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Tuis Gantraet is mafs and antéered into on this day of April, 2007,
BETWEEN

Tha Govamment of the Republic of the Philippines through the Deparlmant of Transporiation end
Communications (DOTC). with address at The Columbia Tower, Ortigas Avenus, Mandaluyong City,
reprasantad harein by its Sacratacy, HON, LEANDRO R. MENDOZA (hersinafter referred to as “Purchater”).

AND

ZTE CORPORATION, a company Incorporated under tha Jows of the Paopia’s Republic of Ghina having its
ragistarad offica at ZTE Plaza, Kayl Raad South, Hi-Taeh Industial Park, Nanshan District, Shenzhen, P. R.
China, rapresented herein by its Vice President, YU YONG (hereinafler refemed o as ‘Contractor”).

WHEREAS:

A the Government of the Republic of the Philipphmese dasires the Conlractor lo design, supply,
construet, insiall, 198t, commission, and provide technicst support for the Nationsl Broadband
Network Projact in the Republic of the Phﬂippims.

B. the Corgracnf & francially capable and pamiessas the necassery tedhnicat knowledge, siall,
anvd expasience to perfonm such design, supely. construction, installation, testing. commisgioning
and technical suppon of the Natwork and desires to provide such design, supply. construction,
installation, testing, commissioning and technical support 10 Purchaser in accordance with the

* terme ard conditions contained herain;

G the Gevemment.of the Republic of the Philippines and ZTE inlemational Investment Limited
axaciitad a Memaorandum of Undarstanding dated July 12th, 2008 in reapect of tha Nationwide

Govermment Broadband Commurication Infrastructure Project; and

D. an Execulive Agreemant was entered into between the Republc of the Philipmnes and the
Peopla's Rapublic of China whaee tha {anar agrasd io (inarce the Nationa| Broadbarnd Network
Projact tRrough & Loan Agtaamant with Exporn-lmport Bar of China subjact 1o tha condition that
the Eguipment and Senvices to ba procured from the proceeds of the loan come from ZTE

Corporation.

' |NOW THEREFORE, In cansidaration of the premises and rnutl.pﬂl covenarls contained herein, and oty

. [vaksable considaratiosy, tha Panies agras as follows:

o 1




ARTICLE 1: DEFINITION

1.1

1.2

§.2.1

.2.2

&

In construing terms and ponditions undar the said Contraxl, the foflowing words shall have the
meanings fibrein assigned to them unless there is something in the subjact mattar or conbaxt
inconsistent with such sonslruction:

“Affillatas™ means, in respéct ofa Party, any parson or antity which diraclly a¢ indirectly Controls,
is GControlied by or i8 under cominion Contryl with that Party; “Control® or "Controlied” means in
relation to & company, that & company will be treated as -comtrallad” by snaother if that athar
company appoints, or is abia to appoint, or ramoves, whather directly or indireclly and whether
by ownarship of share capital, possession of voling power, contract or otherwise, tha majority of
the members of the govdming body of that sampany or otherwise controls or has the power to
control the affairs and policias of that company;

"Businass Oay® manns:

in respect of any aclion to be taken in the P. R China, any day on wnich the companies inthe P.
R. Ghina are goneraly opan for businass in the P. R. China; and

hma‘;eddanyadmmmmkanthRépubliculthaPhilippinas,anydayunwhlchM
campanied in the Republic of the Philippines are generally open for business in the Republic of
the Philipgmnes; )

*Change Order” Means a Change Order griered inlg pursuant to Article 25;

*Cordeat” moeny this Contrect concluded betwaen the Purchaser and the Contractor end any
attachmeris therete, and a referenca o this Coatract inchides any vanation or replacaman of

any part of .

‘Contractor's Persannel” means the empioyaas of tha Gontractor or its aub-zontraciors
employed in connection with pedormanca of thas Contract;

*Corrat Prce™ means the tolal sum payeble to the Contractor by the Puchaser for the
Egquipment and Services under this Comtract;

‘Effective Date” means the date on which this Coqtracl shall enter into force as sat out In Article
4t.11;

*Enguneering Services” means the instaliaiion and the like of the Equipment undertaken by the
Contractor ag sat out in Attachmant C (Scopa of Work),

"Equipment” means the physical iterms and thelr cormasponding Software to be provided by the

Contractor 1o the Pucenasar undar tha Contract as recuirad for the satisfactory implamentatiorn of
the Natwork undar (ha Contract oF as apacifically providad for in tha Gonlract,

“Fina} Accaptanca® means the acceptanca by the Purchaser after completicn of the delivery of

el
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1.14
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1.10

1.20
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24

Equipment and Servicas spacified in tha Contract including completion of waranty services;

“Final Aocepianca Certifloate” means final acoaptanme certificate to ba izsuad by the Purchaasr
upon satisfactory campiation of the projact In acocstancs with the Contract;

"Implamantation Schedule® means tha implamaptation schedule sot out in Attachment D;

“Loan Agreement” has the maaning ast aut in tha preambie of this Contract;

"Managed Gervces” meana all operation, maitanance, and repalr serviess necassary or
sdvizable o safely. dapandably, and efficiently oparats, maintain, and repair the Network on a

commarcial hasis as At out m Aitachment H (Scope of Work far Managed Servioss):

‘Maneged Services Fees” maans the price set cutin the Priced Bill of Quanitities I respect of the
Managad Services for the Network;

“Networl” Meuns the-totility of the Equipment, Software and Servicas for the oparation of the

- naticnal-govemment network in the Rapuhiic of the Phiippinee contemplatag undsr thia -Gorrast

1o be suppliad to tha Purchasar:

“Notice to Procesd” has the maaning sat out in Articis 41.11.2 of this Contract

"Paty” means-either the Purchaeer or the Certtractor, or 'anllacd\tnly ‘Partios”;

“Priced BO of Ouanﬂths “Bill of Quantities® ur “BOQ" mauns the pri:nd bli of quantities
specified in Atschmant A to the Contradgt;

*Provialongd Amnphnm in reapact of any Equipmant, meana the acceptanca by tha Purchaser
of such EQuipmant aftar satiafactory matallation and commiesloning thereof, nmfetrodwnndln
mfdmmmmaaza

‘PmmmalAmameomﬁﬂto means the provisional acoeptance ceriificate to be issued by
ﬂmFurdmbﬂmCmﬁmﬂnrmonnﬂdndaylmhlhthnandmthunfﬂw

Fuipment in accordance with Attactiment E (Testing (tme of Provisional Acceptance Test);

"Provisional Accaptance Tast” maans tha provisional accaptancs asing to be camviad out for the

" Equipment at the end of installation of sald Equipment in acoordance with the provisions of the

Contract;

“Scope of Work™ or “SOW™ means the acope of works sat out in Attachmant G aa amanded from
tima 10 timoe purauant & the writtan agraemern betwesn the Partios;

"Services" medns services anclllary to the supply of equipment auoh’ as transportation and
neurance and any other incidantal services such as dasign, supply, installation, taaring, trafning,
commissioning W0 service, tachnical suppart, Warranty Poriod makmenancs, rapair and
reptacemant and other servicas as provided in the Contract;
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i1.27

128

1.29
1.30

1.1

1.32

“Site” maans any land ar other yiaod on, under, [ or through which the Equipment Is t3 ba
déhivered or the Works are o be performad by the Comrador. Sita ahall ba dassified as naw Sita
or existing sho; new Site shali ba acquired hough the Project; existing Sis shall mean existing
atationg opevated by the Purchaser,

-
"Softwara" maand the soflware bundied with, embedded, or supplind with the Equipment which is
deacribed in the Specificationa, or any improvements tharaaf and/or anhancemnents thereto;

"Technical Specification® or ‘Speciication(s)” means ths technigal specifications and
performance atandards of the Equigment o4 set forth in Attachmant B;

“Tosling liams™ meana issting temo of Provisional Acceptance Test specified in Attachment E,
tha raquiramants iy which the Provisonal Acceplance Test ehall satisfy and which shall ba
conformed and wigned by Partiag to basame one part of this Contract;

'Tmhlm'mmﬂnhhhgtabopmﬂdedhyﬂuﬂmhmwdwﬂmrlluﬁ an sst
forth In this Contract

"Twaining Plan™ maana the tralning proposal and achadyle agread by both Farted aid as detalied
i Attactwnent F;

"Warranty Period” maans twalva (12) months commencing fiam the date the relevant Provigional

- Acceptance Cartificats hes been issued ci shall be desmed to have boen lssusd, ora paviod

sommancing from the date the relavant Provislonal Accaptance Ceificais has beei\ tisuad or

.. #hall be doamed to have bean ieued and ending st the taget daie for tha complation of the

supply and muimliation of tha Equipment and campistion of tha network as ast out In Artichs 17
harein, nof to axcaad thity six (w}mam]ammmmmmpmwmm

Ceiificate, whichever s longer— - - —— -

"Work™ means ofl necessary work required i be parformad by the Coniractor to aatisdy lis

. obligations mmmmmdﬂﬁ"vﬂimm,mmymm

raqulned undar this Contract.

IRTICLE Z: INTERPRETATION

P -

Inﬂwdmhmumumwmuquhu:

R.bnmhﬂnplurdhdtﬂudﬁdmulﬂﬂﬁh&ﬁﬂhﬁﬁuﬁmhfiﬂﬂaﬂupﬂi

Referances to Articles aid Attachmenin ame, unlese otharwise slated, mmuﬂuhld :

and sttechments to this Contract.

The words “hereol.” “hatein,” "hereunder” and words of similar kmport when used In this Contraot
shall refer i this Condract 8s & whole and not ta @y particular provision of this Coniract.

4
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Raferance to any stating of statutory provigion is B refarenss to that statute or pravision as
amended, modified, coneoiidstead or re-anactad.

Tha table of contents and the headinga of the seversl Articlaa and Aflachiments of this Contract
we imtended for canvaniance only and shall not in any way afect the meaning or conatruation ¢f
any provisian therein, )

Raferances to the worga “aciude” or “including” shall be deamad o ba Tollowed by “Withaut
lmiitation” or "bul not limited to”, whathar ar not thay ane fallowed by such phraseg or words of
gimilar import. :

Reforences 0 8 number of days, months, and years shad refer to calendar days, montha, and
ySars reapactively,

ARTICLE 3; BOOPE OF CONTRACT

Tha Contractor's ohfigatiotia ane;

to design, supply, congiruct, inatall, tast, commission, and deliver the Network in sccordanca with
thie Contriict and provide Services aw further siaboratad in Attschmant & (S0ape of Wotk); and

to ansijrs thi the Nebwork ie capabla of providing services In acobedanice with tha terma and
condiions of this Cantract.

The Purchaser's obdigations in connection thia Gontract ara:
payiént i) docordance with Article &;
yuch other gbligations &5 are assumed by the Purchaser in this Condract.

iNo abligations shall ba impliad on aithar of tha Parties.

TIGLE 4: TEGHNIGAL SPECIFICATIONS

Equpment suppliad undar tha Contrazt shall coifonn to the atandarde in Attachment 8
(Tachnicil Specification). and when no applicable standard s mentioned, to tha suthoritative
standord appropriais (o the Equipmants country af orgin, sush standams baing tha ikt meued
by the concemned institution. [n this régard, tha Cofttractor shall endeavor to update el necoseary
EYSMMA if taceasary (2 make the Equipment aparational prior to Provisional Acoaptance without
additional coat exoept any cosl specifipd in a Changs Ondar.



ARTICLE &: B1LL OF GUANTITIES (BOQ)

b1

B2

ks

E3.1

3.3

1.

The Prcod Bili of Quantitiss ypecified In Attachmam A and aignad by both Parties ahall be
deatyed ta form and bo read and cormtrued as pajt of this Contract and shall be of tha same
offect as this Contract. The Pricad Bili of Quantities shall be revised In accardance with the ectual
requitarnent of the project to ba detarmined wnd approved by the Purchasar and the Contractor
during the detalled anginaaring stage. The Contractor shall supply and daiiver the quantity of
aquipman ahd provide Services as apecifiad in tha POQ detesmined and approvad by the
Purchaser and the Contractor during thé detailed enginearing uniesa a Changa Ddar has been
approvad by the Parties,

ARTICLE é: MANAGED SERVICES

The Contractor shall pravigs the Managed Services to the Purchaser in reapact of the Network
©r 4 period of one year and & half {Term of the Maneped Services”) commencing from the
sauanca of the Provisional Acoapiance Certificats, provided that the Contractor has racaived the
advanss Dayent as sdt out in Article 8.4.1 haseain.

The Contractor shal supply the Managed Servicea to the Purchaser &0 as to ensura that the
provislon of tha Managsed Sarvicas maats tw Gervice Levels and KPi an sat out in Attachman |;

Contrecior’s Qbfigations i respect of Managad Sarvicaa

Tha Gontiactx shall keep @ record of all the Purchasers calls togéther with the faunched
escalation prooadurss and all relevant infonmation on the sppropriata actions takan under this
Contract.

The Contractor wairants (hat the Managed Services wit be carried out jn aocardance with
Aftachiment H: Scope of Work for Managed Sarvicas and Atachiment J (Reaponsibitity Mairix for
Managad Services), provided that the Contractor shall be elowsd (o use all tools and
docimantiation avaliabla on Siis.

Problam soverty will ba decided upon mutual agreament betwesn the Purchaser and the
Coractor m accordance with the definlitions and axamplas apacifiad in fhis Gontiact.

This Contractor comindde to keep the highest level of protaciion on the Purchasar'y date.

In Mrhrmmmmumhmmwmmmmwmwwm
of this Contrect, the Punchaser whall fulfli tha foliowing obligations in BARNON ¥ b st out In
Attachment J (Responsihility Matrie for Managad Saivices).

Following the mbuaiks of the Provisional Accepiance Certlficats,

ﬂmPuﬂ\Wuhnllhamp&ubhfaMpﬂﬂmnﬁwmlmdnutmumnt
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Tha maintenance of vertaln Equipment will be transfeived fo the Purchasar from tha Contractor
gfter fist half yoar of tha Teim of the Managed Seivices; and the Coniractor will not be
raapo e for the Sarvice Level Agreamant rsult in natation to the Equipmant and Servicas that
are not providad and tranefarred to the Contractor pursuam to Attschment K (Part Services
Maintenance and Some Products Mainwnanes Tranater).

.ARTIGLE 7; PRICE OF THE CONTRACT

7t

12

7.3

74

7.6

The total Gontract Price ia US$ 320,481,280 (say, Unitad Statss Dollers Theee Hundred Twenty
Nine Million, Four Hundrad Eignty Ona Thusand, Two Hundred Ninety only), which sonatsty of.

piice of the Equipmant as gst out In Attachmient A (Priced Bill of Quantities), which is
US$164,051,628 (say, United Sates Dollas One Mundrea Ninaty Four Miflon, Fifty One
Thousang, Sbx Hundred Twenty Eight anly) on tha baals of CIP Manlla for aft deliverisa of the
Equipment (INCOTERMS 2000);

price of thea Engincering Services, which i3 US%$119,600.660 (say, United Staias Dalars One
Hundred Eightaan Milllan, §ix Hundred Five Thousand, Six Hutdrad Fifty anly) for & deliveries

of tw Engineering Beorvices,

prica of the Mariagad Services, which is US$14,875,507 (aay, Uniked States Dollare Fourtesn
Miban, Eight Hundrad Soventy Fva Thousand, Five Hundred Seven only) for all deliveriss of th
Managad Savicss: and - '

price of tha Teaining, which is USS 1,848,505 (say, Unitad States Dollars COna Millian, Nire
Hutwdred Forty Elght Thousand, Five Hundrad Five onfy) B8 ast ot in Attechment A.

Nlpm‘mmamamndpﬁwn.mdmhmdnlm

FAR'HGLEU:TERHSGFPAYHENT

Tha Purchaser ¢hall pay the Contractor the Canteset Price on the following tarms.
Guonara) Terms of Payiment

Currancy of Paymaeit

" Al payment to be made by the Purchaser to the Contractor undar thiss Ghatract ¢ivill be in United

Siatea Dollors.
The Contractor's Bank Account

All payméitts to be maede by the Purchasar to the Contracter undar thia Gontract shalt ba pald by
telegraphic tranefer (T/T) to acoounts deaignatod by tha Contracdol, as folkwa:,  «

A
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12.4.1
2.1.1.1

12412

2413

pz2

R.2241

FJ.Z.‘I.‘I

ARA|

22112

A.4.4

21,14

22.4.1.5

2.11.8

A2

Beneficlary: ZTE CORPORATION
Banaficiary's Rank: THE EXPORTAMPORT BANK OF CHINA BHENZHEN BRANGH
Acoount Number. 221030002062 (USD)
Paymont for the Equipment _
Payment for the Equipment shall be made purauant ko tha foliowing terma:
Advance Payrmetit
Uniass oiharwias spacifisd n the Loan Agreement, fifteén percent (15%) of the contragt price of
all the Equipment as vet forth in Asticla 7.1, shall be paid aa advance paymant by tha Purchasar
within tan (10) Gusinazs Days aftar tha fadawying condliine have béen met

The Loan Agreamant betweesn the Expart-import Bank of China and the Dapartnent of Fihancs
of e Govarnment of the Rapublic of the Philippines hes come Indo effect; and

Reotipt by tha Purchasar of commercial fvoite of tie Contractor i ona (1) original and four (4)
copies covering this advance payment to the Purchaser; and

fasuaos of the Notice to Procsed by DOTC.

Delivery Payment

'Filty parcant (50%) of the valua of retavant ahipmant shall ba pald by the Purchassr withiln 08

(10) Businadd Dayu after the Purchaser has complelely recelved the following documents
providad by the Contracion

in the case of the Equipment imported {tto the Republia of tha Rhiippines:
One (1) origingl 2nd four (4) coples of Bill of Lading or Alrway BA)

Commarcal invoics covenng the delivety payment i orve (1) original ard four (4) cogies;
c:m(1imummf(4)mpmurc¢mquum‘mwwwmcmmn
Packing list in fiva (5) coples lssuad by the Contractor; and

omu)mduwmumruhmuumkfmn-nrhkmrhgmhurdudm
tan parogr (110%) of tha bnvolog aonount.

Fadiory iaat cariifonte to be msued by the Conbracior witnessed by or, If not witnossed, duly
rotifind o dhe Purchesers.

In the Casé of the Equipinént purchistd (i the Republic of the Phillppines: 2(




422121
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422122

123

1231

p2.3.2

| ER

p-3.1.1

ft2

pa2

Commercial invoice covering fitty parcont (50%) of value of ralevant shipment in ona (1) original
arxd four (4) coples; and

Cortificate of Detivery issued by the Purchasar ana (1) original and faur (4) sopies.
Paiytnent on Provisional Atceptance

For ach Provisional Acceptance Caiificats, thity five percent (35%) of the prios of the
Equipment which has bean issued Provisionsl Accaptance ahall be pakd by 1he Purchaser within
tan (10) Businass Daye aftet the Purchiaser his completsly recsived the folkwing documents
from the Contractor,

One (1) copy of the Provisional Acoaptance Certificate; and

Convhercil invoice cavering this provisional scceptance payment in one (1) eriginal and four (4)
coples.

Payment for the Engineurfng Barvicss
Paymant for the Engineering Services shall be made pureuant to the following terma;
Advaitcs Payment

Unksas otharwise specified i te Loan Agreemment, Sfeen percent (15%) of the prics of the
Enginearing Seivioes, shall be paid by the Purchaser as advanice payment wihin ten (10)
Busineas Days aftar all the following conditions have bsen met

Tha Loan Agreamant batwesn the Expart-import Bank of Ching and the Daparirment of Finance
of the GovarTwnant of the Rapublic: of the PhIUppInes has ooma info alfect; and

Racaipt by the Purctvaser of cofvnarcial invaios of tha Cantractor in ona (1) ofginal and four (4)
copiag covering this advance paymant to the Purchaser,

Payment upon Completion of Site Survey and Engwidering Debign

Fiftean parcant (16%) of tha prics of the Enginaaring Sarvicas yhafl ba pald by the Purchaser
within ten (10) Business Days aftec the mila survey and enginesring design covesing the
upprading portion set ot in Attechment D have baan aomplated by tha Contractor and approved
by the purchaser. f (ha Pyrchasar falls o mapond within ten (10) Businsss Days ofter
submission of the sid survay and enflineering design report. slch fepart shall be deéed

approved.

Fifteen percart (15%) of the price of the Engiheearing Servipes shall bé pald by the Pufcivivi!
within ten (10) Busihwss Days after tha alln survey and snginsaring design covasing the
&xieninon portion bat out In Attectinent D haws hasn complatad by the Goniracior and spproved
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4342

pda.t.

p42

p4.2.1
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by the purchaser. If the Purchasor falls to respond within ten (10) Businese Daya aftar
submission of the sim survey and enginaoring dasign repart, such report shak be deemed
approved.

Paymant upan Provisional Accoptanca

For sach Provisional Acceptance Certificata, fifty five parcant (55%) of the price of the
EMIMWM%hamMWBlWIMMMWW
Purchager within tan (10} Businass Days after the Purchaser has recaived ail of the folkwing
docienanta from Ihe Camracior:

One (1) copy of the Provisional Acceptanca Cartificata; and

Commerclal involcs covering this provisional acoaptancs paymant in Ona (1) original and four ()
COphaS,

Paymant for the Managet Saivices
Advance Paymant

Unisss otharwige specified In the Loan Agresment, fifisen percant {15%) of tha pnsa of the
Mahages Belviced sliall Dé paid av advancd payient by the Purchaesr o the Cohtrector within
tun (10) dayn of Effective Date of this Contract.

Balance of Payment

The balande of the payiitent, i.e. sighty five paicant (85%) of tw drice of the Managed Setvices
shall ba pald in sightean {18) aqual and canseculive monthly insialmenis sach of which aquals
to orid aihibaanth (1/18) of aighty five paroant (B5%) of tha prioa of the Managad Sarvices.

All the ajghtsan (18) inatallmants shall ba paid respectively within gns weoak from the fing dats of
each month duing the Term of the Manoged Setvices as sét out in Arliale 6.1,

Payiment for Yralning

Unlesa stharwise spaciiad in the Loan Agreament , fifteen paccant (15%) of the prics of Tralning
as sat forth In Ardticle 7.4 whall be paid by the Purchass? as advancd payment to the Confraatar
and sighty five percent (85%) halencs of tha paymant for each training course upon compiedion
of such relevant HaINING Course within tan (10) Wmmmmmmm
bean met.

The Lown Agveanent balwaan tha Export-import Bank of China and the Department of Finance
of the Govemment ¢f tha Republic of tre Philippincs Had S i) Miact, and

Raceipt by tha Purchaser of commarcial involos of tha Caniracior in ona (1) origingl and faur (4)
covexing this sdvants pavhent to the Purchassr.



b7

8.8

Waitaity Sond & Performanoe Secuitly

The Contractor ahall provids, within fifteea {15) Business Days afier the issvance of relavant
Frewisional Acceptance Certificats, e warranty bond In the form of 2 bank guaramea ar atand-ly
lettar of credd (‘Warmanty Bond®). The Warranty Bond shall ba 4t an amount equivaient to ten
porcart (10%) af the price of the relevant Equipment, Sarvices and/or Works which have
achleved Provisional Acceptance. The Warranty Bond shali be valid for & pering twatve (12)
months commancing from (ha detd of lssusice of such Wamranty Bond. The Purchaser shall
retum the Wamenty Bond to the Contracior within fouutesn (14) deys after the axpiry of such
Waumanty Period provided that any dafect faynd duriy the relevant Wamanty Periad has baen
ractihed by the Contractar.

Tha Contractor eludl Muawise, within thivty (30) Buginess Days fram the effactivity of thie Contract,
post & Parformance Securlly in the farm of a Bank Guarantss aquivalant to five paroent (5%) of
the totl contract price, callahls an domand, to guarantsa the failiful performance of s
obgations to gupply, deliver, install, commisalon, and complata the network in accordance with
tha agraad timalinaa/schodule and the terma and conditiona of the contract.

The Performanca Sacurity =hall ba relassad in propartion to the prios of Equipment and Sarvicas
which have achisvad Providdorial Accaptantd dnd wav lstued with comesponding Warranty Sond.,
The Performance Securlty to be fumished by the contracior shall covar the project
implamentatinh durstion vt tha ast Provisional Accaptancs, The Purchaser May Mewise
require tha Contractor to extend the validity of ks performance security/ies to cover appruved
thwe axtenslons. '

Bank Charges

Bank charges and coste ghall ba for the Purchaser's socount.

Approvil of the Terma of Flylﬂlht
Wmmmwm,mmmufmmmmmmnm 8 ghatl be subjoct to tha

,ﬂ&ﬂwuufﬂwLmnAqmmmLﬂnPumhmnm&annumﬂrngmbmmmnm
ahy changag of amandmants o sush terms of paymant ae required by he Loan Agreement.

¥ TAXED

The Purchasar's Liability

Al taxes, Import or custorns duties and othar tices dnd dutide, NORIGING WHNROUL limitation VAT
and incorna tax, in connection with ar In respect of the performance of this Contract lsvied by the
falavan aythortty in the Repubiic of the Philippinas, shall ba borme and pald by the Purchaser.

Tha Contractor's Lisbility




All the tacea in connection with, and In tha paformanoe of the Contrars 1o be lavied o the
Contractor by the relevant tax authorily outsida the Republic of the Phiippines, In accondanos
with the applicabls tax laws then in oftect, ahsll ba paid by the Contractor and the Contracior
shall rat demand reimbureement from the pucchaser for payments mada.

AMRTICLE 10: DELIVERY

10.1

0.2

10.3

41'1

12

2.1

Al the Equipments fumished under this Contract dre 10 ba dalivered by the Contracor to the
demtination{s)/alte(s) under CIP Mantla (INCOTERMS 2000},

Partiat shipments and tranaahipments shall be aliowed.

The risk of accidental icss and/or damage to the Equipment shall tracafer according o the trede
i a8 apacifiad in Articls 10.9.

LHTIGLE A1: LQUIDATED DAMAGES

Ligtikdited Oavegad

Except for dalay in the delivery due to Foroe Majauwre andior dus fo faylt atiribusbie to the
Purchaser, any delay In delivery bf e Equiprtart ahad entitle tha Purchasar ta claim Uquidated
damagas In an amount aqual o one ternth (1/10) of ona percent of the price of those Equipment
invotvad in delily for sach day of delay, up t @ maimum of five par cant (5%) of the price of the
Equipments delayad. In no case shall the tolal sum of iquidated damages axceed fifteen perCent
(15%) ¢f tha total contract prioa, in which ovant the Purchaser may, upon fiftesn (15) days prior
written notios, terminate tha contritt and impose approDriats sandiiona gver and abovo tha
liquidatad damages to be paid.

hymmtofl.]qul&hdw

The amownt of iquidated damages sccruing unded this Anticly 11 shall be daductad from money
dua or which muy bacome dus to the Contracior, or collect the same from any eealnited of
warranties posted by the Cortractor whichaver is convendant to the Purchaser The sald
doductions shatl only bs made upon prior natioe to the Contrictor and will be affective within

ten{10} dayw from fedsipt of such natios.

LE 12 PACKING

All of the Equipmant i be delivered by the Contractor shill D padiad in & mannar suitabls o
pratacr it againat repeatsd handlings and numerous lcadings and unfosdings. Prokactive
Measures consighe® with tha characisristica and requiremams of the various ema of the
Equipment shall be taken to prevent the Equipment from damage by moisture, rain, shock and



2.2

]

b)

‘)

¢

(

coiTosian,

Tha Gontracior shel ark the following on the skies of each packags of the goods in
conspicuaus printed English wards:

Conglgnes
Place of Destination; and

Package number,

ARTICLE 13: INSURANCE

}13.1

13.2

13.2

14.1

4.2

143

144

The Contractor shall obtain Mating imsurance policy in an amount equal to 110% of the Invoice
value of the Equipment from port of shipment up to port of destination ascording to the trade
tarma apacifiad in Articia 7.

The Contractor shall take out and/or maintaln Employer's L labllity Inauranca yntil ssuance of the
Progvisionsl Acosptance Cextificate,.

1 the Gontnecior taits 00 tAka oLt ANKIADE MAIMAIN MY BUCH NBLNANGS POTice, the Purchaeer hay
do 30 and recaver the pramiuns paid fram the Contractor ot o debt.

ARTICLE 14: CUSTOMS CLEARANCE AND INLAND TRANSPORTATION

The Puschassr ehall be respoheilie for ¢anying out customs dlearance within one (1) week after
each amival of the Equipment under GIP Maniila {(INCOTERMS 2041} Tha Coniracior ehall
poovide the Purchaser with sy frecesary dotumaritaion fo tha CUstoms clagrmncy.

The Purchassr shal] pay any dutias, Gxex, fosa, or depaalis, Incsluding any surchargs, intsreat,
and penally thereon, that the authority of the Repuliic of Tie Philipplhas nay claln for the

Equipment shipped o Philippinas.

Tha Contracior shall provide eufficlent shipping documnentation to We Purciaser nacaaaary for
exMmptiona from custams dutiss, impaort taxes and VAT of all Equipment imported Into the
Rapublic of the Philippines. AR stprients of Equipmant shall be consignad to and be In the
name of the Purchasar.

The Contrmctor shall be respanaible for Inland trandportation and warahousing In tha Republio of
the Phillppinas up to the Sias. The charges Incurmed thereof whdll bé borna by the Contractor.
The Purchasar shall provide sl assisiancs reasanably required by the Contractor to enable the

Contractor to petform Its cbligatione urkléer this Artiola 14.4.



ARTICLE 16: QUALITY/QUANTITY IXSCREPANCY

!

A8.1

{5.1.1
15.1.Z

162

Tha Purchaasr shell file with the Contraciar:

¢laims regarding quality discrepancies, within thirty (30) days afier ardval of the Equipment at the
port of dastination; and

claims mgarding quantity discrepancies, within fiftaan (15) days sfter amrival of the Equipmant at
the port of doatination.

Any dalm fisd by the Purchasar with the Contractor shall ba suppoctad by an epecton
certificate Wewed by an inspection oqganization deeignated by the Parties.

IARTICLE 18: BCOPE OF WORK

{
1a.1

18.2

148.3

(@

(b)

(¢)

@

L)

The Contrecior shall be respansibie for the supply, instaltation, testing, treining of purchager’s
pamannsl and comnussloning of the Equipment with the coaperation of the Purchagar. The
Purchasar ahall pmﬂhmwmmaummmmmmmmn{ﬂnm
The Scope of Werk of tha Pariies la spacified In Attachmant. C.

Tha Coriirector shal gregare and complets the deloded Englneering Services, tho plans,
spocifications and daaigns and aubimit ths sama for approval of the Purchassr.

An apecified in the attschmant in this Contract, the Contractor shall:

Prepare and complats the detalled engineering studies, plans, vpecliications, and designe for the
projact and submit tha sama for approval by the Purchaser;

Bupply tha raquired aquipment, parts, and matarials;

Inainil the Equipment and execute eny required constiuction work in accordance with the
approved piana, apacificationa, and degigns;

Impismant agresd tachnical sarvices; and

Provide the required maintansnos asststenca for the duration agreed upan by tha parties herato,

ARTICLE 17: YARGEY DAVE OF COMPLETIDN

mmmm-mwailm&uwmmmn.munm
commissioning thereof within thifly six (39) months from the Effective Ds of Ta Conmat,
axcopt a8 othonvisa pravided In tha Cantrect. The targst date for the completion of the eupply
and watallation of the Equiprosnt shall ba dasmad to have basn mat when the following
conditions have adl been complied with:

3



¢

b
)

(7]

all the Equipment and ita compenent parts therain have been construcied and functioning;
such Equipment iz demanstrated (0 the Purthasat o 8 rprasantalives as functioning; and

tha Purchaser has issuad an Provisiana) Acceptance Canifidats in accordahce with Article 25'.

JARTICLE 18: IMPLEMENTATION SCHEDULE

!
(1.1

162

18.3

193

10.2

20.1

Tha Parties shall comply with the Impiahantation Schaedule as set out 1 Atikehinvett D, which
prescribes the ime schedule of eech milestones of the Woatk, including but nat limited to the
expostad date of beginning and completion of insmflation and testing on the Sites, and the
éexpecied dates of madiness for Provigionsl Acceglanta Test.

Dyring (ha implamentation of the Wik, the Conractor shal prapans and dalivar (o the Purchassr
a detalled monthly status report, in the form mesonably specified by the Puicheser, on the
current statua of the projact as compared {0 the implementation Schadule.

The Purchaser shall appolm a projact managar with whom the Contrachor's project manager
shall maintan the closest possible cooparation at dll tie, The projacs mariagas of the Pariaa
shall hava sufficlent delagated authovty to participate produdtively st mastinga and o take
aparational dacialona Indapandantly and without delay, and shall be fully convarsant with the
Scopa of Wark.

ARTICLE 18: MEETING

Al the beginiwig of the Work, 3 maating ahall ba heli to caordinata the worke of the varous
entitiea involvad in the Work, Represantatives of the Conractor and the Purchaser shall have
sUfficiatit delegated autharty to partiaipgés fn this mesting and shadl be fully conversant with all
hackgeound of the Werk,

A tachnical raview shakl be held during this meaeting to Axamina tha Anatzed dagign proposed by
the Cotrantor after the alts survey conducted by it.

ARTICLE 10: THE GONTRACTOR'S PERSONNEL

The Contractor ahall ansure that the Contractor's Personnel have appropriate skill, oxpertiss,
diperiencs gnd SOMpatance to parform the Work.

¥ te Purchasar notifies the Confracior that any employes of the Gontrattr oF any
aub-comtractar angagad by tha Cortracior in the Waork Is, In the Purchaser’s regsonable opinkon
and after mutual sgreement, id incompatant or upsitabla In @ manner which bs disnipiive of the
Work. the Contractor shall tyminate the sald employee if the Contractor and Plarohasar conaider
that auch armination ls naceasary to protedt the interest of the Government. Contractor hell



bedr afl expanses necessary for auch wrmination and shall provida rplacement of aqual
capabiity.

0.3 The Contactor shall, whanavar possible, utilize Filipino Persannel In iha execution of tha project,
Nathing contained in this Contact ehall be construsd as creating an apancy ar employment
ralationshp betwaen the Purchabor and the Contractor’s personnel or amployess.

ARTICLE 21: PROVISION OF FAGILITIES AND SERVICES BY THE PURCHASER

" Tha Purcheser, upon requast of tha Contraclir, ehall aseist in cbiaining from the retevant
. althoeits i the Republlc of the Philippines any and all pammits by reapact of parfammance of tha
b Contractor's obligations heeunder, Including, without Bnitation, any wodk end/or acosss permits,
: authorizationg, §Caiees, and visez for personnal employed or amporarily angagad by the
i Contractor, which may be necassary to psrform the Contraciors ahiigations hénunder. -

1.2 The Purthaker shall ensure the accuracy and imaly provision of any date reasonalbly raqueatad

by iha Conirastor {or tha puipose .of parforming s abligetiond under Sis Contraol. -The
Purchaser ahail adsist the Contractor in its efforts to obtain afl napesasry drawinga, mape, plana
and Information In ragpect of the Puchasars aisting petwork and Gites.

RRTICLE p2: ACCEAR TO YTE

Tha Purchaser shall provida, at all raasonabla timss, access © e Cohlractor to eacti Site,
planiass, ioiage, deposli amas, facliiien and offices, sources of matariale, and to any othar
ploces or arass usad in cannaction with the Work or Servioss.

",

21:INBYALLATION AND COMMISSIONING

1- The Cantmcior shall bs respanalble for parformiing afl tha instaiation and acmimisgicing. of tha
! "BQuipITesRt dn ' acordance with te tedmi and tonddione of this Contract: mnmmmr-mu
| prc#deﬂmatmlds hbor,ammhmqﬂﬂhrammmhnlﬂmw

3.2 Tmcmumdﬂh-mmbhbrallmhlluﬂannm rrnlhodl.hdmmas sequernces,
pracedures, work coosdination, supervision, und divectiong, wfl of which shail ba patfomed in
A0CoMdanes with the #tandards ket forth in thix Contract and scodrding to good enginesring and
mpmcuca

#.1 mmmmmmmmhmmwnmm

‘ 3 [

F anymrkmqulmdhyﬁmPummroﬁmrﬂwnmmmuwmhyﬁquhmrln
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(d)

(@)

1.2

24.3

24 4

281

26.1.1

2512

thia Contract,

suspansion of Work without any dafault or nagligance on tha pan of the Contractor:
any daefault on the part of tha Purchasar:

ary Force Majeure Event; |

any defeult of any other omim&ur of the Purchaser woiking on the Site.

Without limiting the penerality of the foregaing, tha faiture or deldy on the part of the Purchaser to
i dny of ils obligations as cet out In Articles 21 and 22 hareln, which cause delay in tha
porformance of the obligations of the Contractor shall ba desmad ta ba an excused delay under
Articls 24.1(a) hamof.

In tha avent of gn excusad delay, the Contractor shalt be aliowed without panalty such extenalon
of titve for complation sz may be deamed appropriale for tha fulfilimant of the Work.

Each Pany shah baar, at s own cagt, any 068 or expenaes fhat it incumed as a resutt of any
dalay or postponement due to a lorae majoure event.

LRT!CLE 2: CHANGES

Requsaia for Change Ordar

The Purchaser mary, froen time to time and at any tima, request changss In the Work ("Purchaser
Regqueated Change'). Changau rmquaatsd by the Puchassr may includs (bit nead not be
Anvted 1) odding, Deleting, or modifying relevant portiona of this Corltrect, the Werk, tha
Equipment, the implementation Plan, or the method of performing the Work.  Ary Purchasar
Requasted Changa ahall ba in writing and shall ba sufficiantly definita and datalled to give the
Cohtradior an adequate Gadie on which ¢ prapare a prefiiinary Chdnge Orgdt puniuant (o
Articie 282,

The Contractor may from time to fime and &t any ime suggest & change m the Wolk
(‘Contractor Requestad Cheange”) tn the Purchasar. Any such suggestion shall incdude the
rasaon for tha request and such assstiatsd information and date as may reasanably be required
o support the sugpested change. Thé Furthiadey slull within aaven (7) businass days of reosipt
of euch Contracior Requestod Change: (8) requaest Contractor to preparse a preliminary Chinge
Ordar in accordance with Articte 28.2, or (b) dany the Contrecior Requested Change. Under no
cnmatancss shall Cantracton procsad t0 commanoe work under any changa ondar uniesa the

J



26.2

26.4.1

264.2

same has baan approvad by the Purchawser. But the Canfractar Requasted Changs shall ba
considared acospéiad by the Purchaser if the Pyrchaser faks to make appropriata action within the

- sald saven (T) businsss day panad.

Pralimingry Change Grders

Upen mcsipt of a Puchasar Requsstad Changs, the Contracior shall prepare 4 prellindnary
Change Crder ang fumish it (0 héa Purchaser within fitteen (15) Buzinass Daye following recalpt
of tha Purchassrs toquast unless the Contracior raquaats sdditional ime and provides a
readbriabie jusiification therefore in writing. If the Contractor contends that the Purchaser's
request for & change lacka mfMclam information, the Coniractor ahail within tan (10) Business
Days mfwer recahing the Purchaser's request inform the Purchader In wrifing of the wpenific
Wformation that the Coniractor requirea.  Each prelivinary Chenge Order proposal submiited
by the Coniracior w Purchasar pyrsuant 1o this Article shafl be In writihg and ba acpompantad by
such Infarmadion and dats as will be reasonsbly required by tha Purchase to evaluats properly
mmwmumanmmmmm,nmﬁmmmm
Praject implamantation Plan, th Contriktor's atendarde of parformance, tha othar undartakings
by tha Gantrattir, and the Contrect Prioe.

Minor Changas

The Contractor vy mlso suggest minor ahangas-inthe Work that oo not Mffect the Contract Prics,
any required perfarmance standarda, of parformancs or Spenitional afficlency of the Netwerk,
Such changos are afactive only lgof wiltten epproval by the Purchaser that ia claarly
desianied "Agproval of Minor Change®. The Purchaser ahall not unseasonably withhold or
deloy it approva) of such minos changes.

Chenge Ordere

Notwithstarding anything to the contrary contalned n this Cantract, befora eithar Farly acta on a
preliminary Change Ordar, the Partias shell sxecuts o written Change Ordar (which may ba the
preliminary Changs Ordar signad by bath Parties) INCHPONAtnG tha changes In question and
providing for any chiange in the Implemeniation Schedule, any lncrasse or raduction of tha
Contret Prive, eny change i the Wevk, or cihar provialona of this Contract.

A Pavty's signédure oi the Change Order ahaell Indicate such Party's full, final, and unouriitonsl
agreement with the matiera prescsibed i such Change Order.

ARTICLE 28: FROVISIONAL ACCEPTANCE AND FINAL ACCEPTANCE

208.1

mpumwmwmmwmwmmmmﬂnmmudmmmrm
mmhmmmmmmmmmmmmmhmm
thMhWﬂuﬂﬂmﬂm.Mthlmdw

Equipment hava been compidiad at the Siies.

Provisional Acceptancs Yoat shall be conguctad,

e A omd ke iw




ia)

(b)

)

283

2.5

288

27

W the Gise of kitegrated data cantre (IDC), on an JOC basis (for exampla, testing an IDC by itself
to verify that such IDC work in aceordande with the applicable pravisions af this Contract);

in the of samminal prodyct, on a fiva-hurdred (500) terminal praducts baels (for example,
tesling aach fiva-uktrad (300) terminal products to verify that such tarminal products work
together in accardence with the applicabile provisions of this Cantract, odd terminal praduct lesa
than five hundred (B00) terminal productd shall be counted e five hundred (500) tarminat
products for the purpose of Provisional Acceptance Tast); and

in all other cazes, on a Site bagis (for axample, teating a Site by walf t3 varify that all Equipment
at such Sito work togather in sccordancs with the applicable provisions of this Centract).

Provialonal Acosptance Tast shall satisfy all the requikements statad in the Teating Hema. If the
Fauipmant, compotnts, matetiais and system performance fall to maat the raquiramanta in the
Testing ltems, dua (o the fault of the Contracior, the Gontractor shall rectify or replace tha
defective itwna 80 &3 0 Conform (o the Technicel Specificatian. Buch reciification and
replacement shall be mode as svon Bs prmacticabls after determination of tha muse ut the
expenaa of tha Contractor. Tha Purchaser shefl ageist the Contractor in providing insirumants,
equipment aiid condumable tems necesaaiy for tha iast and Inspaction.

The Contrisctor ehall give the Purchazar fiflsen (15) days prior wiitien notlea of tha dale after
which the Cantracior shall be ready to axecuts the Pravisional Acoaptance Test and ehafl provide
tha pre-tast rasult t e Purchaser tharewith, Unless otharwise agresd upon betwoon the
Partigs, the Provisional Acceptance Test shall take place within fiftsen (16) days from the said
data, and the Purchassr shall notify in writing tha Cantractor of sweh day or dayn, If the
Purchager dode not axecute the test within the said time, the Contractor shall dsam that the
Purchasar has acoaptad tha system and shall have the right o mequast tha Purchaser to aue
the Provisiied Acceitahce Cerlificate within the time epecified In Article 26.8 heraof.

(n the event the systam compieiad tails (0 satsfy Iha requiretnent spedified in the Testing items,
tha Contractor shail cormect the fallunes as waon ag possible ami the Provialonal Ascepianos Tast
shall be repaatad. The procadure will ba k1 accondanca with Artgla 26.4 haredf,

The Purchasar shail lssue the Provisional Accerance Cerifficats o tha Gentractsr within ten (10)
Busineas Days after comphation of tha Provialonal Ascaptancs Taat, theresfir the Eqifpmant
by be put into opamtion if the Purchaser desims, ‘

if the Provialonal Accaptance Tast damonstratas that tha Equipmant masts 1 radquiteiends 88
R Oit wi the Testing e except for minor non-service affecting defliclencies (.o physlcal
defacis, then auch Equipment ahail ba deamad o have achlevad Acceptanas snd ba ready to be
placad o sanvios, and the Purchasar shall ssius the ProviMonal Accaptahoe Cartiflcate dadpite
of such deficiencies. Notwithstanding the foregolng, the Contractor shall eontinue to perform e
obligation in metily any snd all sych non-esrvics effecting daficienciss within twanty (20)

3



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

402

4021

4022

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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41.42

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:



S R

41121

#1.42.2

41123
A

41.424

#f.13

41131

41.13.2

41133

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




