


businesa dayr from the auance of the provigional acceptance cartificats.

268 if tha Purchasar placas acy Equipment into service or uses such Equipmant for any purpose
other than testing, or in casa the Purchaser haq not issued the Provisional Asteplance
Catificate tn the Contractor within the eforesaid period without velid reascns, such Equipment
shall conclugively be deemed to have achiaved Pravisional Aceaptance.

26,9 Afler tire Contracior has perfarmed alt the necessary ark required cenditians, requiremartte and
warranties, tha purchasor will initigta tha pracass for final acoepance Upon recesgt of a formal
requasat and final accomplshment report from the Contractor stating that they have fidly and
watisfactordly campliad with sl requirements of the Contract.

26.10 The Purchaser shall efter compietion of the process for final accaptance shall issua tha
correaponding Final Acoaptanas Certificata tn tha Conlraciorn

ARTICLE 27: TRAINING

!2721 Thoe Contractor shall provide treining a8 par Attashmant A (00Q) and Attachment F (Training
i Pian) to such paikons as may be nominated by the Purchaser, in onder o faciiiata @ smoath
|' implamantation and taking over of the Equipment. Any amandmant of Tralnlng Plan shall ba
I aeciiad one (1) Month oot to the cditimencerhant of tralning unless otherwlse agreed by both
Parties.

ar.2 The Contractor shafl design cowves for such training amd sutwmil the same for the approval of
! the Purchaser. The Contracior shall provida one st of training Ascymantation for sach colifes
21 Month pricr t3 the commencerment of frafing.

27.3 Tratning shall ba baid in Enginh language at sh tines 63 detiiled In the BOQ on Business
Daya and during working hours.
| 274 Prior to the commencament of Tralning, the Comtractor may check, by means of intarviews and

tasts, that the nominese proposad by the Purchasar for such Tralning mast tha naquined
Bnhjuape and tachnical atandards. The Contactor shall have the right {o relect any candidate
! who, in Its masonable gpinien, dees not meeat the above stted standards,

278 The Purchassr may, st ki own expanse, delegate a subsittute traines to replace a candidate or
tralnas repatriated.

27.8 The Purchaser on whoas premiscs the courses are haid ahall plecs at the insbructor's dispoaad al
squipmant, tools and dasercoms naoasassy for the parformanca of Tradning.

277 The afiocstion of costs and expenses relating to Tmining between the Contractor 2nd the
Purchesar shall bs as follows:

.71 The et of travel to and fiom the Purchaser's country and the designited place of tniining shalf 3‘



~

2717.2

27.7.3

7.8

be bome by the Cantractor.

The cost of boarding, lodging and travel outside tha Purchasers country shall ba noacna by the
Q.pnumwha ehall pay a par dlem to aach trained t meet such and other eosts autsida the
Purcheset's country,

Tha oost of trava! and baarding, lodging of the Purchaser's amployess within the Purchasar's
country shail be barmme by the Purchaser,

At lhe end of each Tralnlng course, the Contracior may waue a training cantificate in respect of
aach trainae having completed the courses, but shall not Inzur any kabidy ae o the performance
of their tiaks after having been trained.

IARﬂGI.E 28: WARRANTY

261

(a)

®

(©

28.2

204

(d)

The Contrecior warranis that
Lipon dadivary tha Equipanents to ba suppbliext by the Contractor siiall be new and unused;

The Egudpments and uptase during implaimentation provided by the Contracior to the Purchdsar
heraundar will ba fres from defecls in werkmanship and materials and conform o the

Spadifications undar aormal uss and sgvics, and

Spare pars b sufficient number and appropriate qualily shall be made availabis for at wast ten
{10) ya#re from the expiry of the Warranty Pexiod.

If & appaars that any Equipmant, or part thareol, containa & defact in matesials or workmanship,
or gtharwise falls to conform ta the Specifications, during the Wamanty Pedod, the Confractor
shall ot lin axpansa cortect any such defect by repalring such defectiva Equipmania ar part or, at
the Contractor's ophon, by dulivariig to the Purthister an aguivalent aquinmant of part I'Qﬂﬂﬁ"‘lﬂ
such defective Equipments ar part in sccordance with tha equipmenta as set out In Atlachment O
(Sarvioa |avel Agraamant) aa soon as practicabls. Ay further right or remady of the Purchasar
aguinst the Contracior and s employses or agents In connection with or based on defects In
matarials or workmanship are hereby excivded.

Tha Cantractor shail he naiified in wiilling of any defect in the Equipment without delay upon
disconary by tha Purchazar  The Purchaser ahall allow the Contractor o reasanable pariod o
rectfy such defect.

The Gontractor shall not be labis under this werrarty If ix testing &nd axamination disclosss that
the alleged defect In the Equipment does hot endat ar wilé cieed by,

s of the Equipmanm by the Purchassr In B mannar inconsistent with tha maintenancs manual or

for 8 purpose not contemplated by the Contractor and/or by this Contracy

’

ﬁ'



: modificaton of the Equipmant by the Purchasar whare such modification is not authonasd by the
A\ Gontriétor;

i

©) the Purchasar or it end user's misuse, negiact, impropar installation or teating;

() accdent, fire, lightning or othar hazard; or

@ By othar raasan aot atiributable to the Contracior.

288 The warranty i voidad by removal o dlteration of identification tabels on tha Equipments.
200 Omclalmer of Wamantiea

To the exdent permitted by applicable law, ths foragoing warrantiag are éxchusive and are In Beu
of all othar warmmnties, express or implied, etther In fact or by operation of kaw, ulatutory or
otherwlas, including but not limitad to non-infringament, warmantias of MarchantablBly or fitnees
for a partcutar purposs. Pradiicts are st desigred or intanded to be usad for the design,
Sohatruction, operation, or maintonance of any nuclear faclity. Products are Rt daalgnad o
intended to be usad for mlitary applicatians. Tha conlractor distlaims any express or impfied
waITanty o eondition of fitness for such Laes.

28.7 To the axtsnt parmitted by applcshis law, tha foregolig shal conatifute the purchaser's scle and
éntchibive remady for alf slluatione invalving non-conforming aquipment.

. — e — -

| ARTIGLE 20; POST WARRANTY SERVICE

1 :

; The Contractor may. upon paymant of mutmfly sgresd prices, provids mainsnance and

,‘ tachnical support to tha Purchasar i respact of u the Equipment and Servioes for ai loast three
(3) years after the expity of he relevant Wesranty Period. The sald poat warcanty sarvicesy may
Include repalr of faukty boards, PC boards and othar somponants, madifications of ihe Sofware,
aupply of apare parts, and any other maintenance and oporation suppert raquired by tha
Purchaser,

|ARTICLE 30: BUBCONTRACYORS
‘30.1 The Contractor may engage or sub-contract to any sub-contractar or agant in regpact of tha
' parformanca of any of R ohégations uigar this Contract subjett to the wiithen consent of the

Purchaser but the latier ahall not unasonably withhveld its consent.

a2 Whare the Contractor angagss of suh-oontracts to & sub-aontractor, tha Gantiactsy whall:

Ia) reitiin dable to the Purchaser for the performance, acls, omisalons, dafauil or nagligence of sach
| such sub-contractor and their smployess, as if they were acts, omisaions, dafault or nagliganca of
: the Contractor ?



:3'@) be golely resporsible for ensucing the eultablity, and the performance, of all sub-contractors that It
' fis angaged: and

(] nat ba relleved af any of Its llabllites ar obligations urider this Coniract by entering into any such
AIANANAN.

ARTICLE 31: FORCE MAJEURE

31.1 A Party shall not ba raspansibla foe any oas, damags, delay or fallura of parformance resulting
divectly o indirectly from any of tha following events to the extant that euch events are beyond its
raaganabla contral (a “Farca Majeurs Event’):

(=) explasion, fire, lightaning, tempest. natural disaatar, earthquake, flood, or ather acts of God;

(b) outbrenk of dbeowe, plague or other epldemic, war, warlike comnditions, hoatilitias, riot, civil
disturhanas, strike, acts of vrorisny;

) faiyre of telecommunications linoa, critinal aharage on petoleum products, fuel or enengy
souroes of othar raw materials thet hes an adverse and matanal impags an the affactad Perty's
ablity to parform the obligations hereunder,

(d) acts of any govemment that have an adverse and matarial impait Oon the affactisd Party's ability
to perform the obligations hamundar, or
(9) any other beyord the effectod Pertya roasonable control and which could not

veasonably be plannad far ar avaidad, which rerders the performance of the matarial abligation
hereunder by the affectad Party impossible;

312 it a Parly Is prevented from performing any of ite muteiial cbiigations undar thly Contract, (m
whols o In part) by reaacn of a Force Majoum Evant (the “Affectad Parly™), i ehall mmediately
natlfy the other (the “Unaffected Parly”) W wiiting of tha circumstances conafituting the Foros
Majaure Evart and shall fumish within fifteen (18) days theresfter sufficient proof of the
occurrancsa ard duration of such Forco Majeurs. Tha Affected Party ahall also keep the
Unaffecied Party regularly informed of the progress in rasaning the Forca Majeure Event.

31a The Affected Faity sl taks all raascnable staps 10 minimize the adversa effocis of the Farce
Malaure Event on the performance of its obligations urder thig Corttract,

34 Subject to Articlea 31.2 and 31.3, neither e Affectad Party nor tha Unaffacted Pacty ahall ba
ireated as being in broech of this Contract (but only to the axtent il 4 prevantad fram porforming
any of iis obligations due to the Affectesd Party's fuilure to perform as & redult of the Forea
Majoure Evanl), o otharwias liabls ta tha other Party; by reasan of any detay in performance, or
non-performance of any of iis obligations due th A Foros Majeure Evant.



315 If a Force Megeure Eventt continues for longer than eixty (80) daye ("AMectad Farjgdd”), tian tha
Unaffeciad Party may at the expiry of auch parod, providad (ha Fofve Majeuro Event fa atil
subslsting, give notice i wiiling o the Affected Party terminating thin Contract or cancal that
portion of this Cantract ac SOW which Is deiayed and adjust tha Cantract Price accordingly.

ARTICLE 32' TERMINATION
324 Tarmination for Cauoe

Elther Party ("Notifying Party”) may terminate this Contract by giving prior wriltan nofiss to tha
othar Party for & pariod of fitaan (15) days before the actual date of termination In cass the other
Party materally breaches lhis Contract and such breach i not capabls of heing remediad. in the
case whate such breach = capabla of baing ramadied, fallure of the offending Party o rediady
that breach within forty-five (45} days after belng notified by the Nelifying Parly ahall antltls the
Nuotifying Party to terminato this Contract subject (0 @ prior five (5) days notioa bafans aciupt dags
of Wrmination.

322 Termination for Causs by tha Purchasar
The Purchaser may terminate ihis Contract with immeadiats aftect by giving writtan notics to the
Cantractor If the Contractor coasds 1o condudt butmeds, becomes or in declared ifeolvent or
bankiupt, makes an asalgrunant for the benaflt of Ks credhars, oc is the subjec of any proceading

In bankruptoy oF simiar procasding relating to Ity igisidation, reorganization of medivency which,
if Involuntary, is not dismiseed within sixty (80) days after being flled.

23 Termination for Exterdad Force Majoure
Cithar Party ("Notitying Party”) may tarminate th Contrxt thiough wiitlen notics to the offisr
Parly. If the condiiions or consequancaes of Fores Majeure which have a malerisl advareg effact
on tha othay Party’s sbility to porform continue for 8 pariod In axcasa of aixty (60) days and tha
Fartiedt have been unable to find an equitable solutlon.

3.4 Effett of Termination
in tha svant of tarmunation of tha Coniract undar thix Articla 32,

(a) payment and indemnlification obiigations asieing prior to tsrmination will remain In farce; and

(b} nalther Party will be (lobde for damages of any kind an a nesult of exercising tie right bo terminete

this Cantract under this Article and arminatian will et affect any other right or remedy of elther
Party arising from any amscedont breach of this Contract.

2.8 Survival of Provisions

Tha piovione of Atitled 32 (Tamination), 33 (Goveming Law and Arbltration), 35 ?



(Indamuifications), 38 (Limitations of Liabéity), 39 (Gonfdaitality), and any othar provialon of this
Contract, which axprasaly or by implication ks intended to come inta or ramaln irf force on or after
expiry or tammination of this Contract, shall continue In full foree and effect notwithatanding any
such mxplry or termination.

ARTICLE 23: BOVERNING LAW AND RESOLUTION OF DISPUTES

311

313

334

33.6

a1z

The Contract shall ba gaverned by and tonstiued in accordance with the lews of the Rapublic of
the Phiippines.

ln the event of any dispute, clakm or difference of oplnian, tha partias hameto shayl do thair best 1o
ealtle the same emicably by nagotiation. (n tha svant settieritent by negotiation & nat achieved,
auch disputa shall, at the tequest of either party hareto, be first arbitrated without racourss o
coul action In accordanas with the UNCITRAL Asbitratien Rules g at present In force.

Artitration shall be inillated by cne parly by hereto giving forty-five (45) calandar days ndtlve in
writing to tha othar pasty, of the dasired comMancament of arbitration proceedings. The place
of Arhitration shall be Singapore and the language of the arbiiral precsadings shall be English.
Thereupen, a panel of thrss (3) arbitratora shall b appointad, on of whom chall ba chossn by
the Purchasar, ané by the Corractor, @nd a third by egreamedtt of tha two arhitratora, hateaftar
referrad to as tha Third Arbibrator. if tha swa arbitratoms cannot agres on a Thip Amitrator, the
appointing autharity ghall ba tha tntarnationat Court of Arbitration of the Intemational Chember of
Commerce.

The dachion Oy n majonty of the Panel of Arbitratare shall be final and binding upan the parties
hareto, who ehal ba fully liabla tharefors. Execution of such dacisions may ba appliad for iy (he
proper courts of Mato Mania, Phillppines, shauld resart thareto become necosary, the cost
thereof to be bome by the ksing party.

The Convention on the Recognition and Enforcement of Foraign Arbiiral Awards (also known as
“tha Naw York Convention™) ahall apply to fhia Anticle hérgof snd 0 any arbitral award or order
rasLdting from aty erbibation conducted hereunder and the recognition and enforcersnt theraof.
Judgment upon the sward rendemd by the arbitrators mey be sntsred in any court of racord of
compatent Jurisdiction in Matra Manila, Philiines, or epplication may be made o such court for
judicial acoeptance of tha award and an ovder of snforcemedt, ag the law of such jurisdiction may

fecquiig or allaw.

The Partes irrevecably and unconditionay waives, any Immunity to which i may at any time os
or bacoms antitied, whethar charactanzod as sowersign Inmunity o ollveivabe, ftom any Bl
Judgmant, saivica of prodoee ugan it, execution on judgment or ast-off ko which it may be aniitied
in any legal action or proceedings with respect to this Contract or any of the tramasdliona
cotntemnpixied heraby or harsundar.

Extapt where the Dispute rentlers it impoesible to do eo, the Parlies shall continue to parform
thelr abligations under this Condract whila the Disputda Is being macived.



ARTICLE 34: INTELLEGYUAL PROPERTY RIGHTS

M1

4.2

4.3

(=)

(L)

{e)

()

(®)

All patants, Yrage and sefvice marks, design rights, copyrights, know-how, irada ascrets and
other intellectual and indusirial propesty intarests or rights (coBactively, “lhtaliactival Property
RIghts”) in and o tha Equipmants, any Services and resulting work product, and el assodated
materizis in any formn, shall remain tha property of the Contractor and #a third party suppliers, as
appropriate. Nothing containad in this Contract ahali ba construad as a tranafar of such rigihts.

The Comtractor hereby grants the Purchasar a personal, non-exclusive, non-transferabla nght to
use the Saftwars anly In connaction with Ihe Equipment on the ems wet out in this Artigle 34
(such rigit belng the “Software Licenss”).

The Purchawer shall not;

uss \ha Sofiwars (I} t9r Any pUrpOse other than Purchansr's own indermal busiiess puipoees and
(Il) oiftac than aa expressly provided by the terms of this Software License;

aflow anyone otfwwr than Puichasar's emgioyees, sgenis and/or represanisiives with a "need to
know” to have acoasa to the Saftware:

make any copios of the Soltwane axcapt such limited number of object code coples as may be
masonably necassary for axarcition or archival pyrposas only,

maka any changes to the Goftware, other than thoss arlaing from Purchasars nomat use of the
Softwade ar explrined in the dusociated documentation; or

reviaisa anginear or In Bny other manner deoods Softwars, in ordar to donve the sourcs codg
form or for any ather reason.

ARTICLE 38: INDEMINIFICATIONS

3a.1

ridemnification by the Contrector

The Carttractor #hall gt its ovwn cost Rully defend, indadmnify, and hold haimiags the Purchaler, ks
officars, agants, amployess and Affiliates, from and sgainat any and all dabliities, damages,
0asRS, Glalnis, amAna, Acions, causas of action, and costy (including reasonable atomeys’
fees and expanses) to the axient caused by the negligent or witngiul acle, enohs, o omhedaidnd
of tha Coniracicr or any of iis ageris, providad that the Purchaser: (f) providss the Contracior
prompt writtsn notice of the claim; () providas the Contrantor authority, ssalatance and
information to parfonm i abligations undar this Articlo; (W) gramnts tha Contracior esle comtrad of
the defanse and all related nettemeit negbtiatarms, and (tv) hak ot Compromiasd of prejutioed
the Cantructor' posltion on the claim. The Purchaser shall have the right to retaln saparate
counsal and participate In ths dafensy of the claim at it own expensa. Any furtner right or



36.2

mmedy of the Purchases against the Contractor and its employeaa and agerta in connaction or
based on the liability, damapiss, lozsas or ¢lajms caused by the nagligant o wronghul ects, emors,
or omlssiona of the Cantracior or any of its pardonnel of agents are hereby excluded.

indemnification by the Purchasar

Tha Purchasar shatl at its own cost fully defend, Indemnify, and hald kamilass the Contrector, iis
afficaty, egants, employees, sub-contractors and Afflliates, from and against any and all liabilities,
damages, losges, claims damandas, actiona, eaunas of action, and costs {including raascnabls
attormays’ faas and axpansas) o (e sxont Chaused by the negligent or wrongful acts, emors, or
omissiona of the Purchaser or any of lis agenis, provided that the Contnactor: (I} provitas the
Purchasar prompt writton notics of the claim; (ii) provides tha Purchasar authority, essletahce
and informietion to peiforrh e obligations under thig Article; (H) grants the Purchaser sole conirol
af the defonss and all elated seitiement negoliations; and (W) has not compromissd or
prejudicad tha Purchasar poation on the claimn, Tha Gantrackr hall have the right to retaln
separate counsel and participatn in the defense of the claim ol ils cwn expense.

Miscallaneous
In the &verdt claime, lousee, demages, Or expenses fre caused by the joint or concummant

negligence ar fault of the Centractor and the Purchasar, aach Parly shall baar siuch claime,
Joasas, damagas, or aXpANEES i proportion 10 He own nagliigancs oc fault,

ARTICLE 30: LIMITATIONS OF LIABILITY

381

36.2

Notwithstanding any othar provision of (hia Gonirazd, tha Gommtractor $hall not e lAhk 1o tha
Purcheser for damages for luss of revanues or profits, lose of goodwill, lose of or damage to thid
party proparty or any incidents], consoquential, indirect, punitve or epacial demages in
connection with the parformance or non-performance of this Coatract, whether or not the
Contractor was advised of tha posshility of such damaga.

The aggregate Nability of the Conbactor for all claims for any lose, damage or indemnlly
whatenavar rasutting from its parformance or non-performance of this Contract shall in no case
axceed the payment actually received by it under this Contract. These limitations shall epply
notwithalanding the faliume of the aasantial purposa of any limited remady.
o

[ ]

1
v

ARTIGLE 37: EXPORT GONTROLS

371

Tha Purchasar reprasanis and wamants that # ehall not use any Equipments end/or technical
information refating thersto provided by the Corniractor for tha purposesa or aclivitiea to disturb
intemational peace shd sacwity, inclixding tha dasign, dsvalopmant, production, stockplis or ary
use uf weapons of mass destnuction such as nuclear, chemical or bickagical weapone or miavllesd
to duliver any such waapons. nar any use supporting thase weagons activities,



ar.2

Tha Furchaser also mprzsonts aind warmants that it shall not ssll, dispose of, ligensa, rent,
Uransler, dlackosa or otheiwias provide the Equipmants to any party Intanding or Bty to mpply oc
to have @ thid party uss the Cquipments for the purposes or aclivitiss set farth above,
Furthermore, The Purchaser shail not directly or Indirectly, export, re-sxport or tranaship tha
Equipments in viclation of any applicable expoit contol liws and regulations promulgated and
administered by the govemmants of the countriea clalming Jurisdiction ovar the Parties ar the
transaciions eontsmpiated ndar this Gontract

ARTICLE 38: RETENTION OF TITLE

38.1

38.1.1

B2

38.1.2

Proparty in the Equipmants

Natwithetarding delivery and tha passlng of riak in the Equipmants, or any ofhar pravision of this
Canfract, tha prapaty In and logal titke © the Equiprments shall not pass to the Purchasar until
tha Contractor hau recelved the Contract Price In full

In the event that the Purchaser does nat pay the amount due, the agenta of the Cariracior may,
untll fifll payment Is offacted, taks the equipment out of asrvice, repoasass and remove syuch
aduipmeirt ditet thirty (30) daye from rdcept of a formal written notioe by the Purchaser.

AR (bhg a3 tha lagal fitls to tha Equipmant ramalng with the Contractor and the Eguiprsent have
not been gaid for, any tachnical intervention in relation to the Equipment shalt be undertakan onty
by an suthorized agent of the Contractor.

ARTIGLE 39: GONFIDENTIALITY

38.1

(a)

(&)

{c)

(d)

362

As ussd in this Contract, "Gonfdential infarmation” maans alf non-public infsrmation discloeed by
of relating to a Party ("Disciosing Party”) 0iat la designated as confideniial or that, given the
riature of the information or tha circumatances sumainding ks disclosurs, reasonably should ba
conmdensd a4 conhdécitial, Confdetitial nfotinution dods not mclude any konmation which,

ia publicly avalabla or bacomas publicly avallabls through no fault of the Party who recolves
Confidantigl Information from the ather Party ("Recetving Paity”);

Is skegdy m thedawiul poesession of the Racaiing Party withoit confidantiniity obligation prior
to discioayre to thh Recgliving Parly;

Iz legitimately obtained by the Receiving Party without confiiitialy obtigation from & aouros
clirar than the other Party; or

i & fy i devaionad Indapandanty by the Raceing Party.

Without imiting any other provision of tha Contract, neithar Perty shall usa Confidential

rformation racaived from the othar Party, nor reproduca sych Canfidential Information, In whole



3.3

(@)

{®)

(©

0.4

30.8

or in part in any form axcapt es may be permitted under this Contract. Each Party shall keep
secrat ard confidential all Condidential Informaton, and shall net diaciose the sama (axcapt to ity
smploysas, conaultants, parmitied subcontractors or agams, professiona) advisers or Affildtes
who hava a naad ta khwow the information (the “Authorized Reciplent?), save with the prior
writien congant of the perean whose Confidentlal Information ls being disclosed. Disctozure to
any Authorizad Racipisn( shall be subject to the Authorized Reclplant agroeing to ba bound by
obiigations equivalent to thosa set aut in this Article. The Recalving Party shall procure that such
Authorized Reciplent compliee with such abigations and zhall take such necessary actions (O
procure the performance of such obiigations as the Disclowing Parly resecnably requbes in
raapect of any violation af auch cbligatnns.

Thé cbligatins of cunfidentialty in this Asticle shak not prevant eithar tha Purchaaar or the
Contractor from discloging such Confidential information, whara it ks raquiired b) 45 80 under sy
spphcable law, or by order of a tourt or gavemmantal body or authority uf competant jurediction,
or by any mandatory raquiremant of a tagulatary authority or by tha rulae of any recognized stock
axchanga, peovided that the Redeiving Party:

gives the (hecloeing Party pricr written notice aufiicient to aliow the Discloaing Party {0 aaeak &
protective order or otfher appropriate remedy,

dinclosed oy such ionnation aa « required by the govenmental entity, and

usas commarcially reasonabla afforts tp obtaln confidartial treptmant for any Confldantial
information 8o disclosed.

The Récatving Paity shal retum or destroy all Confidential Information, in any focm end Intluding,
without limitation, all summaries, coples and excarpis of Confideniial Information, promptly
following tha Discicairyy Party’s requast

The Roceiving Party acknowledges thet unauthorizad digclosure or usa of Caonfigential
Informistion in violation of this Céantract could causa kTapamable hamn to the Disclasing Party for
which monatery damapges may be dificult. to ascartain or an inadaquate remedy. The Racaiving
Patty therefors agiees that te DRcIOs(] Party will have the rght, 1 aiditian 1o ks othar ighta
and remeadies, to eeek mjunctive relief for any uauthorized dleclosure or wee of the Caonfidentiel
Information.

ARTIGLE 40; REPRESENTATIQNS AND WARRANTIES

40.4

4011

The Purchaser heraby represants end warranta for the banafit of tha Contractor that:

Authottzation The Purctioser has full power and authority to edter Into this Contract, to
purchasa tha Equipment and Sarvices hereunder and to pesfam and obsetve tta obligations
haraurviar. Tha Purchassr has taken and comploted sll necassary and legal acion or
procedures necessary to suthoilme the Purchaser 0 exstuta, deliver abd pévfirim thik Contract,

© This Contract haa been duly signed, exscuted, end delivered by the suthorized signatory dnd
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40.1.3

40.14

40.1.6

40.1.0
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40.2.3

4024

repiesaniative of the Purchager:

Government Gonsents and Actions Al authorizatons, spprovals and comsents of the
Purchaser's country which are réquired for (i) the exacution, dafvely or performanca of this
Contract or tha valkidy and enforcaability haeredf, ot (i) the purchasa of tha Equipment and
Satvices, ar (i) the payment by tha PUrthaser hareunder, have beon duly sffeciad, compisted
and obtained and are in full force and effect:

Binding Effect This Conitract fiue bean duly executsd and dajivered by the Purchaser and
constiutan legal, vulid and binding obligation of the Purchaser enforcsabis agalnst the
Purctigear in accordanca with its tarms and condlitions,;

No Cohttavantion The exacition, delivery and parformance of this Contract by the Purchaser
do not and will not contyavena, violate or conslilie @ defaul undér (a) any provislona of any
agroements of Gther natrumenta to which tha Puichater i a perty or by which tha Purchaver or
fy of iix aseein i or may be bound, oF (b) any treaty, law, regulstion, judgment of order
applicable o the Purchanes,

Commarolal Activity 'Tha axecution and delivery of thia Contract by the Purchasar constitutoe
the Purchasar's performance of and compidanca with 9 obiligations undar thia Contract and witl
conatiude pavata and commarcial acts done and performad for commartial puposes under tha
laws of Phppioas;

Documents Provided Tiw Purchasar hau diaciosed to tha Cortracior all documents insued by
any governmental department of Philippincs that may have a matorial adverss affect on s ability
to fufty pedarn s obligations undes this Contract, and the docarnents pravioliely pravided by it io
the Comracior do ridt contain any missiatements or amistions of materdal facte,

The Contractor haraby repregents and warmanis thar

Status of the Contractor Ihe Contracior ia an indepandent lagal parson duly organized,
valkdly axieting in good standing undar the laws of the place of ks estabiishment or Incosparation;

~ Authorization 7The Cantractor has full authordty to entar inta this Contagt and to perform ks

gbikgations herewder. This Contract haa basn July wgned, executod, and deiivered by the
sulharizad signatory of the Cohtiactor;

Binding Effect  This Gontruct has bash duly executed and deivared by the Contracior and
cormbhdno logal, valld 9id binding obligation of the Contractor gnfosreable agalnst the
Contiattor n sacardanae with lis darms and conditions,

No Contrsventior Tha Contikior's execution of this Contrac! and s parformance of its
chigations hsreundar (D wil not violats any provision of i businass losnée, adicles of
incorposation, articles of ssaodation or similer organtzational docisiieids; and (H) will net victate
of et in @ default undar any SONDRGE t which I [ & paity of to which }t is subjact; and

X




40.2.5 No Litigeiion Thera are no actions, auilx, or proceedings pending, or 16 Cortractar'a bost
knowiadgs, thynetened, aqaitet or sffecting Contractor bafare any court of adminlstrative body or
arhitral titbural thit could reagonably be expactad 19 mateally sdversoly affsct tha abllity of the
Contrecior to mast and cany out its obhgaticns under this Contract

40.3 Il any of the sbove represantadons and wamanties of a Parly ais nat accurats i all materlal
respacts, then auch Party shall be in material breach of this Contract.

ARTIGLE 41: GENERAL PROVISIONS

411 Independent Contractor Relationship

The Pamtias are only astabibahing an independent coniractor relgtionship with asch othes by
antadig into this Contract. Nothing In thia Contract ehall ba constryad or impfied as;

(® eatablishing hatween the Parties hereto any parinership oc any othar form of relatioriahlo
antaiing joint Gability;

) conalituting either of the Partias hareta as the agant af the othar Pany,

) 3aating en employer-enployeo relationship batwean the Parties; or

) suthorizing sder Party fo incur any expenses or any othar Form of obiigation on bahaif of the

ather Party (except with the other Party's prior writtan consatit),

41.2 Notices

Any notioh meivined of pemiitiid to b given by either Pardy to the other under this Cottract hall
be in writing and shall be sarvad by leaving It at or sanding It by Wiax, facknis, prepaid recorded
delivery, wpacial deiivary or regliterdd pokt 1 that other Party. Any nolice aa asrvad by tolex,
faceimie ar past shall bo desmed to have hesn racetved:

(=) in tha o8 of tetox or faceimile, twelve (12) houra after the date of dispatch; and
(b) In the casa of recoriad dalivary, spécial delivery or regisiared post, oty eight (48) hours from
fhe date of posting.
tn thw cabe of tie Purchaaer:

The Columbia Tower, Ortigas Avanus, Mandalsyony City, the Rapubliz of the Philippines
Tel: 0063-2-7277068

Fax; Q083-2-727 148

Attention: Aasiatant Becretary Ekmer A. Sonsja

In tha oaps of tha Contractor:
25/F Pacifio Star Bldg., Sen. G Puyat Avenue cor. Makail Avanus, Makati Chy 1200, the 4? ,
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Repubi of the Philippines

Tel: D063-2-8106627; 0083-2-8911808
Fax; 0063-2-8640487

Attantlon: Zhang Yu

Entire Agreement

This Contract and the Attachmanta hereto constifiute the emtire agraamant between the Partles
herato with respect to the subjact matier of this Contract and supersade all prior discussions,
neguliations and agfeements betweon them.

r

No Waltvar

The failure af any Party to halst ypon & #Wict pedormance of dny of the tems, conditions,
sipulations and covenants hereof shall not be deemed a refinquishmant or waiver of any right or
remady that such Pasty may have nor ghail the walvar of any braach of pny pravision of thie
Gontract ahe conalitule a waiver of any prior, concurvant o subsequent breach of ths pame or
any othar pravisiona haraof, and no walver shall ba effective unsas mada in wriling and signed
by an aighotinad repiresantative of the watving parly.

A waiver of any default by any Pany of any of the teivis and conditions of this Contract ahall not
be conetrued to be continuing waiver or 8 walver of ary other pravisions of this Coaniract but ahati
apply salely to tha Insianoss which such waiver s grantad.

Severability

Sheould any provision of this Contract, by action of kaw or for any othar reason, ba hald ta ba
prohibited, invalid, unenforceable or llegal, tha ramaining provisions of this Contract shall,
provided that the contractual state of equilibrium between the Partles Is net matsnaily distortad
ax a reault of such prohibition invalidity, unenforcaabstty or liagalty, rmain in fl force and
affart

Shouid tha contractual state of equilibiium batwaan tha Partias not bs matedially distortad ae a
rosult of @ prohbition, invahdity unenforceabllity oc lllegjality of any provisiaa of this Agreement,
the Parties shall prompily agree upon an alemative provision having an effect as simiar as
ponainla by tha affact of the prohintied, nvild wehfatceable or dlegal pravision.

Bhould tha contractual staks of aquilibium batwasn the Partiea ba materially distortad a3 a reduR
of the prohlbition, Invalidity unanforceabitity or Hlagality of any provision of thia Contradt, the
Pty not favared by such prohibition, [nvalidity unenfareanbliity or llegaiity shall have the right to
wrminate this Contract with immadiaty affpct providad thal prior witan notic of gajd ssiinatin
I8 given 10 the Party favered by slich prohibilio, nvaiaiy, iuanforcaabllity, of (llagabty.

Athactenent of the Comtract

Tha Attachmants harato ara mada an intagra) paat of this Cantrast and are axjually binding with

N
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the mein body of the Contract:

Attachmant A: Rricad Bill of Quantitios

Attachment B: Technical Specification

Attachmant C: Goope of Woek

Attachment 0 Implamentation édudula

Aliachment E: Tesling ltams of Provislongl Accaptancs Test

Attachment F: Trainig Plan

Atachenent G: Servics Level Agreement

Attachmant H: 8a0pa of Work for Managed Sarvicos

Adtachmant I: 5LA & KPI tor Managed Gervices

Attachment J:  Responability Matrix for Managed Services

Attachment K: Part S3arvicas Maintenance and Sama Products Maittendncs Teansfer

Should there be any ambiguity, discrepancy or inconeistency botwasn Ihis Gantract and ey |
other documants conatiiding tha Contract, thé Partes shall endeevoer tov hamonize the
wiconeistency or amblgudty, falling which auch ambigulty or lnconaistency shall be raxotvad in tha
following order of priority, excapt as otherwiaa spacifically praviied to the contrary:

This Cortract;

Adty Attachments,

Arvy Othver docurnent formeng part of the Confract.

Amendmants

This Contract shall not e amandad or modifiad axcapt in wiiting sgnad by the Parties heredo.
Asaigmmeat

This Contiadt may aol bg aeskigred in whole of In part by either Parly ,exoept that the Contractor
mdy solély upon writhen nofice to the Purchaser asasign the Contracors rights to recalve
payments und other berefiis of this Contradt to one ar more financial institetions for purposas of
amanging dabt finanzing or simiar finansial arrangeniants, buk in such event the Contracior ahial
rematn fully lable for the perfurmance of da obligalions under this Contract.
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41.41.2

41.42

Notwithatanding tha foregoiyg, the Purchaser agrees that the Confractor shadl have tha right to
eaygn &l its ight, title, and intarast in and 1o, and dalegals all it oblgatons to it Affizatas In the
Republic of tha Phllippinas in respact of the provigion of. (1) the Engingtring Services; () the
Manages Saivices, () the weranly eervicaa; (iv) Training: and/or (v) eny othsr Works
underiaken by the Contrector undar the Contract to tha axtant that such Works are {o be
perfarinad by the Contmctqr in the Repubiic of the Phikppines pursuant to tha Centract.

Language

This Contract is axecuted in the Enghan |[anguags which shall be the sole and controling
languaga uised in idetpreting or construing e meaning. All documents, noticas, walvars, and all
other communications written or otharwive between e Purchaser and tha Comrastor th
connaction with this Contracs, ahalf be in the Engiish languege, excapt as otherwise epecifically
providad Lo the contrary.

Countarparts
This Contract may bo exesuted in any membar of counterparts and by the Partias ta it oh

séparate countamans aach of whioh shall be an atiginal but 8 of which togetfier shall constitute
one and the same lnstrument,

Effectivensss of Contract

Thia - Contrect shall become effective ad the Parlies shall become bound by efl terms and
conditions of this anl:rlt‘.ton tho dats ("Effective Data”) whan tha mlﬂﬂﬂﬁ wl‘lﬁl'l:l'l balow
hmbnnﬁlﬂyuﬂaﬂodorwdvadby!’uchmr

This Cartreit hae been duly iuthorized, executed, and delivixed by the Parles;

All Autharizationy nacaanary for tha axacining, dadvary, panNommancs of this Contract apd tha
trarsactions contsmplated hereby have bean cbialned and are In {ull force and affect and

The Laanp Agreamaiyt ha Sdcrs ika affactive.

Tha Purchaaar shall adviss tha Corntractor of tha Effective Date aftet its oocurrenca by sending to
the Contractor a notice ("Notics to Proceed”™). The Nolice Yo Procsed mdy be Bausd af any litné
aftar tha occurranos of tha Effeative Data, byt In any casa no later tham ten (10) calendar days, or
duch lated duts ay mudually agread bhatwean tha Purchasar and Contrastor.

Condhiana Precedant far the Effectivity of the Contrant

The Effectivity of tiva Contrect shimll be subjact to the fifillmant of the fallawing oonditione
precadent:
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lssuance of a Forward Ohlgation Authodity (FOA) by the Depariment of Budget and
Management (DBM) of the Goverinant of the Republic of the Pnilippinas;

Concluslan of the Laan Agjreaiient between Expart-import Bank of China and the Department of
Fmnance {DOF) of the Government of the Republic of tha Phillppines;

Lagal opiion on the procurerment process by the Department of Justica of the Govemment o
the Republic of tha Phillppinea.

The ratification by the Govarnmant of the Rapublis of tha Philippines ahd the Pedjle’s Republic of

- Ching of tha Exacitive Agréenetit ¢videnced by the latter dated 02 December 2008 of Chinesa

Ambassador U Jinjun to Presidential Chiaf of Staff Michasl T. Defensor relating to tha NBN
Project and the lettar of NEDA Sacratary datad 20 April 2007exddressed to Honorable Minlater Bo
Xial, Minigtty of Commerce and Honorable L} Ruogu, Chalrman and Praskent, of the
Exporiimport Bank of China, Peapla's Ragublic of China nominating the NBN Projact.

Reprasentative of the Purchasor and Evidence af Autharity

The Depaytimant of Trandportation and Commuhications (DOTC) la desipnatad as sepresantative
of the Purchaser. For tha purposa.of thin Articls 41.13.1, DOTC will, on baheil of the Purchaedr,
taka aity action ardmmwdocumnhmqﬂndnrpamﬂmmmmﬂmamhd by {he
Purchaser under this Contract. .

The Purchases shall fumish to the Contractor mufficient avidenos of the authody of DOTG who
will, on behalf of the Purchasar, taks any action or exscuts By dosumMants R o pefimitted
2 be taken of executed by the Purchaser under this Cantract.

The Purchasar shal provkia oF causa (o b Provided, promptly ue fesded, the fuide, fagliities,
earvices and other resources necesamsy of appropriate to enable DOTC {0 perform the
obligations of the Purchasar undar thia Contract.

[The remaining of thiz page Is laft blank ntartionafly]




IN WITNESS WHEREOF, tha Partins harato hava sausad this Conbact to be executed by thair duly
authorized representatives a8 of ther dath firsk above wiitar

For ared on behalf of For and on behalf of
The Government of tha Rapublic the Phillppines

through the Départment of Transporation and ZTE Corporation
Communications |

By: . YONG
Vica Presidant

T e Inthe prasence of.

DOTC-OSAE curcong  U7-01241

s 4

LORENZD ORMOSO U HOU WEIGUI
Aasistant Secretary Chairman




Rapulilic of te Philippmes)

PEFORE ME. a Notary Puhile in and for Gity af

deyof ___ ...

}8.8

ACKNOWLEDGEMENT

Philippinas, this th

2007, persoraly appesred

Name

CTC/Passpart No.

Date & Place lssued

Govemment of the Philppines

Qepresantad by
LEANDRQO R. MENDOZA

Eacretary

ZTE Corporation
Ropresantnd by
YU YONG

Vica President

anlu‘tdwnmmbnﬁm'bmm“méﬁiﬂﬁmmhmﬁg'mnﬁaﬁlmm
acknawiedged to ma that 1 8ame & their and free and valuntary act and deed and that of the corpenition or

ity they represant

IN TESTIMOY WHEREOF, | have hereunto eet my hand and affixad my notanal ssal on the date and at the

place frst above writien,

NOTARY PUBLIC




