejection. W e
1S/

The inspection by MIC2 shall not be construed as confirmation that the Products meet tlpe ag
Specifications or functionality. \ : \
l 'r = ",

A Product may be rejected within 30 working days of Delivery if MIC2 finds that it does gf;\
the agreed upon specifications or that it is defective. X

If a Product is rejected, the Offshore Supplier shall, within (2) working days of being notified of the
rejection and in accordance with the request of MIC2:

- Collect the rejected Products, repair them and return them after repair, at its own cost; or

- Collect the rejected Products and deliver replacement Products, at its own cost.

In such 2 cases, the Offshore Supplier shall also be liable for the payment of the liquidated
damages provided for in Clause (8.6).

If the rejected Products are not collected by the Onshore Supplier they may be returned by MIC2
at the risk and expenses of the Suppliers.

The ownership and risk of rejected Products shall pass back to the Suppliers at the moment of
collection by the Suppliers or rejection by MIC2, as the case may be.

After replacement, the Products may be inspected or re-inspected as the case may be, following
the same procedure as described in Clause (9).

X

16




10.

10.1.

10.2.

11.

11.1.

11.2.

11.3.

12.

12.1.

12.2.

13.

13.1;

Progress Reports

During the performance of a Purchase Order, comprising multiple Deliveries, a progress report
shall be submitted by the Offshore Supplier to MIC2 showing the relevant information pertaining
to the status of the Purchase Order, and a statement either confirming that the agreed Committed
Delivery Date will be met or giving a detailed explanation should there be any possibility of a delay
and specify a revised date for Delivery. However, any revised date shall be subject to MIC2’s
discretion of acceptance; such acceptance shall not be considered as a waiver by MIC2 of the
exercise of its right to liquidated damages and/or the execution of the 2 LGs.

date of issuing the Purchase Order and end on the Delivery D
otherwise agreed.

Acceptance of Products where the Supplier does not have Imp\
Purchase Order o
In cases where the Supplier does not have Implementation obligation under ase Order, the
Acceptance of the Products which are supplied by the Supplier shall be deemed on Delivery of the
Products, or ten (10) days after proof of Delivery by the Supplier, whichever occurs first. Delivery
of such Products will be documented by the Supplier and signed by MIC2. The signed receipt
document will serve as the Acceptance Certificate for the Products. Such acceptance by MIC2 is
subject to the Products being free of any hidden defects.

In cases where Supplier provides a solution to attend a certain Key Performance Indicators, based
on the Bill of Quantity, Supplier is liable to reach such KPIs. If the solution fails to reach the agreed
KPIs, Supplier is requested to solve the problem at its own cost, until the Key Perfbrman;e
indicators are met provided that Supplier meets said KPIs within three (3) calendar working days

MIC2 shall give written notice of any defect or nonconformance to the Supplier w:thm fuve {5)
working days after MIC2 is made aware of such defect or nonconformance.

i

Title and Risk

Until the delivery of the Products at the MIC2 warehouse, the risk of loss or damage to Products
shall be on the Offshore Supplier. After delivery to MIC2 warehouse and issuance of the Proof of
Delivery (POD), the risks of loss or damage to the Products shall be on MIC2, and also the
relevant costs will be borne by MIC2, including but not limited to storage fees, insurance fees, etc.

Title to the Products shall pass to MIC2 on delivery.

Dangerous Substances and/or Preparations

The Offshore Supplier declares that the Products shall comply with the requirements laid down by
or pursuant to any applicable law and shall not contain any substances prohibited for the Products
by or pursuant to any applicable law, nor shall the Products contain any substances that cannot be

disposed of by means of a normal waste processing method.

17
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13.2. On request, the Offshore Supplier shall allow MIC2 to examine the extent to which environmental
care has been taken into account in the design of its Products. The Offshore Supplier undertakes
to provide MIC2 with a list of substances present in the Products that are harmful to people,
property or the environment, and guarantees that the information it supplies to MIC2 shall be
complete and correct. The Offshore Supplier shall state which components of the Products are
suitable for reuse or recycling other than by incineration at the end of the Products' useful life.
Where the relevant legislation in force in the Territory requires collecting, waste processing and
recycling the Products, MIC2 shall retrieve the Products and either: (i) the Offshore Supplier will
pay MIC2’s fees for any costs incurred in collecting, waste processing and recycling the same; or
(ii) will take care of waste processing and recycling at its own cost, to be decided at MIC2’s
discretion.

e@lﬁaﬁﬁl@&@é uate
bj:mcpmlggfrom ff-sﬁore

13.3 MIC2 undertakes, on its entire responsibility and costs, to ensure
stores/warehouses needed, for the storage and packing of the Pr
Supplier. Moreover, MIC2 undertakes to bear all costs and expe
stores/warehouses, such as rent, maintenance, and insurance for th

15 TN

s assaciated” Aieh' |these

VIRACT GLY
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--- End of Section Four ---
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SECTION FIVE

Implementation

14. Delivery on Site and Implementation of the Products:

14.1. MIC2 undertakes to deliver at its own cost the Products from Beirut Airport to its warehouses
and/or to the Site Locations.

14.2. Onshore Supplier undertakes to provide Implementation Services in relation to the Products,
which shall be compliant with MIC2’s requirements.

14.3. Onshore Supplier undertakes and warrant:

- To complete the integration in the project within max the per'/ d: n%én\ o
(1); T

(1) Not affect under any circumstances MIC2's existing :ethvork; mciﬁdmg ‘the1 network

14.4. Implementation Services shall be provided by the Onshore Supplier as required b/

accordance with the following:

- The detailed description of the Implementation Services as described by the Onshor
the Detailed Scope of Work and in Annex (1), which includes as well all inform
documentation required for the Onshore Supplier to be able to respond to the Scope of Work;

- The Responsibility Matrix included in Annex (1); and

- The implementation plan with milestones & key milestones;

All of which shall be considered as incorporated by reference in the relevant Purchase Order.

14.5. In respect to Implementation Services, the Onshore Supplier undertakes to submit to MIC2 a
Delivery Plan and an Implementation Plan together with the POs and reflecting the terms and
conditions of the POs. All implementations must be carried out by the Onshore Supplier strictly
according to the agreed plans and Annex (1).

14.6 Onshore Supplier commits to carry out the Implementation on or before the Date of Completion as

agreed in writing between the Onshore Supplier and MIC2 and as stipulated in the Project
Implementation Plan Annex (1).

%\ 19



15. Consequences of Delays in Implementation of the Products

15.1. If the Onshore Supplier at any time has reason (accepted by MIC2) to believe that any Date of
Completion will not be achieved then the Onshore Supplier shall, as soon as possible but not later
than three (3) Working Days of having such reasons, notify MIC2 in writing specifying a new date
for completion of the Implementation, which shall be subject to the approval of MIC2. Such delay
shall not exceed 1 week, beyond which the provisions of below paragraph (15.2) shall
automatically apply.

15.2. Should Implementation of any related batch of the Products and/or Services not take place on or
before the Date of Completion (agreed between MIC2 and the Onshore Supplier) as per Annex (1)
due to reasons within the control of the Onshore Supplier and or due to the delay in the Delivery
of the products owing to Offshore Supplier reasons, MIC2 shall have the right to claim liquidated
damages which shall run as of the agreed Date of Completion. The liquidated damages for delay
shall be payable at the rate of (1%) of the value of the PO for any relate tch for each day of
delay and shall be up to a maximum of 10% of such PO value. RNAT I \\g‘j\

However, in the event that a delay in implementation is directly/ auSed'by a dEF"V-w@he‘delwery
of equipment, and liquidated damages have already been appli .d\fér stch eq‘mpment—dela{l then
no additional liquidated damages shall be imposed on the im te’mentatton Scope foythe same
cause of delay.
Once the maximum liquidated damages have been reached, MIC2 in" . -ng for‘;he
liquidated damages, has the right either to: I ‘
() Terminate the Contract in accordance with the provisions set out in Article (30) a d\execute R
the performance bond, all on supplier’s responsibility, or /f 5 | AW
(i) Keep the contract in force and execute the performance bond, or N\ :'_:;'\‘_

In the event of application of points (ii) or (iii) in this Clause, then the Parties may mutually agree
upon an extension of time. Any such extension of time shall not be longer than the delay
comprised between the initial Date of Completion and the day such agreement on an extension
has been reached. The application of the aforesaid liquidated damages shall not relieve the
Onshore Supplier from the obligation to implement the Products and/or Services as per the
Contract.

15.3. Progress Reports

15.3.1. During the execution of a Purchase Order related to the Implementation Services, a
progress report shall be submitted by the Onshore Supplier showing the relevant
information pertaining to the status of the Purchase Order, and a statement either
confirming that the agreed Date of Completion will be met or giving a detailed explanation
should there be any possibility of a material delay. However any revised date shall be
subject to MIC2's discretion of acceptance; such acceptance shall not be considered as a
waiver to exercise the provisions of Clause (15.2) by MIC2. Moreover, non-acceptance by
MIC2 shall not be deemed an arbitrary exercise by MIC2 of its rights.

15.3.2. The submission of the reports shall be on a weekly basis and shall start two weeks from
the kickoff meeting and end on the Acceptance Date, unless otherwise agreed.



16.

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

Acceptance of Implementation

Acceptance Tests shall be carried out with respect to the Products or each Part of the Products
and/or Services during the Implementation of the Products,

The Acceptance Tests, specified in this Contract and related annex (1), are designed to verify that
the Products will operate and perform in accordance with the agreed Specifications and MIC2’s
requirements set out in THIS Contract and related annex.

The sequence and interrelation of the Acceptance Tests are shown in Aanex __Irk%;nnce Test
Procedures and the Annex for the Acceptance Tests is shown in the’l ":i‘aéﬁiéﬂb{ (Annex
/ [k

1)' rxyd §T ;\ i B B+ 1NN j‘?

“‘7‘. WL .; ._"'g“l:. -‘_'"'- f -.‘r'-‘ “. ¢ ;
Onshore Supplier shall notify MIC2 in writing of the date that the applicable Products WU!{be ready
for respective Acceptance Tests, within (7) days. ’\:—/k://

Within 5 days of the planned Acceptance Test date, MIC2 and Onshore Supplier shall jointly carry
out, the result of which shall be accounted for in a jointly signed Protocol designed to clearly verify
whether the Acceptance Criteria are met or not. In the event that the Products meet the
Acceptance Criteria, a relevant Acceptance Certificate shall be issued by MIC2 within (30) days as
of the Protocol signature. Should the MIC2 fail to issue such Acceptance Certificate, the

Acceptance shall be deemed to be given and the Onshore Supplier shall be entitled to use the

signed Protocol as the Acceptance Certificate

In case MIC2 does not attend the Acceptance Tests, Onshore Supplier shall schedule a new-date -
for Acceptance Tests within 3 working days of the original Acceptance Test date, which date shall ~

not be later than 7 days from the date on which they were rescheduled.

If any of the Products is not accepted by MIC2 due to the fact that the Acceptance Tests result
verifies that any of the Products do not fulfil the Acceptance Criteria, the above mentioned
written Protocol shall specify the particulars of the alleged deviation from the Acceptance Criteria
listed in a Punch List. Onshore Supplier shall, at his own expense, remedy any defects and the
Acceptance Tests Procedure for the relevant or affected part shall, if the Product fail to meet the
agreed Acceptance Criteria, be repeated maximum three times in accordance with the provisions
of this Clause until the agreed Acceptance Criteria have been met. If the Acceptance Criteria is still
not met after three Acceptance Tests, MIC2 has the right to terminate the part of a Purchase
Order related to the failed Acceptance Tests in accordance with the Contract and related annex.

Acceptance of the Products shall not be refused because of Minor Defects as determined or
agreed by MIC2 unless the number of the Minor Defects exceeds 8% defects and Medium Defects
exceeds 2% of the total UAT cases, and which would not prevent the Products from being put into
Commercial Service. However, this will not relieve Supplier from his obligation to promptly
remedy said defects, and MIC2 retains its right to claim for liquidated damages.

¢
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16.9. When according to the above, the Products and/or Services are accepted or deemed accepted
such acceptance shall be confirmed by the issuance of an Acceptance Certificate. The Acceptance
Certificate shall be issued within (10) ten days after Onshore Supplier's written request provided
that any such minor defect detected and reported by MIC2 has been repaired.

16.10. MIC2 shall not put the Products and/or Services into Commercial Service, (i) unless Products
and/or Services have received Acceptance or (ii) unless the Onshore Supplier gives, on MIC2's
prior written request, its written approval to MIC2; such approval not being unreasonably
withheld and to be given without delay. In the event MIC2 puts the Product and/or Services into
Commercial Service, prior to the scheduled date for Provisional Acceptance set out in the
Implementation Plan, the Product and/or Services shall be deemed Accepted and the Acceptance
Certificate shall be issued for the Product and/or Services within “(TOFWorking Days after

Tess-Suppli ﬁ.{\hks_given the
fag:hnri,c__ql__hrgserv (t?lbﬁs on the

T
I

written approval to MIC2 or MIC2 states in written that it has

Product and/or Service in question however it had to put it ihte gmma‘rﬁif'gé?rﬁléé\tfor critical

AL !_‘II“I‘ | 7\ o

reasons. ,\_/

16.11. If The Provisional Acceptance date scheduled in the Implementation Plan is delayed for reasons. ~
attributable to Onshore Supplier, and MIC2 decides to place the Products and / or Services.intal =, “Ss
commercial service before issuance of the Provisional Acceptance Certificate (PAC), MICE_Jmeﬂ)—ng__'““Q%S}—
be liable to issue PAC, until the Products and/or Services actually pass Acceptance’ Jests a@ \g\\
achieve Provisional Acceptance in accordance with the acceptance procedure. Once O'vsh&i:e;';;n,a"‘} o )
Supplier has notified MIC2 it is ready to perform Acceptance Tests such tests shall be &Me@‘(’} ,:\‘/
as soon as possible. It is understood that such tests may require that the Produc"tQ\:}’n Far (j\zb“/

Services may have to be taken out of service, in accordance with MIC2's operating proce‘d“uié\tﬂég,;w_;zf
a temporary measure to enable the Acceptance Tests. s

For the avoidance of doubt, if MIC2 places the Products and/or Services into commercial service,
the achievement of Provisional Acceptance will still be regarded as a critical milestone and
liquidated damages according to Clause (15) will apply to Onshore Supplier’s delay in achieving
Provisional Acceptance in such circumstances. Liquidated damages shall however not apply from
the date of Onshore Suppliers notice of its readiness to perform Acceptance Test until the date of
re-scheduled Acceptance Tests.

--- End of Section Five ---
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SECTION SIX

17. Support services:

The Onshore supplier shall provide Maintenance and Support Services in accordance with in the details
of Annex (2) attached hereinafter unless agreed otherwise between the Buyer and the Onshore
supplier.

17.1. Onshore Supplier undertakes to provide support services con
e Technical Support Service
» Helpdesk
= Emergency Recovery Service
= Technical Assistance Service
* Equipment Health Check
= information Sharing
= Remote dial-up Support Service

s Software Update Service The supplier shall provide the necessary system updates that ensure
the End-of-Support (EoS) for the Upgraded NGBSS system will not occur before 7 years from
the date of commissioning.

= Correction Patch
= Basic Performance Enhancement P / ,
s Supplier shall provide full support and maintenance (software and hardware) for all the

legacy NGBSS items that are not covered in the upgrade (such as and not limited to :| VB\],.: _;f;‘; T - \
USSD, campaign, TT, KBS) G ‘_',“,,—”-“- Al s 3 )
e Hardware Support Service Ny 3
= Replacement Service for unrepairable HW \\":«:‘«4-;’5’ 74

17.2. All Services supplied must:
- Be in accordance with the Specification described in the relevant Purchase Order;
- Be provided diligently, with best skill and care and using suitably skilled and appropriately
experienced personnel;
- Be provided in accordance with Best Industry Practice;
- Be in accordance with all legislative and regulatory requirements;
- Comply with business Environmental Social Management Plan (also called ESMP);
- Not infringe the rights of any third party or cause MIC2 to infringe any such rights.

17.3. Onshore Supplier shall provide the Services with the utmost diligence.
17.4. MIC2 reserves the right to reject or require re-performance of any Service which is defective or

which is otherwise not in accordance with the requirements of the Contract and/or any relevant
Purchase Order, without being deemed in an arbitrary exercise of its rights in any way.
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18. Resources and Access

18.1. Except where specified to the contrary in a Purchase Order, the Onshore Supplier will provide all
labor, plant, equipment, materials, IT and telecommunications infrastructure and premises
required for the supply of the Services.

18.2. If the Onshore Supplier or any Relevant Personnel shall require access to any:

- Premises or Sites of MIC2, access shall be made available only at such times as shall be agreed
by MIC2 and subject to the Relevant Personnel acting in conformity with MIC2’s health and
safety, dress, smoking, security and other regulations and policies applicable at those premises
at the time of the access. Relevant Personnel who fail to comply with such regulations and
policies or whose conduct or appearance is otherwise unacceptable to MIC2.may be excluded
from the premises without liability. No Relevant Personnel shall ptjtléd?tmhg , giiss to

firovision

o “;‘ . T ot
0“}:1rf(_ect|on with rﬁe\

any part of the premises or Sites which is not strictly necessary in/c

of the Services or shall take action which may impede or disrupt é‘xﬁﬂ,e%‘%fkﬁ@d{tﬁqﬂedp&rﬁ-ises
save as authorized in writing by MIC2; NN i

FOR CONTR st m o w2
. “RACT ORLY ()

the Onshore Supplier only in such manner and subject to such safeguards as MIC2 shall
designate in writing. The Onshore Supplier shall ensure that no viruses are introduced or, save
as authorized in writing by MIC2, modifications made to such systems or infrastructure, and
shall immediately notify MIC2 in the event that the Onshore Supplier becomes aware that any
non-compliance with this condition may have occurred.

18.3. All personnel shall be Onshore Supplier Certified including third party product and service

suppliers and MIC2 have the right, upon reasonable grounds, to reject and remove unqualified
personnel and request their replacement.

--- End of Section Six ---




SECTION SEVEN

General terms

19. Term

The deadline for the completion of Phase (1), and Phase (2) has been determined not to exceed
twenty (20) months from the contract signature date., where Suppliers have undertaken to complete
Phase (1), and Phase (2) within the aforementioned deadline.

In respect to Phase (3), and as for the new elements (Upgrade) Onshore Supplier undertakes to provide
at the end of the first warranty year that is free of charge, support services for four (4) years, such
support services shall commence immediately upon the expiry of the free w eriod. As for the

years as per the attached (Offer).
20. Project Cost and Payment Terms

20.1. The cost of the Project, as defined in above Clause (3.1), has been s
/16,468,778.50/(US Dollars Sixteen Million Four Hundred Sixty Eight Thousand Seven Hundred
Seventy Eight and Fifty cents only), VAT exclusive. detailed as below:

« Hardware + Software + Licenses: USD 4,925,309.86 (attached offer) i

« Professional Services: USD 3,720,330.00
« Total: USD 8,645,639.86

» Post-Warranty Support on the NGBSS EOS System (attached offer)
o Duration: 3 years
o Total Value: USD 2,553,243.68

« Support on the Upgraded NGBSS System (attached offer)
o Duration: 5 years (1 year free warranty + 4 years paid support)
o Total Value: USD 5,269,894.95
o Equivalent to: USD 1,317,473.74 per year (for the 4 paid years)

The cost of the Project shall not be subject to any modification whatsoever. Unless by reduction
where possible.

% .
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20.2.

. Allinsurance and reinsurance fees relating directly or indirectly to the
. The fees for issuing and/or executing the bank guarantl

. All tax, duties and levies that may be imposed on Suppliers by the Le

NB:

“In the event that the inflation rate within the Territory “Lebanon” according to the World Bank
“Inflation, consumer prices (annual %)” index, exceeds 300% in the future compared with the
prices/fees of the services on the date of contract signature; or there is any tax changes on the
services, it is agreed that this will be considered a Force Majeure Event as per Article 34

Suppliers have confirmed that the amount provided for in above Clause (20.1) constitutes the
total cost of the Project in respect to the cost of the products, the cost of implementation and the
cost of support services, and it includes all relating direct or indirect costs and expenses.

Such costs and expenses include, without limitation:

. The cost of shipment, packing, delivery, and all taxes and duties relating thereto;

. The cost of renting the warehouses in Lebanon and/or abroad to store the products that will be

transported to the various locations determined by MIC2 on the Lebanese territory for
installation;

Agreement or in the Contract of Adherence;

. The fees and salaries of Suppliers’ employees and Supplier" iy

their medical insurance and workmen’s compensation, and
to bear on their account;

20.3 Taxes, Duties and Levies

The Suppliers shall be liable to pay any tax or duties that might be imposed on the part of the :
relevant Supplier in accordance with the Lebanese law and regulations applicable. ¥
In case applicable legislation so dictates, the Supplier shall comply with all registration and flimg
requirements for tax purposes in the Territory. g
20.3.1 To the extent that the Buyer will be held liable for any tax claim, as a sole result of ther...
non-compliance by the Suppliers with the tax registration and filing requirements in® 1'he'.-‘ -
Territory in relation to the Suppliers’ activities under this Framework Agreement, the Suppliers

will reimburse the Buyer for any financial damages.

20.3.2 In cases where the Suppliers has omitted to honour their Tax obligations and where the

statutory laws require the Buyer to compensate the tax authority for such Taxes, the Suppliers

agree to indemnify the Buyer for such Taxes provided:

1 The Taxes are under the obligation of the Suppliers;

2. The Buyer provides all relevant documentation to support the payment of Taxes to the tax
authority, where the Suppliers have omitted to do so; and

3. The tax claims and all relevant and appropriate documentation are received by the
Suppliers from the Buyer within three years from the date of the agreement for which the
Taxes arise.

20.33 If the Buyer is required under any applicable law to withhold and pay to the applicable

12

tax authority any taxes on the gross revenue or net income of the Suppliers due to Suppliers’
activities under Contract, then the Buyer shall withhold such taxes and shall remit the balance of
the payment to the Suppliers pursuant to this Contract. Buyer shall provide Suppliers official
withholding tax clearance certificates from the relevant authority within sixty (60) days after
getting the certificate from the relevant authority

% .
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21.

21.1.

Licenses and software purchases will be subject to 3.4% non-resident (withholding tax). The
Buyer will pay the Net Transfer, net of the required withholding tax deduction, and shall account
for the amount so deducted or withheld to the relevant tax authority.

Invoicing and Payment Terms

The amount provided for in above Clause (20.1) shall be paid to Offshore Supplier and Onshore
Supplier as per the provisions of the PO that MIC2 shall issue for the phases of the Project.

Products (Hardware & Software) payment terms are as follows:

(i) One hundred percent (100% ) of the part of the Purchase
the Offshore Supplier upon Purchase Order issuancé \prowded that *H'ﬁz “Offshore
Supplier simultaneously issues in favor of MIC2 an irre u&z{ble md unc‘o“ndftwhal “down
payment bank guarantee". N A NTRACT Gay )/

Payment shall be made within thirty (30 days) days after acceptance :
wire transfer to the Offshore Supplier’s bank account as per the following IBAN details:
e Bank account name: Huawei International Co. Limited

e Bank Name: DBS BANK (HONG KONG) LIMITED

¢ Account number: 000573375
® Currency: USD

Swift Code: DHBKHKHHXXX
Bank City: Hong Kong

Bank Code: 016

Bank country: CHINA

21.2. Implementation Service payment terms are as follows:

(i) Fifty percent (50%) of the part of the Purchase Order Value pertaining to
Implementation service and software shall be invoiced by the Onshore Supplier upon
Purchase Order issuance provided simultaneously the Onshore Supplier issues in favor
of MIC2 an irrevocable and unconditional "down payment bank guarantee" as
described in Clause (23) hereinafter .

(ii) Twenty-five percent (25%) upon the signing of Functional Requirements Specification
(FRS)

(iii) Fifteen percent (15%) upon the signing of the User Acceptance Test Report (UAT).

(iv) Ten Percent (10%) upon the signing of Final Acceptance Certificate (FAC) being one
month after the cutover date and stability of the upgraded system.
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21. 3.

22.

23.

23.1.

Payment shall be made within Thirty (30) days from the date of technical acceptance and
signature of invoice receipt. via wire transfer to the Onshore Supplier’s bank account as per the
following IBAN details:

* Bank account name: Huawei Technologies (Lebanon) S.A.R.L

* Account number: 0101USD1519217906901

e Currency: USD

e Swift Code: FSABLBBXXXX

e Bank City: Beirut

» |[BAN: LB9500010101USD1519217906901

* Bank country: Lebanon

Maintenance payment terms are as follows:

ér the following

of invoice receipt, via wire transfer to the Onshore Supplier’s bank
IBAN details:

* Bank account name: Huawei Technologies (Lebanon) S.A.R.L

e Account number: 0101USD1519217906901

® Currency: USD

* Swift Code: FSABLBBXXXX

e Bank City: Beirut

e |[BAN: LB9500010101USD1519217906901

e Bank country: Lebanon

Suppliers have confirmed that the terms of the settlement of its
modified for any reason whatsoever.

The Guaranties.

Down-Payment Guaranty.

23.1.1. Upon the issuance of the relevant PO, the each Supplier undertakes to submit Down
Payment Bank Guaranty to the order and for the benefit of MIC2, the down payment
guaranty represent 100% of the down-payment on the PO related to each phase, in Fresh
USD, issued by an accredited Lebanese Bank listed on the Lebanese Central Bank list of
Banks, or foreign bank that have received a credit rating of at least a “prime” investment
grade (BBB or above), to guarantee the down-payment made by MIC2 as per the said PO.
The Down Payment Guarantee for Hardware delivery shall be released upon the issuance
of POD (Proof of Delivery) for the Products delivery.

The Down Payment Guarantee for Implementation shall be released upon signing the
Functional Requirements Specification (FRS)

Vi
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The above mentioned Down Payment Guarantee (DPG) shall explicitly provide that the
issuing bank guarantees, jointly and severally with Offshore Supplier, the payment of the
amount of the guaranty to MIC2 upon MIC2's first request, without any objection or
reservation or delay.

The DPG related to phase 1 and Phase 2 shall be valid for the periods mentioned above.
Suppliers undertake to extend/renew the said DPGs with the same terms and conditions
based upon MIC2’s prior request 15 days before the expiration date, and after suppliers’
confirmation. Accordingly, Suppliers undertake to provide MIC2 with the bank-issued
letter of extension/renewal of the DPG as per the above, 5 days prior to the expiration
date of the relevant DPG. The renewal/extension is an obligation upon Suppliers as long
as the periods/milestones mentioned above are not reached yet. In the event where
suppliers fail to extend/renew the DPG in spite of MIC2's request, MIC2 shall execute the
said DPG and collect and retain its value. -

23.1.2. It is clearly agreed that any extension/renewal of
and conditions stipulated hereinabove except for ha‘amoun_t ""tﬁe‘iekte eg/renewed
DPG, where such amount shall be equal to the valu '\of,t:h prod cts ér‘rdjor‘ser\.rlces that
have not been delivered as on the date of extensuon/re ‘;I\OFFI'E

23.1.3 In all cases, the Guarantee to be issued by the bank must be preapproved by MIC2 prior its
issuance.

23.2. Performance Bond.
Within Fifteen (15 days of the issuance of the relevant PO, the Suppliers undertake to provide
MIC2 with a Performance Bond for each PO issued by an accredited Lebanese Bank listed on the
Lebanese Central Bank list of Banks, or a foreign bank that have received a credit rating of at least

a “prime” investment grade (BBB or above). the Performance bond is for an amount equal to ten” -~

percent (10%) of the value of the relevant PO of Phase 1 and 2 and (5%) of the vaiue of the

relevant PO of phase 3 (including old Legacy) In Fresh USD. ¢r I;‘
Performance Bond for the hardware shall be released 120 days after products acceptance POD _bv
mic2. %

MiC2. <K~ .

The Performance Bond for Support services for the upgraded system and Software shall
released upon completion of the related PO period and the execution by Onshore Supplier
according to the service SLA terms.

The performance bond for Support services (Old Legacy) shall be released upon completion of the
related PO period and the execution by Onshore Supplier according to the service SLA terms.

The performance bonds shall explicitly provide that the issuing bank guarantees, jointly and
severally with Suppliers, the payment of the amount of the guaranty to MIC2 upon MIC2's first
request, without any objection or reservation or delay. The performance bond shall remain valid
and effective from the date of issuance up to the end of periods mentioned above.

Suppliers undertake to extend/renew the said PB with the same terms and conditions stipulated
hereinabove based upon MIC2's prior request 15 days before the expiration date, and after
suppliers’ confirmation. Accordingly, Suppliers undertake to provide MIC2 with the
extended/renewed PB as per the above, 5 days prior to the expiration date of the relevant PB.
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The renewal/extension is an obligation upon Suppliers as long as the periods/milestones
mentioned above are not reached yet. In the event where suppliers fail to extend/renew the PB in
spite of MIC2’s request, MIC2 shall execute the said PB and collect and retain its value.

Onshore Supplier undertakes that the Performance Bond shall be issued as per the template
attached hereto Annex (10).

In all cases, the Guarantee to be issued by the bank must be preapproved by MIC2 prior its
issuance.

24. Warranties

24.1. Warranty for Hardware

t:‘mﬂs 'a’s aitéched to the

VI ¢
: /1

|t»s‘ n cos anM nsibility any
%ﬁﬂﬁéf ardware which

The Onshore Supplier, in accordance with the Hardw &Warra
Suppliers’ Offer in Annex (2), shall repair or replace
Hardware that has become defective as result of any de
becomes apparent within (60) months after project PAC.

24.2. Warranty for Software

24.2.1. The Onshore Supplier, in accordance with the Software warranty terms, as attached to the
Supplier's Offer in Annex (2), shall at its own cost and responsibility correct any Software
bugs or anomalies that have arisen as result of any defect or fault in the Software which
becomes apparent within (60) months of Provisional Acceptance Certificate. S

Y A ST
24.2.2. The Onshore Supplier confirms that the Products are all free of any such equ1pme"f\k
prohibited by prevalent laws of the Republic of Lebanon, especially with regards to pgv?acy ,
of communications and national security.

25. Spare Parts

25.1. For a period of five (5) years from the date that Suppliers (or authorized Suppliers thlr'-
manufacturers) ceases manufacturing of any specific items of Hardware, Offshore Supplier
undertakes to continue to make available till the end of the life time, the repair services for such
Hardware. To the extent MIC2 requires support beyond such period of time, extended end of life
support may be purchased from the Offshore Supplier within a period of six (6) months following
Offshore Supplier’s notification of cessation of manufacturing.

25.2. Except for Hardware no longer manufactured by the Offshore Supplier, the Offshore Supplier
undertakes to make Spare Parts or compatible substitutes thereof required for the maintenance
of the Products available for a period of five (5) years from the PAC.

25.3. Notwithstanding the foregoing, in case the Offshore Supplier elects to discontinue the supply of
any Spare Part, then the Offshore Supplier shall provide MIC2 with twelve (12) months prior
written notice thereof, and allow MIC2 to place an end-of-life order. In case the manufacturing of
any Spare Part is discontinued earlier than the period mentioned in Clause (25.1) those Spare

¥ .
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Parts will be supplied to MIC2 free of charge in order to enable to MIC2 to maintain its Products at
least for a period of five (5) years after the issuance of the PAC by MIC2.

25.4. If the Spare Parts stock proves to be insufficient due to rates of failure greater than that expected
for the Product (as may be established in the Specification), the Offshore Supplier will increase the
Spare Parts stock promptly and at no charge to MIC2.

26. Epidemic Failures

26.1. Where in the event of a suspected Epidemic Failure, MIC2 decides that remedial action should be
taken, MIC2 shall give notice of such suspected Epidemic Failure to Offshore Supplier, with details
thereof, and Offshore Supplier shall provide MIC2 with a written response to the suspected
Epidemic Failure within (15) days.

SN e

26.2. The Parties shall jointly investigate the suspected Epidemi aTMre and agree 0 a‘pp?‘pprlate plan
of action. If an Epidemic Failure is confirmed, the Offshor Squller”shaﬂ pi"anipt'ly anﬂ at its own
expense and risk take such steps as are necessary to remedy the E‘pl”dérl’ﬁc Failln ‘..JVI,KEZ may give
notice to Offshore Supplier at any time after the joint investi vat %hat Offshore
Supplier has had a reasonable period to carry out remedial work, i ic Failure has not
been remedied to the requirements of such written solution. In such case MIC2 may by notice to
Offshore Supplier terminate with immediate effect a Purchase Order which are or may be affected
by the Epidemic Failure and shall be entitled to damages.

26.3 Furthermore, in the event that the Offshore Supplier becomes aware of an epidemic failure w:t in
any of its products whatever and wherever they may be then Offshore Supplier shall mmed;at
assist in accordance with the provisions of this clause to ensure that MIC2 remains in the;sam
position as it would have been should such an epidemic failure have not occurred.  J E

26.4. This Article shall survive until completion of the provision of support services.
27. Upward / Downward Compatibility

After being put into commercial service, all Products shall be upward and downward compatible for at
least seven (7) years where the Products shall support any new software release or hardware release
without replacement. If replacement would be required, the Offshore Supplier undertakes to replace all
Products at its own costs including the supply of Services without cost in order to allow MIC2 continue
benefiting of the Products.

Moreover the HW/SW should be capable to rollback to previous version without the need of Software
or Hardware change, conditional that this version is not End of Life.

28. Documentation

28.1. The Offshore Supplier shall free of charge provide MIC2 with relevant and complete
Documentation (relating to the use, functionality and maintenance of the Products). Such
Documentation shall include but not limited to, where applicable:

- Full technical details;
- -Communication protocols;
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- Interfaces;

- Descriptions;

- Manuals;

- Information concerning the Offshore Supplier's interpretation of the interfaces;

- Standard recommendations supporting operation and maintenance;

- Compliance table to relevant international standards (including, but not limited to —ITU and
3GPP-);

- Any other relevant information as agreed (excluding proprietary information of a third party
unless otherwise authorized to disclose) with respect to the Products and their Implementation.

28.2. The Documentation shall be supplied in English and shall also be supplied in electronic format.

28.3. Where it is found that any part of the Documentation supplied is incom lete and/or incorrect, the

29, Software License

Subject to the terms and conditions of the Contract, the Offshore Supplier, under its intellectual
property rights, hereby grants to MIC2 a non-exclusive, non-transferable, non-sublicensable license to
use within the Territory the Software in connection with the equipment or Network for the purpose of
its own operation and maintenance of the Network. MIC2 may transfer the license to the Republic of -
Lebanon/Ministry of Telecommunications or any of its designee by giving the Offshore Supplier a p’f’iqff:’”::'c""f ‘
written notice. 2 \9

30. Termination

30.1. Termination and responsibility for termination.

30.1.1. In the event where Offshore Supplier or Onshore Supplier commit a material breach and
fails to cure such breach no later than (30) days from the occurrence of the breach, MIC2
shall have the absolute right to terminate the Contract on that Supplier's full
responsibility, under reserve of the provisions relating to the claim for liquidated
damages.

30.1.2. In the event where MIC2 is in breach of any of its contractual obligations and fails to cure
such breach no later than (30) days from its notification of the occurrence of the breach,
Suppliers shall have the right to terminate the Contract and MIC2 undertakes to release
the Down-Payment Guaranty and the Performance Bond and return them to Offshore
Supplier or Onshore Supplier within (5) days from the elapse of the (30) days to cure the
breach. The Suppliers undertake to refund the payment of the products which are not
delivered and already paid by MIC2.

%
i N




30.2. Termination of the Contract when its execution is impossible,

30.2.1. Either Party may terminate this Contract by written notice with immediate effect if one
of the following events occur or it has reasonable belief that it is about to occur:

(i) If bankruptcy or insolvency proceedings are instituted against the other Party and
such proceedings are not dismissed within 30 (thirty) days from the date of
proceedings, or if the other Party makes an assignment for the benefit of its
creditors;

(i) If a force majeure event occurs, in accordance with the provisions of Article (34)

herein;
If an application for winding up or analogous process-efthe o s y is presented or an
order is made or any effective resolution is passee @r\theﬂo\nndmge;ip e other Party.

550)

30.2.2. In the event of such termination, no indemnity % ﬁa&e ver shall"be d
the Suppliers undertake to refund the payment o M re not delivered
and already paid by MIC2., vice versa, MIC2 undertake 0 Huawei the price of all

manufactured, in transit and/or delivered material also the Services performed to MIC2 until
the date of effective termination

Suppllers But

30.2.3. Force Majeure / fortuitous matters include any administrative decision by a government
entity that leads to the total or the partial suspension of the execution of the Contract.

31. Liability and indemnity
31.1. Neither Party may bring any claim arising out of any alleged breach of this Contract and/or a ny

Purchase Order, regardless of form, more than two (2) years after the cause of actlon/h/s .;,.-7
occurred or should have been known to have occurred by the claiming party. —

S

/Wi,
In the event of total or partial violation of its obligations as provided for in the Agreement ap\d/ﬁs; /J
its attachments, Offshore Supplier or Onshore Supplier shall be lawfully liable vis-a- \ns»MICZ Qa' ,}3)
without any need of warning or judicial recourse. \:f ¥
<, 1.“ ’C
31.2. Huawei's total liability under this Contract and/or Purchase Order to be issued pursuant to\fhlaﬁ'
contract for any relevant claim is limited to (100%) of the related Purchase Order value.
The amount of indemnity that shall be paid by Offshore Supplier or Onshore Supplier to MIC2, as soon
as MIC2 claims for it from Offshore Supplier or Onshore Supplier. In the event that Offshore
Supplier or Onshore Supplier fails to pay the amount claimed by MIC2, MIC2 shall be entitled to
collect same from the two bank guaranties attached to the Agreement.
In the event that the amount of the two guaranties is not sufficient to cover the amount of the
indemnity, Offshore Supplier or Onshore Supplier undertakes to pay the remaining balance to
MIC2 immediately upon MIC2's first request in this respect.

%
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31.3. As provided hereinabove, Indemnity shall be due for:

. Any direct loss or damage to tangible property caused to MIC2 or for which MIC2 may be liable
to any other party to the extent it arises solely out of any omission, neglect or willful default of
the Onshore Supplier or its suppliers or its officers, employees, agents or representatives;

. Any claim in respect of death or personal injury howsoever caused to any personnel that may be
imposed on or incurred by Onshore Supplier arising directly out of the negligent acts or
omissions of Onshore Supplier, its agents, subsuppliers, or employees.

. Any direct damages and/or loss of revenues and/or loss of traffic and/or any other damage
(excluding indirect damage and/or loss) caused to MIC2 or MIC2’s existing network, and/or for
which MIC2 may be liable to the Republic of Lebanon or to any other person, whether such
damage and/or loss and/or risk arises out of Onshore Supplier’s negligence and/or misconduct
during or in connection with the execution of the Project. ]

Notwithstanding any other provision of this Contract andfor’ urchase Orden Nedthen Party (nor
its Affiliates) shall under any circumstances be liable for (1‘@, p@mal)ir[dlreqt 1cc}nseguentual or
incidental damages or lost profits, lost opportunities, |0%s. oj;!cuntv, lost
revenues or damages arising from loss of use howsoever arisin ction with this
Agreement and/or Purchase Order; For the avoidance of doubt, “Indirect Losses” means loss of
profit, loss of use, loss of production, loss of data, loss of business, loss of business opportunity,
loss of reputation or good will or any other consequential or indirect loss of any nature, whether
arising in tort or on any other basis

31.4. Suppliers undertake and warrant that the execution of the Project shall not affect, under any
circumstances, MIC2’s existing network, including the network availability, continuity and_

performance. S 0E {_

31.5. Suppliers shall, at their sole expense, defend any suit based upon a claim or cause of action and
satisfy any judgment that may be rendered against MIC2 resulting there from, provndéd that N
Suppliers shall be given prompt notice of any such claim or suit, and MIC2 authnn;es the 5V
Supplier to take control of the case; and commits not to reach an indemnity agreementwmhwthe 2t
third party without Suppliers’ written consent. N <l __

31.5. MIC2's maximum liability under any Purchase Order in a claim by either Supplier for breach of

Contract is an amount equal to the unpaid portion of the Purchase Order Price. MIC2’s maximum
liability under any Purchase Order for any other cause of action claimed by that Supplier shall be

limited to (100%) of the value of the Purchase Order.

31.6. A Party suffering loss or damages shall take reasonable measures to limit such loss or damage.
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32.

32.1.

32.2.

33.

Suppliers undertake that they shall bear alone all incidents occurring at work and affectlng any of i /o

Infringement

The Suppliers shall defend MIC2 against any claim that the Products and/or Services or the latest
unmodified release of Software infringes on a patent or copyright granted or registered in the
Territory, provided that MIC2 promptly notifies Suppliers of the claim, Suppliers have sole control
of the defense and all related settlement negotiations and MIC2 gives Suppliers information and
assistance for the defense of such claims, all at Suppliers’ expense and responsibility. Subject to
the conditions and limitations of liability stated in the Contract, Suppliers shall indemnify and hold
MIC2 harmless from all payments which by final judgments in such suits may be assessed against
MIC2 on account of such infringement and shall pay resulting settlements, costs and damages
finally awarded against MIC2 by a court of law. Suppliers have no liability for any claim of patent
or copyright infringement based upon the combination, operation or use of any Offshore Supplier-
provided products or Software supplied hereunder with products, software or data not supplied
nor approved by Offshore Suppher-prowded (unless such use is contemplated by the Contract and

MIC2 agrees that if Offshore Supplier-provided products or So € become, or in Offshore

Supplier's opinion are likely to become, the subject of such a claim, MIC2 will permit Offshore

Supplier at own expense and responsibility, either:

. Procure for MIC2 the rights for continued use of the Product;

. Modify the Product so that it no longer infringes on any such Intellectual Property Rights; or

. Replace the Product with an equivalent Product that does not infringe on any such Intellectual
Property Rights, or

If neither of the foregoing alternatives is available on terms which are reasonable in Offshore

Supplier’s judgment, MIC2 can return Offshore Supplier-provided products and/or Software for

full credit on the Product that is the subject of the infringement claim.

Incidents at work ~ ez

staff during and/or on the occasion of the execution of this contract. »
For that purpose, Suppliers undertakes to subscribe adequate Workmen’s Compensation lnsurance from
a reputed insurance and reinsurance company.

33.

33.1.

Confidentiality

Each Party (hereinafter the "Receiving Party") agrees to keep all Confidential Information received
from the other party (hereinafter the "Disclosing Party") in whatever form as strictly confidential
and must not disclose it to third parties without the prior written consent of the Disclosing Party.
Information must not be used by the Receiving Party for any purpose other than in connection
with the purposes of the Agreement and/or Purchase Orders. The foregoing obligations do not
apply to any Information which: (a) is in the public domain at the time of disclosure or later
becomes part of the public domain through no fault of the Receiving Party; (b) was known to the
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33.2.

33.3.

34.

34.1.

34.2.

Receiving Party prior to disclosure by the Disclosing Party as proven by the contemporaneous
written records of the Receiving Party; (c) is disclosed to the Receiving Party by a third party who
did not obtain such Information, directly or indirectly, from the Disclosing Party subject to any
confidentiality obligation; (d) is at any time independently developed by the Receiving Party as
proven by its contemporaneous written records; (e) is expressly authorized in writing by the
Disclosing Party; or (f) is required by law, court order or a governmental agency to be disclosed (in
which case the Receiving Party will give the Disclosing Party as much notice thereof as reasonably
practicable and which will be done subject to confidentiality protection to the extent reasonably
available).

The foregoing obligations do not apply to the Republic of Lebanon, represented by the Lebanese
Ministry of Telecommunications, nor te Mobile Telecommunications Company Lebanon (MTC),
nor to Mobile Telecommunications Company (Kuwait) which are not considered as Third Parties to
the Agreement and are so entitled to access any Confidential Information hereunder.

Affiliates: The Parties recognize that each of them is parj ,_,-@fﬁ?\'dr'g@?kzgpo ~of multiple legal
entities in several jurisdictions and that it may be necg és;hm;proﬁﬁ‘é'te'_{dr._\ ach Party to
provide Information under the Agreement to its Affiliates!(For this Ei)iifrﬁ&fsg,;e\.;gﬁ‘iParty agrees
(both as the Disclosing Party and as the Receiving Party é}/_uﬂb"éf’)?f"thétﬁélftb&f{éceiving Party
may disclose Information to an Affiliate but only to the e% 'ﬁt?l‘rat—suoh—#sf‘[ﬁdf Uhas a need to
know such Information in order to carry out the purpose descr drein; isclosure by or to
an Affiliate of a Party hereto is deemed to be a disclosure by or to that Party, as applicable; and (c)
each Party guarantees the observance and proper performance by all of its Affiliates of the terms
and conditions of the Agreement.

Disclose only on need to know basis: Each Party agrees to limit access to Information to those of
its employees, representatives, suppliers or advisors to whom such access is reasonably necessary
or appropriate for the proper performance of obligations under the Agreement. The Parties shall
use their best efforts to procure that any of their employees designated by the other Party enters
into a direct confidentiality undertaking with the requesting Party in a form consistent with this
clause which is designated by the requesting Party and shall notify the requesting Party promptly
if an employee refuses to do so. If either Party has reasonable grounds to suspéét that an
employee has placed the other Party in breach of these conditions or refused to enteﬁiﬁfp'a direct
confidentiality undertaking as provided above, such person shall, if the other Party s‘ﬁfr_easonably
requests, be removed promptly from any further involvement in the provision of t{pe Products
and/or Services. NG

Force Majeure

Neither Party is liable for delay or failure to perform any of its obligations under the Contract
and/or any relevant Purchase Order insofar as the performance of such obligation is prevented by
a force majeure event.

For the purposes of the Agreement and the Contract of Adherence, a force majeure event means

any event which is unpredictable, beyond the reasonable control of the Party liable to affect
performance and external to this Party, and shall include but not be limited to acts of God, riots,
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acts of war, acts of terrorism, epidemics, major fire, or natural disasters. For avoidance of doubt,
force majeure does not include strikes or other employment disputes of either Party’s personnel
or such Party’s sub suppliers’ personnel.

34.3. Each Party shall notify the other Party of the occurrence of such a force majeure event and shall
use all reasonable endeavors to continue to perform its obligations hereunder for the duration of
such force majeure event. However, if any such force majeure event prevents a Party from
performing all of its obligations hereunder for more than three (3) months, the other Party may
terminate the Agreement and/or the Contract of Adherence by notice to the other Party in
writing.

35. Notices

A NAT! ‘:
35.1. Any notice or other communication of whatsoever nature u ekt th‘e Agre \n{@c‘fbdmg but not
limited to the exercise of any option) shall be delivered to t felaéa asE of“lheﬁntended recipient as
set out below: “‘U"mt ONLY ()

For MIC2: Mobile Interim Company No.2 S.A.L.
Headquarters
Touch building, Charles Helou Avenue, Beirut, Lebanon
P.0. Box 175051, Beirut, Lebanon

For Suppliers: Huawei Technologies Lebanon SARL
12th Floor of Qubic Building, Daoud Aamoun Street Sin El Fil, Beirut,
Lebanon,

Attn. Mohammad Anouti 00961 70815148

35.2. Any notice or other communication under the Agreement shall only be valid and effective if in_
writing. Nothing in this Article shall affect the right of either Party to serve process in any

permitted or required by law.
35.3. Either Party may inform the other Party in writing of any modification and its detail sj %
above Clause (35.1). The modification shall become effective on the 4" (fourth) Workin Qa from
the deemed receipt of the written notice by the other Party. N ﬂ’f 4 / N
\\ <, J_g.v, /‘
35.4. Any notice or other communication under the Agreement shall be deemed to have been receiv
- If delivered by hand to an authorized person and acknowledged during Working Days to the
designated physical address, on the date of delivery; or
- If sent by pre-paid registered post in a correctly addressed envelope to the designated postal
address and duly acknowledged by the receiver; or

- If sent by electronic means, including but not limited to facsimile transmissions, and duly
acknowledged by the receiver.

36. Nature of Relationship
Nothing in the Agreement shall be construed as constituting a partnership between the Parties or as
constituting either Party as the agent of the other for any purpose.
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37. Publicity
Both Parties acknowledge that the Contract will be published on the Public Procurement Authority (PPA)
website as per the Public Procurement Law (PPL) no.244/2021

38. Governing Law
The Contract and any Purchase Order issued hereunder shall be governed by and construed in
accordance with the Lebanese laws and regulations.

39. Dispute resolution & Escalation procedure

39.1. In case of a dispute arising out of the Contract (both while in force and after its termination), the
Parties will use all reasonable endeavors, acting in good faith, to settle the dispute amicably within

party in view of such amicable settlement. Such meeting
business of MIC2 as per this Clause (39.1).

39.2. If the Parties fail to resolve their dispute through the escalati 'rrpmcgilﬁ_’af‘uer t#e elapse of (15)
with the Contract shall be finally settled through the competent tn eirut, noting that
MIC2 may at any time during the aforementioned (60) days claim for liquidated damages or
execute the Bank Guaranties submitted by Supplier.

39.3. The Parties reserve the right to seek immediate redress to the competent tribunals in Beirut in the

event the dispute relates to Intellectual Property Rights or protection of Confidential Information,
without the need to resort to the Dispute Resolution or Escalation provisions of this Article.

40. Assignment

Suppliers shall not assign this Contract, in whole or in part, or any right or obligation hereunder wnthout

the prior written consent of MIC2. = /e
MIC2 may assign or transfer its rights and obligations under this Contract only to the Repubpc of
Lebanon or any of its designees assigned to manage and/or to operate the second mobile nehWQ{KIn
Lebanon instead of MIC2, provided that: )

i

J
i. MIC2 shall give Huawei prior written notice of such assignment; and '%

ii. Such assignment shall be subject to Huawei’s reasonable confirmation that the assignee assumes in
writing all of MIC2’s outstanding obligations and liabilities under this Contract as of the date of
assignment,
For the avoidance of doubt, Huawei shall not unreasonably withhold such confirmation where the
assignee provides sufficient financial and operational guarantees demonstrating the capacity to fulfill
the Contract



41.

41.1.

41.2.

42,

42.1.

42.2.

43,

43.1.

43.2,

43.3.

44,

Waiver and Cumulative Remedies

No failure of either of the Parties to exercise, and no delay by it in exercising, any right in
connection with the Contract and/or any relevant Purchase Order (each a “Right”) will operate as
a waiver thereof, nor will any single or partial exercise of any Right preclude any other or further
exercise of such Right or the exercise of any other Right. Any express waiver of any breach of the
Contract and/or any relevant Purchase Order shall not be deemed to be a waiver of any
subsequent breach.

The Rights provided in the Contract and/or any relevant Purchase Order are cumulative and not
exclusive of any other Rights (whether provided by law or otherwise) except as expressly set out in

the Contract and/or any relevant Purchase Order.

Third Parties

At any time after the date of the Contract, each
necessary third party shall execute such documents a
reasonably require for the purpose of giving to the othe
Contract.

O
Ihiafl ;‘g;;gafaﬂ,tﬁg}qr& ocure, that any
: .gf‘suth"'iact_s and .thi,rigs gs the other may
e full benefit oi@'fl}fb Y provisions of the

7 e

Supplier hereby guarantees to MIC2 that each supplier will comply with all obligations imposed
upon such supplier under the Contract and /or Purchase Orders, facing which Supplier shall
assume direct liability for such obligations not performed by the supplier.

Whole Agreement

The Contract, the attached Annexes and any PO represent the entire understanding between the
Parties in relation to its subject matter and supersede all agreements and representations made
by either Party, whether oral or written.

The Parties agree that, save as expressly set out in the Contract or in any PO, neither Party will
have any liability for any statement or representation made by it (whether innocently or
negligently) upon which the other Party relied in entering into the Contract, unless such statement
or representation was made fraudulently.

No variation of the Contract shall be valid, unless it is in writing and signed by Suppliers and MIC2
authorized personnel.

Invalidity

If any provision in the Contract or in any relevant Purchase Order shall be held to be illegal, invalid or
unenforceable, in whole or in part, the legality, validity and enforceability of the remainder of the
Contract and the remainder of the relevant Purchase Order shall not be affected.

N



45. Language
The English language in which the Contract is written shall be the language to be used in all documents
and correspondence related to the execution of the Contract or any Purchase Order.

46. Costs.

Each Party shall bear all costs incurred by it in connection with the preparation, negotiation and entry
into the Contract.

47. Failure to Reach Further Agreement

Where it is specified in the Contract or in a Purchase
between the Parties, failure to reach agreement in respec
enforceability of the whole or any other part of the Contrac

Eﬁ“{r"thaﬁ certain: r_nattef are to be agreed
: ,such matter will not :afféct the validity and
48. Authority to Bind.

48.1. Each Party hereto warrants and represents to the other that it has taken or caused to be taken all
steps, actions and corporate proceedings necessary to cause the Contract to be binding on it.

48.2. Any Party shall, if requested by any other Party, furnish to the latter sufficient evidence of the
authority of the person or persons who will, on behalf of the Party so requested, take any action
or execute any documents required or permitted to be taken or executed by such person under
the Contract.

49: Signature

In witness whereof, MIC2 and Huawei International Co. limited and Huawei Technologies (Leb on)

S.A.R.L have signed this Contract on / / in three originals, each Party k{é&pn‘)g"gj‘éaW 51 A2\
original. The Contract shall be effective on the above signing date by the three Parties. 3\ MRS EE
' - C{; ,
--- End of Section Seven --- R
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Signatures:

Mobile Interim Company Number 2 S.A.L.

Salem itani

Chairman General Manager

Signature J‘JE’JU j/@ K

Nibal Salameh

Chief Financial Officer

Signature @

Huay

Signature:
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Price Summary for MIC2 NGBSS Upgrade Project

Discount Rate Price after Discount

Description Quantity

NGBSS Platform Upgrade Project

Total Price

1 __|NGBSS Upgrade T i
11 Professional Service l 1 9,122,055.00 37.94% -3,460,846.20 5,661,208.80
Total Price of Upgrade 9,122,055.00 (3,460,846.20) 5,661,208.80
One Time Special Discount (1,940,878.80)
Final Price 3,720,330.00
Post Warranty :
2 Customer Support (LEGACY NGBSS) = 2,653,243.68
1st Year Support
i 2024.07.01~2025.06.30 1 1,021, 29747
2nd Year Support
22 2025.07.01~2026.06.30 i 1.021,287.47
21 3rd Year Support 1
2026.07,01~2027.06.30 _

Customer Support (upgrade NGBSS)
starting go_live (for one

31 1
year)
32 2nd Year Support 1
33 3rd Year Support 1
a4 4th Year Support 1
e 5th Year Support 1 1,317,473.74

Offer Conditions:

3.Attached prices are without VAT or WHT.

4.To avoid dispute/conflict, the VAT/WHT of the Invoice shall be inveiced in USD, and the payment currency and exchange rate (if involved) of the VAT/WHT shall
follow the tax law of Lebanon.

5. All prices shall be quoted, signed and invoiced in USD, and shall be paid in Fresh USD.
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Description

Quantity

IGBSS Platforn

Total Price

Price Summary for MIC2 NGBSS Upgrade Project

Discount Rate

HUAWEI

Discount Price after Discount
NGBSS Platform Upgrade Project i
1 |NGBSS Upgrade ' . M e i _ 1
11 |Software & License 1 21,142,552.97 40.58% -8,580,548.14 12,562,004 .83
12  |Hardware 1 822343017 45.75% -3,761,879.31 4,461,550.86
Total Price of Upgrade 29,365,983.14 (12,342,427.44) 17,023,555.70
One Time Special Discount (6,378,740.39)
Special Reward Discount (5,719,505.45)
Final Price 4,925,309.86
Offer Conditions:

For Equipment (Hardware, Software & License):

1.Attached prices are without VAT or WHT.

2 To avoid dispute/conflict, the VAT/WHT of the invoice shall be inveiced in USD, and the payment currency and exchange rate (if involved) of the VAT/WHT shall
follow the tax law of Lebanon.

3. All prices shall be quoted, signed and invoiced in USD, and shall be paid in Fresh USD.
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Annex 9

Down Payment Guarantee

e NAT [
cERNAG (N 4
gl A \

4 \.,’Nr.‘—.\
J\./[_

Fouad Chehab Avenue, Touch building, (Beirut Central- Bloc }, Bashpura Beirut,\tebansn

To: Mobile Interim Company No. 2 S.A.L.

> L -'rl’/
\"'z\ \"
""‘--._____.-—’/ //

Beirut - Lebanon 3
\-. Lo __—//

(Hereinafter referred to as “MIC2")

From: /

Address

(Hereinafter referred to as “the Bank”)

This down payment guarantee is made on / (day) of (month) .. ....[year)
by the Guarantor ..........5......... in favor of MIC2.
With reference to the Purchase Order no. ....f...... (the “Purchase Order”) issued under the

Contract of Adherence (Hereinafter referred to as the “Contract”) entered into by and between
Mobile Interim Company No.2 S.A.L. (Hereinafter referred to as “MIC2") and
e eeesrerrirs o (Hereinafter referred to as the “Contractor”) on ...../.0 .. ...

We, the undersigned [Bank’s name] (Hereinafter referred to as “the Guarantor”) irrevocably,
unconditionally, jointly and severally with the Contractor undertakes to pay MIC2 the total amount
of USD /... L..../ (United States Dollars.......! £...) in Fresh currency immediately upon receipt of
MIC2’s first written demand, without stating the reasons for such demand, and without having the
right to object on such payment irrespective of any circumstances.

It is an obligation of the Contractor to obtain and maintain in full force and effect this down
payment guarantee (Hereinafter referred as “the Guarantee”) issued and signed by an accredited
Lebanese qualified Bank listed on the Lebanese Central Bank list of Banks or foreign bank that have

W

43

e S -



received a credit rating of at least a “prime” investment grade (BBB or above). in order to ensure
the faithful performance of the Contractor’s obligations under the Contract.

1.

V.

A

Guarantee
The Guarantor hereby irrevocably and unconditionally ensures and guarantees the payment of
any amount due by the Contractor to MIC2 up to the net amount of USD /.........4........./ (Only
United States Dollars .........f..........], in Fresh currency immediately upon first written
demand by MIC2, and in any case, without any notice, reference or further enquiry from the
Contractor or any other party and without requiring or obtainin i
than the first written demand) that MIC2 is entitled to a
Contractor’s guaranteed obligations [

g-any-evidence or proof (other

&

Contractor’s Guaranteed Obligations
By the present Guarantee, the Guarantor hereby guarante
satisfactory performance by the Contractor of the obligations pertaining to the execution of the
Contract (the “Guaranteed Obligations”).

Notices
All notices, demands, or communications given or sent to MIC2 or the Guarantor in connection
with this Guarantee shall be given in writing addressed to the recipient at the address specified
at the top of this Guarantee or at such other address as may be notified by a party to the other,
from time to time, for that purpose.

Governing Law
THIS GUARANTEE IS SUBJECT TO THE UNIFORM RULES FOR DEMAND
GUARANTEES (URDG) 2010 REVISION, ICC PUBLICATION NO. 758 and all disputes arising out,
of, or in connection with this Guarantee shall be submitted to the competent courts in Beirut,
and settled under the Lebanese Laws.

Expiration

This Guarantee shall remain valid and effective from its date of issuance until ....... ........... or
the receipt by the guarantor of an official release letter issued and duly signed by MIC2
releasing the Bank from its obligations under the said Guarantee whichever comes earlier.
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This Guarantee can be renewed/extended at the Contractor’s sole expense and under the
sameterms and conditions agreed upon between MIC2 and the Contractor

Any claim from MIC2, if any, must be delivered to and duly received by the Bank on or before
the expiry date of this Guarantee ( or any eventual expiry date(s) )

VI. In witness of which this Guarantee has been signed on bgh
which appears on the first page \= if#gﬁfﬁﬁ Aa\
E ZNSUR Conro o TR S
\/:_’;\7 Cf}_.‘r}..““r%“_zq Tl
5

g

f;l(;pf..the_ Guara (8 \ the date
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Annex 10
Performance Bond

To: Mobile Interim Company No. 2 S.A.L

Fouad Chehab Avenue, Touch building,

PO Box 175051
Beirut — Lebanon

(Hereinafter referred to as “MIC2")

From: /

Address

(Hereinafter referred to as “the Bank”)

This Performance Bond is made on / (day) of
Guarantor ........fo.......... in favor of MIC2.

(year) by the

With reference to the Purchase Order no. .......1....... (the “Purchase Order”) issued under the Contract of
Adherence (Hereinafter referred to as the “Contract”) entered into by and between Mobile Interim
Company No.2 S.A.L. (Hereinafter referred to as “MIC2”) and ..o fivvrivcsiieneisineennn. (Hereinafter
referred to as the “Contractor”’) on .../ L/ ... ..

We, the undersigned [Bank’s name] (hereinafter referred to as “the Guarantor”) irrevocably,
unconditionally, jointly and severally with the Contractor undertakes to pay "MIC2” the total amount of
USD /....L..../ (United States Dollars.....1.......) in Fresh currency immediately upon receipt of MIC2’s first
written demand, without stating the reasons for such demand, and without having the right to object on
such payment irrespective of any circumstances.

It is an obligation of the Contractor to obtain and maintain in full force and effect this performance bond
(Hereinafter referred as “the Guarantee”) issued and signed by an accredited Lebanese qualified Bank
listed on the Lebanese Central Bank list of Banks or foreign bank that have received a credit rating of at

% .
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least a “prime” investment grade (BBB or above). in order to ensure the faithful performance of the
Contractor’s obligations under the Contract.

VIl. Guarantee

The Guarantor hereby irrevocably and unconditionally ensures and guarantees the payment of any
amount due by the contractor to MIC2 up to the net amount of USD /...L.../ in Fresh currency (Only
United States Dollars .............%...........), immediately upon first written demand by MIC2, and in any case,
without any notice, reference or further enquiry from the contractor or any other party and without
requiring or obtaining any evidence or proof (other than the first written demand) that MIC2 is entitled
to any such payment of the respective Contractor’s guaranteed obligations

VIIl. Contractor's Guaranteed Obligations - ;,r_‘—---.\zj
By the present Guarantee, the Guarantor hereby Guara ntees_’ther t:mewg falthfu\and L$,at:sfau:tory
performance by the Contractor of the obligations pertaining to the” gkecut[qn oﬂthg éccp\e:of work and
the Contract between MIC2 and the contractor.

IX. Notices
All notices, demands, or communications given or sent to MIC2 or the Guarantor in connection with this
Guarantee shall be given in writing addressed to the recipient at the address specified at the top of this
Guarantee or at such other address as may be notified by a party to the other, from time to time, for
that purpose.

X.  Governing Law

THIS GUARANTEE IS SUBJECT TO THE UNIFORM RULES FOR DEMAND GUARANTEES (URDG) 2010
REVISION, ICC PUBLICATION NO. 758 and all disputes arising out, of, or in connection with this
Guarantee shall be submitted to the Lebanese courts and settled under the Lebanese Laws.

XIl.  Expiration
This Guarantee shall remain valid and effective from its date of issuance until ... ........... Or the
receipt by the guarantor of an official release letter issued and duly signed by MIC2 releasing the
Bank from its obligations under the said Guarantee whichever comes earlier.

This Guarantee can be renewed/extended at the Contractor’s sole expense and under the same
terms and conditions agreed upon between MIC2 and the Contractor.

Any claim from MIC2, if any, must be delivered to and duly received by the Bank on or before the
expiry date of this Guarantee ( or any eventual expiry date(s) )
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In witness of which this Guarantee has been signed on
appears on the first page.

-\' ‘F\m\ ;
- LSF he-Guatdntonon the date which

S~

:; é{w—g 3&;__&/\
.&\ LhuR'ﬁfTﬁM_r(]
1/&
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