Purchase of 
CPE 5G Routers & Wireless Access Devices
Contract of Adherence


	

This “Purchase of CPE 5G Routers and Wireless Access Devices” Contract of Adherence (Hereinafter referred to as the “Contract of Adherence”) is made and entered into by and between:


Mobile Interim Company No.2 S.A.L., a company incorporated at the Beirut Trade Register under number /1000382/, and registered at the Lebanese Ministry of Finance under the number /291711/, electing domicile at Beirut Central Building, Bloc B, Fouad Chehab Avenue, Bashoura Region, Beirut, Lebanon.
(Hereinafter referred to as “MIC2”)


AND


…………………………………………….., a company incorporated at the ……………………… Trade Register under number /…………………………/, and registered at the Lebanese Ministry of Finance under the number /………………………../, electing domicile at………………………, …………… Floor, ………………. Road, ……………….. Region, Lebanon, represented in this Contract of Adherence by its ……………………………………... 
(Hereinafter referred to as the “Supplier”)


Each of the two parties is hereinafter referred to as a ‘’Party”’ and collectively as the "Parties".


Preamble:
Whereas, MIC2 is operating the second mobile network for the account and for the benefit of the Republic of Lebanon, and is in need to procure the following 
  CPE 5G Routers & Wireless Access Devices:
:
	Lot
	Description
	Batches
	Units / Batch
	Total Units

	Lot 1
	5G Fixed Wireless Access (FWA) CPE — Indoor
	3
	3,500
	10,500

	Lot 2
	5G Mesh Satellite Nodes (Wi-Fi Extenders)
	2
	500
	1,000

	Lot 3
	4G LTE CPE Routers — Indoor (3CC Carrier Aggregation)
	2
	2,500
	5,000

	Lot 4
	5G MiFi Routers (Mobile Hotspot)
	1
	500
	500

	Lot 5
	4G MiFi Routers (Mobile Hotspot — 3CC CA)
	1
	500
	500

	Lot 6
	Outdoor 5G Routers (Pole/Wall Mount, IP67+)
	2
	250
	500




 (Hereinafter altogether referred to as the ( “Products”) for deployment to its end customers across both Business-to-Consumer (B2C) and Business-to-Business (B2B) market segments.

To this effect MIC2 has announced for a Request for Proposal to select the best supplier to provide the Products, whereas at the outcome of the abovementioned Request for Proposal, Supplier (……………………….) was selected to provide MIC2 with the Products, as detailed in specifications and prices within the submitted Technical and Commercial Proposals (Hereinafter together referred to as the “Proposals”) annexed hereto as Schedule (1), and according to the terms and conditions of this Contract of Adherence;

MIC2 and Supplier wish by the present Contract of Adherence to set out the terms and conditions upon which Supplier shall provide the Products to MIC2;

NOW THEREFORE, in consideration of the above, it is hereby mutually agreed between the Parties as follows:
[bookmark: _Toc275884106][bookmark: _Toc275954463][bookmark: _Toc277848993][bookmark: _Toc300747677]
1. The Entire Contract of Adherence
[bookmark: _Toc275954464][bookmark: _Toc277848994][bookmark: _Toc300745591][bookmark: _Toc300747680]The Preamble above, any Schedule annexed hereto and any Purchase Order issued under this Contract of Adherence shall form an integral part of this Contract of Adherence. 


2. Scope of the Contract of Adherence
Supplier undertakes to provide MIC2 with the Products as per the specifications and prices listed in the submitted Proposals annexed hereto as Schedule (1).
[bookmark: _Toc300747681]

3. Order of the Products
3.1.	MIC2 will order Products in  batches, and it shall issue a written Purchase Order(s) to the Supplier (Hereinafter referred to as the “Purchase Order(s)”).

3.2.	The Purchase Order(s) shall be forwarded by MIC2 to Supplier by any means.

3.3.	The Purchase Order(s) issued by MIC2 under this Contract of Adherence shall only be legally and financially effective in favor of Supplier in light of Supplier’s good intentions and full commitment to its contractual obligations and the proper fulfillment of such obligations.


[bookmark: _Toc300747691]4. Supply and Delivery of the Products
4.1.	Supplier undertakes to supply and deliver the Products as ordered by MIC2 in the relevant Purchase Order(s) issued under this Contract of Adherence within two months as of PO issuance date.
The term “supply and delivery” shall mean the supply of the Products.

4.2.	Supplier undertakes and warrants that the Products supplied and delivered under this Contract of Adherence is:
· [bookmark: _Toc300745592][bookmark: _Toc300745686][bookmark: _Toc300745950][bookmark: _Toc300746470][bookmark: _Toc300747682]Conforming to all required specifications as defined in the submitted Proposals annexed hereto as Schedule (1) under this Contract of Adherence.
· [bookmark: _Toc300745596][bookmark: _Toc300745690][bookmark: _Toc300745954][bookmark: _Toc300746474][bookmark: _Toc300747686]Free of any defect whether apparent or hidden.

4.3. A penalty amounting to 0.5% of the total amount of each of the relevant Purchase Orders shall be applied on Supplier to the benefit of MIC2 for each five (5) calendar days of delay in the supply and/or delivery of the Products and shall have a maximum cap of 10 % of the total amount of each of the relevant Purchase Orders. 
The said penalty amount shall be automatically deducted by MIC2 from the amount due to Supplier without the need for any legal claim or action. 


5. Liability and Indemnity
5.1.	Supplier warrants at its own cost and liability that the Products supplied and delivered under this Contract of Adherence is conforming to the specifications detailed in the submitted Proposals annexed hereto as Schedule (1).

5.2.	Supplier shall fully indemnify MIC2, together with its officers, agents, employees and customers against any claim with respect to damages to property, loss and personal injury, including death, howsoever caused to any personnel or customer, or which may be imposed on or incurred by MIC2 arising directly out of the negligent acts or omissions of Supplier, its agents, or employees during the performance of the Products.

[bookmark: _Ref56252911]5.3.	Supplier, its assigned personnel, and any of its employees involved directly or indirectly in the supply and delivery of the Products shall be individually and jointly responsible for the terms and conditions of this Contract of Adherence.

5.4.	Supplier is solely and fully responsible for its assigned personnel, their remuneration, allowances, compensations, work hazards and emergencies, and any other rights and obligations that might arise during or in the occasion of their relationship with MIC2. Supplier must carry an insurance policy covering all his staff working on site during and in the occasion of the supply and delivery of the Products as well as damages caused by the Supplier’s work on site.

5.5.	Supplier shall, at its sole expense, defend any suit based upon a claim or cause of action and satisfy any judgment that may be rendered against MIC2 resulting from the Products.



6. [bookmark: _Toc300747696][bookmark: _Toc300745607][bookmark: _Toc300745701][bookmark: _Toc300745965][bookmark: _Toc300746485][bookmark: _Toc300747697]Prices , Invoicing and Payment, Guarantee
6.1. Prices
The prices for the Products to be supplied and delivered under this Contract of Adherence shall be determined by MIC2 in each of the relevant Purchase Orders issued under this Contract of Adherence and must comply with the prices as listed in the submitted Proposals annexed hereto as Schedule (1). The total cost of the said Products is /……………………………/



6.1.1. Supplier undertakes to adhere to the prices for the Products as listed in the submitted Proposals annexed hereto as Schedule (1) all through the term of this Contract of Adherence, and must not amend for any reason whatsoever all through the term of this Contract of Adherence unless by reduction where possible.

6.1.2. The prices for the Products as referred to in Clause (6.1.) herein above shall constitute all the financial entitlements of Supplier from MIC2 for the supply and delivery of the Products under this Contract of Adherence, and shall include all expenses that may be incurred by Supplier in this regards.
 
6.2. Invoicing and Payment
Invoicing and Payment terms for the ordered Products under this Contract of Adherence shall be as following:

1. [bookmark: _Toc275884109][bookmark: _Toc275954466][bookmark: _Toc277848995][bookmark: _Toc300747701]Fifty per cent (50%) of the Purchase Order Value shall be invoiced upon Purchase Order issuance provided that the Supplier simultaneously issues in favor of MIC2 an irrevocable and unconditional "down payment bank guarantee". 
1. Fifty per cent (50%)  of the Purchase Order Value upon proof of delivery (POD).

Payments shall be made within sixty (60) days after technical acceptance and signature of related invoice by MIC2 in LBP currency at the market rate on the date of payment via bank transfer to the Supplier bank account as per the following bank account details…………………….

6.3 	Down Payment Guarantee and Performance Bond

6.3.1 Down Payment (DP) Guarantee:
Upon the issuance of the PO, Supplier undertakes to submit Down Payment Bank Guarantee (DP) to the order and for the benefit of MIC2 that represents 100% of the down-payment value including VAT (if applicable), in Fresh USD issued by an accredited Lebanese Bank listed on the Lebanese Central Bank list of Banks or issued by a 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 DP guarantee shall explicitly provide that the issuing bank guarantees, jointly and severally with the Supplier, the payment of the amount of the guarantee to MIC2 upon MIC2’s first request, without any objection or reservation or delay. 
[bookmark: _heading=h.1t3h5sf]The DP guarantee shall be valid for the needed period for delivery. The text of the said DP is attached to this Contract as Schedule (2).



6.3.2. Performance Bond:
[bookmark: _GoBack]Within fifteen (15) days of issuing each Purchase Order, Supplier shall provide MIC2 with a Performance Bond in an amount equal to a five percent (5%) including VAT (if applicable) of the value of the relevant Purchase Order 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 implementation by Supplier of its obligations under this Contract, particularly the implementation of the  relevant PO in good faith and in conformance with the set-out KPIs as well as the highest standards of the technical and commercial state of art within the deadlines specified by MIC2.

The performance bond shall remain valid and effective from the date of issuance up to the date of expiry of the warranty period of the Products.



In the event of any full or partial drawing, claim, or execution under the Performance Bond, Supplier  undertakes to resubmit to MIC2 a performance bond in replacement of the one that has been executed, within fifteen (15) days from the date of said execution

 The said Performance Bond shall be in the form and content of the template enclosed hereto as Schedule (3) and shall be pre-approved in by MIC2 prior to its final issuance.

7. Tax, duties and levies
Either party shall be liable for the taxes, levies, duties and other fiscal charges imposed on it by the Laws and regulations in Lebanon including the stamp duty.
In case the Supplier is a foreign company, it shall be liable for all applicable taxes and duties levied outside the Lebanese Territories in relation to this Contract of Adherence, as well as for the non-resident tax imposed by the Lebanese fiscal authorities on foreign companies doing business in Lebanon, therefore the amount corresponding to the Non-Resident Tax prescribed by the fiscal laws in Lebanon as well as the stamp duty will be deducted from the amount due to be paid by MIC2 to Supplier under this Contract of Adherence.

8. Term and Termination
8.1. This Contract of Adherence shall be effective as of the date of its signature herein below (the “Effective Date”) and shall remain valid for three (3) years after the first PO issuance date.


8.2. This Contract of Adherence and/or any Purchase Order(s) issued under it shall be terminated without any liability whatsoever on MIC2 under the provisions of Article (33) of the Public Procurement Law Number 244/2021 dated 19/07/2021, having Article (40) of the said Law to apply herein as well. 
The damages in such case and for any case of termination shall be determined to the favor of MIC2 under the terms of the last section of Article (33) of the said Public Procurement Law.
Supplier hereby announces and declares its total awareness of the terms and conditions of the said Articles. 

8.3.	If at the time of expiry or early termination of this Contract of Adherence the 
Products ordered by MIC2 as per a given Purchase Order have not been supplied and delivered, then this Contract of Adherence shall be deemed extended until the full supply, delivery and warranty of the Products, and MIC2 shall nonetheless retain its right to request Supplier to pay compensation for such delayed supply and delivery if the delay is due to Supplier’s default.

[bookmark: _Toc275884112][bookmark: _Toc275954467][bookmark: _Toc277848996][bookmark: _Toc300747702][bookmark: _Toc275954468][bookmark: _Toc277848997][bookmark: _Toc300745705][bookmark: _Toc300745971][bookmark: _Toc300746491][bookmark: _Toc300747703]9. Relationship of the Parties
9.1.	The relationship of the Parties established by this Contract of Adherence shall be solely that of independent contractors. Nothing contained in this Contract of Adherence shall be construed to make one party the agent for the other or partner of the other for any purpose. Neither Party shall by virtue of this Contract of Adherence have the right or authority to act for, or to bind the other in any way, or to sign the name of the other, or to represent that the other is in any way responsible for its acts and omissions.

[bookmark: _Toc275884113][bookmark: _Toc275954469][bookmark: _Toc277848998][bookmark: _Toc300747704]9.2.	This Contract of Adherence shall not produce any legal or material obligations upon MIC2 towards third parties beyond the scope of MIC2’s relationship with Supplier. Any Party who has not signed this Contract of Adherence is not a party thereto.

10. Confidentiality
10.1.	Supplier shall keep in strict confidence and shall use all reasonable endeavors to bind all of its executives, employees, agents and personnel to keep in strict confidence all the information/documents/correspondence received, or which it obtains or to which it has access directly or indirectly from MIC2 in connection with this Contract of Adherence and shall not in any time disclose such information/documents/correspondence to any third party or make use of any such information/documents/correspondence for any purpose other than as required to execute the object of this Contract of Adherence.
Supplier is aware that MIC2 is entitled to disclose any information/documents/correspondence relating to this Contract of Adherence to the Republic of Lebanon represented by the Ministry of Telecommunications without obtaining Supplier’s approval.

10.2. The confidentiality provisions contained in this Article (10) shall survive the termination or expiration of this Contract of Adherence.


[bookmark: _Toc275954470][bookmark: _Toc277848999][bookmark: _Toc300747705][bookmark: _Toc272224288][bookmark: _Toc272364896][bookmark: _Toc176838368][bookmark: _Toc300745614][bookmark: _Toc300745974][bookmark: _Toc300746494][bookmark: _Toc300747706]11. Assignment
Supplier shall not assign this Contract of Adherence, totally or partially, or any right or obligation hereunder without the prior written consent of MIC2. 
However MIC2 shall have the right to assign, transfer or purport all of its rights and obligations under this Contract of Adherence to the Republic of Lebanon or any of its designees, having given Supplier prior written notice of such assignment but without having to obtain its consent prior to such assignment. 
For the avoidance of doubt, Supplier irrevocably agrees to grant MIC2 the right to assign and/or transfer and further undertakes not to challenge or oppose any such transfer or assignment provided that the Assignee shall be responsible to Supplier for any of the obligations, liabilities, debts or charges of any kind relating to this Contract of Adherence and in existence as at the date of any such assignment. 
[bookmark: _Toc275884115][bookmark: _Toc275954472][bookmark: _Toc277849001][bookmark: _Toc300747707]The Assignee of the present Contract of Adherence shall also have the right of assignment provided for under this Article (11).

12. Applicable Law and Dispute Resolution
[bookmark: _Toc300747708]12.1	Both Parties agree that the Lebanese Laws and regulations shall apply to any litigation arising out of the application or interpretation of this Contract of Adherence. 

12.2	Disputes arising in connection with this Contract of Adherence shall be settled by the competent courts of Law in Beirut.


13. Force Majeure
[bookmark: _Ref57807874]13.1	Neither Party is liable for delay or failure to perform any of its obligations under this Contract of Adherence insofar as the performance of such obligation is prevented by a force majeure event. 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. 
In case force majeure event exceeded one (1) month period, whether continuously or intermittently, either Party has the right to immediately terminate this Contract of Adherence by means of written notice without bearing any liability whatsoever. In such case, MIC2 shall pay to Supplier the part of the terminated Purchase Order which have been fully supplied, delivered and accepted by MIC2. 

13.2	For the purposes of this 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, always as defined by the Lebanese Laws and Regulations.

14. Waiver 
Waiver of any provision herein shall not be deemed a waiver of any other provision herein, nor shall waiver of a breach of any provision of this Contract of Adherence be construed as a continuing waiver of other breaches of the same or other provisions of this Contract of Adherence.

15. Notices 
Both Parties have elected domicile at the addresses mentioned beside their respective names in the preamble. Any written notification made to these addresses shall be considered valid unless any Party has notified the other in writing of any change in said address.




IN WITNESS WHEREOF, the Parties have caused this Contract of Adherence to be executed in Beirut with effect as of ………………………………………………………. (“Effective Date”) by their respective authorized representatives in two originals copies each Party keeping one original.


	For and on behalf of
Mobile Interim Company No. 2 S.A.L.


Karim Bek Salaam
Chairman General Manager 

Signature:



Nibal Matta Salameh
Chief Financial Officer

Signature:




	For and on behalf of
……………………………


……………………………. 
…………………….. 
















SCHEDULE (1)

Supplier Offer and prices






















SCHEDULE (2)


DOWN PAYMENT GUARANTEE




This Down Payment Guarantee (Hereinafter referred as the “DOWN PAYMENT GUARANTEE”) is made on ………………………………….. by [Bank Name] electing domicile at …………………………………. (Hereinafter referred to as the “GUARANTOR”) to guarantee 100 % (Plus VAT) of the amount of the down payment under the Purchase Order Number /…………../ dated ………………… (Hereinafter referred to as the “PURCHASE ORDER”) issued by Mobile Interim Company No.2 S.A.L. electing domicile at Beirut Central Building, Bloc B, Fouad Chehab Avenue, Bachoura Region, Beirut, Lebanon (Hereinafter referred to as “MIC2”) to ……………………….. electing domicile at …………………………………………………………….. (Hereinafter referred to as “SUPPLIER”) under the ……………………………. Contract of Adherence (Hereinafter referred to as the “CONTRACT OF ADHERENCE”) entered into on ……………………….. 

I, the undersigned GUARANTOR irrevocably, unconditionally, jointly and severally with the SUPPLIER undertake to pay MIC2 up to the amount of /……………./ USD in Fresh (Only …………………………..United States Dollars in Fresh) 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 circumstance and without any notice. 

It is an obligation of SUPPLIER to obtain and maintain in full force and effect this DOWN PAYMENT GUARANTEE in order to guarantee jointly and severally with the GUARANTOR the timely, faithful and satisfactory supply and/or provision of the guaranteed products and/or services as ordered under the PURCHASE ORDER under the CONTRACT OF ADHERENCE, and to pay the full amount of the DOWN PAYMENT GUARANTEE to MIC2 upon MIC2’s first request, without any objection or reservation or delay.
 SUPPLIER shall bear all costs in relation to the issuance and provision of this DOWN PAYMENT GUARANTEE. 

It is acknowledged and agreed by the GUARANTOR that MIC2 may at any time transfer any/all right(s) under this DOWN PAYMENT GUARANTEE to the Republic of Lebanon or any of its designees. Accordingly, the GUARANTOR agrees that the benefit of this DOWN PAYMENT GUARANTEE may be assigned (in whole or in part) by MIC2 without the consent of the GUARANTOR or of the SUPPLIER to any third party to whom the benefit of the DOWN PAYMENT GUARANTEE is assigned (in whole or in part), as if such third party was MIC2 under this DOWN PAYMENT GUARANTEE. MIC2 shall then give notice of the assignment to the GUARANTOR.
However, the GUARANTOR shall not assign, transfer or otherwise purport any of its rights under this DOWN PAYMENT GUARANTEE without the prior written consent of MIC2. 

All notices, demands, or communications given or sent to MIC2 or the GUARANTOR in connection with this DOWN PAYMENT GUARANTEE shall be given in writing and addressed to the recipient at the address specified at the top of this DOWN PAYMENT GUARANTEE. 

All disputes arising out, of, or in connection with this DOWN PAYMENT GUARANTEE shall be submitted to the competent courts in Beirut, and settled under the Lebanese Laws.

This DOWN PAYMENT GUARANTEE shall be valid as of the date of the issuance of the PURCHASE ORDER and shall remain valid up until MIC2 releases its original copy to the SUPPLIER only upon the timely, faithful and satisfactory supply and/or provision of the guaranteed products and/or services by the SUPPLIER to MIC2, as ordered under the PURCHASE ORDER under the CONTRACT OF ADHERENCE.


BY: …………………………………






































Schedule (3)

Performance Bond

PERFORMANCE BOND

This Performance Bond (Hereinafter referred as the “PERFORMANCE BOND”) is made on ………………………………….. by [Bank Name] electing domicile at …………………………………. (Hereinafter referred to as the “GUARANTOR”) to guarantee the Purchase Order Number /…………../ dated ………………… (Hereinafter referred to as the “PURCHASE ORDER”) issued by Mobile Interim Company No.2 S.A.L. electing domicile at Beirut Central Building, Bloc B, Fouad Chehab Avenue, Bachoura Region, Beirut, Lebanon (Hereinafter referred to as “MIC2”) to ……………………….. electing domicile at …………………………………………………………….. (Hereinafter referred to as “SUPPLIER”) under the ……………………………. Contract of Adherence (Hereinafter referred to as the “CONTRACT OF ADHERENCE”) entered into on ……………………….. 

I, the undersigned GUARANTOR irrevocably, unconditionally, jointly and severally with the SUPPLIER undertake to pay MIC2 up to the amount of /……………./ USD in Fresh (Only …………………………..United States Dollars in Fresh) 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 circumstance and without any notice. 

It is an obligation of SUPPLIER to obtain and maintain in full force and effect this PERFORMANCE BOND in order to guarantee jointly and severally with the GUARANTOR the timely, faithful and satisfactory supply and provision of all of its obligations under the PURCHASE ORDER under the CONTRACT OF ADHERENCE, and to pay the full amount of the PERFORMANCE BOND to MIC2 upon MIC2’s first request, without any objection or reservation or delay. SUPPLIER shall bear all costs in relation to the issuance and provision of this PERFORMANCE BOND. 

It is acknowledged and agreed by the GUARANTOR that MIC2 may at any time transfer any/all right(s) under this PERFORMANCE BOND to the Republic of Lebanon or any of its designees. Accordingly, the GUARANTOR agrees that the benefit of this PERFORMANCE BOND may be assigned (in whole or in part) by MIC2 without the consent of the GUARANTOR or of the SUPPLIER to any third party to whom the benefit of the PERFORMANCE BOND is assigned (in whole or in part), as if such third party was MIC2 under this PERFORMANCE BOND. MIC2 shall then give notice of the assignment to the GUARANTOR.
However, the GUARANTOR shall not assign, transfer or otherwise purport any of its rights under this PERFORMANCE BOND without the prior written consent of MIC2. 

All notices, demands, or communications given or sent to MIC2 or the GUARANTOR in connection with this PERFORMANCE BOND shall be given in writing and addressed to the recipient at the address specified at the top of this PERFORMANCE BOND. 

All disputes arising out, of, or in connection with this PERFORMANCE BOND shall be submitted to the competent courts in Beirut, and settled under the Lebanese Laws.

This PERFORMANCE BOND shall be valid as of the date of the issuance of the PURCHASE ORDER and shall remain valid up to ……………………….., after which MIC2 shall release its original copy to the SUPPLIER.

BY: ………………………………….
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